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HIGH COURT, BOMBAY 709552

IN THE HI%H COURT OF JUTICATUPE AT BOMBAY
ORDIMNARY ORIGINAL CIVIL JUSISDICTION

COMPANY SCHEME PETITION NO. 442 OF 2016
CONNECTED WITH
COMPANY SUMMONS FFOR DIRECTION NO. 380 OF 2016.

In the matter of Companies Act, of 1956
(to the extent not repealed and the
Companies Act, 2013 to the extent notisied)
AND
In the matter of Sections 391 to 394 of
the Companies Act, 1956 (to the extent
not repealed and the Companies Act, 2013
to the extent notified).
AND
In the matter of the Scheme of
Ammalgamation of PARMEKA PRIVATE
LIMITED, the Transferor Company with
MARATHON NEXTGEN REALTY LIMITED,
the Transferce Company.

PARMEKA  PRIVATE LIMITED, a
company incorporated under the
==, Companies  Act, 1956  having  its

Sy ,& ax, Junction of Mulund - Goregaon
\Eijlk  Road, Mulund (W) Mumbai

..Applicant Company.

/i A

W= Mro Ameya Deosthale i/b Hariani & Co Advocate for Petitioner

Company.

Mr. A. R. Varma i/b Shri. Pankaj Kapoor for Regional Director in all the
Petitions.

Ms. Yogini D. Chauhan Deputy Official Liquidator, present in C.S.F No.
442 of 2016,

Ceram : A. K. Menon, J.

Date; 06™ October, 2016

PC:
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1. Heard learned counsel for parties. None appears before the Court
to oppose the Scheme and nor any party has controverted any

averments macde in the Petition,

2. The sanction of the Court is sought under Sections 391 to 394 of
the Companies Act, 1956, to a Scheme of Amalgamation of PARMEKA
PRIVATE LIMITED, the Transferor Company with MARATHON

NEXTGEN REALTY LIMITED, the Transferee Company.

3. The Petitioner Companies have approved the said Scheme of
Amalgamation by passing the Board Resolutions which are annexed to

the Company Scheme Petition.

4. The learned Advocate for the Petitioner states that the Petitioner
Company has complied with all the directions passed in Company
summons for Direction and that the Petitions have been filed in
consonance with the order passed in the Company Summons for

Direction.

5. The Learned Advocate appearing on behall of the Petitioner has
stated that they have complied with all requirements as per directions
of this Court and they have [iled necessary Affidavits of compliance in
the Court. Moreover, Petitioner Companies undertake to comply with all
statutory requirements, il any, as required under the Companies Act,
1956/2013 and the Rules made thereunder whichever is applicable,

The said undertaking is accepted.
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HIGH COURT, BOMBAY

6. The Official Liquidator has filed his report on 01/10/2016 in
Company Scheme Petition No. 442 of 2016, inter alia, stating therein
that the affairs of the Transferor Company have been conducted in a
proper manner and that the Transferor Company may be ordered to he

dissolved.

7. The Regional Director has [iled his Affidavit on 30/09/2016 inter
alia, stating therein that save and except as stated in paragraph 6 (a) to
{c) of the said Affidavit, it appears that the Scheme is not prejudicial to
the interest of shareholders and public. In paragraphs 6 (a) to (c) of the
said Affidavit, the Regional Director has stated that :

(@) In addition to the compliance of Accounting Standard-14, the
Transferee Company shall pass such accounting entries
which are necessary in connection with the scheme to
comply with other applicable Accounting Standard such as
AS-5 ete.

(b)  The swmplus if any arising out of the scheme shall be
credited io Capital Reserve and deficit if any arising out of
the scheme shall be debited to Goodwill Account of
Transferee Company and will not be adjusted against any
other reserves of the Transferee Company.

{c) The Tax implication if any arising out of this scheme shall be
subject to final decision of Income Tax Authority and
approval of the scheme by Hon’ble High Court may not deter
the Income Tax Authority to scrutinize the tax returns filed
by the petitioner company after giving effect fto the
amalgamation. The decision of the Income Tax Authorily is
binding on the petitioner company.”

8. So far as the observation in paragraph 6 (a) of the Affidavit of
Regional Director is concerned, the Petitioner/Transferee Company

through its counsel undertakes that in addition to compliance of
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HIGH COURT, BOMBAY .

Accounting Standard 14, the Transferee Company will pass such
accounting entries as may be necessary in connection with this Scheme

to comply with any other Accounting Standards.

9. 3o far as the observation in paragraph 6 (b) of the Affidavit of
Regional Director is concerned, the Petitioner/Transferee Company
through its counsel undertakes that the surplus if any arising out of the
scheme shall be credited to Capital Reserve and deficit if any arising out
of the scheme shall be debited to Goodwill Account of Transferee
Company and will not be adjusted against any other reserves of the

Transferee Company.

10.  Sofar as the observations made in paragraph 6 (c) of the affidavit
of Regional Director is concerned, the Petitioner is bound to comply with
all applicable provisions of the Income Tax Act and all tax issues arising

out of the Scheme will be met and answered in accordance with law.

I U
S At A 11. The Learned Counsel for Regional Director on instructions of Mr.

S. Ramakanth, Joint Director in the office of the Regional Director,
Miﬁistl‘y of Corporate Affairs, Western Region, Mumbai states that they
are satisfied with the undertaking given by the Advocate for the

Petitioner Company. The said undertaking is accepted.

12. From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not

contrary to public policy,
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HIGH COURT,

13. Since all the requisite statutory compliances have been fulfilled,
Company Scheme Petition No. 442 of 2016 is made absolute in terms of .

prayer clauses (a} to {c).

14. The Petitioner Companies to lodge a copy of this order and the
Scheme duly authenticated by the Company Registrar, High Court,
Bombay, with the concerned Superintendent of Stamps, for the purpose
of adjudication of stamp duty payable, if any, on the same within 60

days from the date of this order.

15.  Petitioner is directed to file/lodge a copy of this order along with a
copy of the\‘VSﬁcheme of Amalgamation with the concerned Registrar of
Companies, electronically, along with E-Form INC-28, in addition to
physical copy, as per the relevant provisions of the Companies Act 1956

/ 2013, whichever is applicable.

s, HOMS!

e,
TR

16. The Petitioner Company to pay costs of Rs.10,000/- to the
Regional Director, Western Region, Mumbai and to the Official
Ligquidator, High Court, Bombay. Costs to be paid within four weeks

from today.

17, Filing and issuance of the drawn up order is dispensed with.
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HIGH COURT,

18.  All concerned regulatory authorities to act on a copy of this
order along with the Scheme duly authenticated by the Company

Registrar, High Court (O. S.), Bombay.

(A. K. Menon, J.)
CERTIFICATE
I certify that this Order uploaded is a true and correct copy of

original signed order.

Uploaded by: Shankar Gawde, Stenographer.

- g ooPY
) &ﬁe« LY TRUE B
I P
‘ R *I/LL S/L—‘/ “f, Vet -te1b
—1H 7 - fhcer
R ““‘. oy ¥ ] s tiolgﬁgllate Side
COMPANY REGISTRAR rligh G0 vy
AGH COURT (0.8)
DM AY
Page 6 of 6
e UpIaadcd‘on‘- 144102016 :r Downloaded an - 14/10/2016 15:09:39

::CMIS-CC

“Disclaimer Clause : Authenticated copy is not a Certified Copy”




SCHEME OF AMALGAMATION

OF

PARMEKA PRIVATE LIMITED
WITH

MARATHON NEXTGEN REALTY LIMITED

PREAMBLE

This Scheme of Amalgamation provides for amalgamation of PARMEKA PRIVATE
LIMITED, (hereinafter referred lo as “ihé Transferor Company”) with MARATHON
MEXTGEN REALTY LIMITED, (hereinafter referred lo as "the Transferee Company™,
pursuant to Sections 391 to 394 and other relevant provisions of the Companies Act,

19568,

DEFINITIONS

In this Scheme, unless inconsislen! wilh the subject or conlext, the following

expressions shall have the {ollowing meanings:

2.1 “Transferor Company” shall mean PARMEKA PRIVATE LIMITED, a company
incorporated under the Companies Act, 1956, whose registered office is
situated at702, Maralhon Max, Junclion of Mulund - Goregaon Link Road,
Mulund (W), Mumbai 400080and shall include its successors and assigns;

22 “Transferee Company” shall mean MARATHON NEXTGEN REALTY

LIMITED, & company incorporaied under the Companies Act, 1956 whose
registered office is situated at Marathon Futurex, N. M. Joshi Marg, l.ower

Parel, Mumbai 40001 3and shall include its successeors and assigns;




e}
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2.6

"Act” or “The agp Means the Companiag Act, 1956 as amended ang the
corresponding Provisions of the Companies Act, 2013 upaen thejr notificalion
(includr‘ng any Statutory modéﬁcation(s) ar re—enactment(s) thereof), for ihe

tire being in force:

‘Appointed Date" megrg 7% Oclober, 2015 or sugh other date as the High

Court at Bombay may direct:

"Effective Date” meang the dates gn which cartifiag Copies of the Order(s) of
the High Court gt Bombay vesting (he A5sets, Broperty, Habh‘itr’es, rights,
duties, obligationg and the ke of the Transfergp Company in tha Transfereea

Company are filed with the Registrar of Companfes, Maharashtra;

a. Al tha assels ang Properties of the Transferor Company as on the

Appointed Date;

b Al the debts, liabilitieg, duties ang obligationg of the Transferor

Company &5 on the Appointed Date:

¢ Withayt prejudice tg the Senerality of 5 clause {a) and () above, the
undertaking of the Transfergy C:ompany shalj nclude, entire business ag
90ing concern and all the Transferor Cornpany's reserves, Movable ang

immovanle Propertiag, investrnents. assets, loang and advances

rights, trade Marks, Patents  ape other industrig and intellectyz

Propertias, fmport (uotas, Stalutory Permissions, approvals  apg
2
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consents, incenlives, contracts, and all other righls, tille and interest of
any kind whaisocever, righls and benefits to all agreements and other
interests including rights, entitlements to any amount claimed from
Government (whether or not recorded in the books), right to claim
refund of any tax, duly, cess.or other charges, including right o refund
or adjusl of any erroneous or excess paymenls and any inleresi
thereon under any scheme or statule made by Government, right o
deductions, exempiions, rehales, allowances, amorlization benelil, eic.
under the Income Tax Act, 1861, or any other benefits finceniivos!
exemption given under any policy announced, issued or promulgated by
the Government of India, any Stale Government, or any oiher
governmental body or authority or any other like benefits under any
statute and advantages of whatsoever nature belonging to or in the
control of or vesled in or granted in favour of or enjoyed by the
Transferor  Company, flelephones, telex, facsimile and other

communication facilities and equipments, rights and benefits of all

agreements and ail olher interests, rights and powers of every kind,
nature and description whatsoever, privileges, liberies, easements,
advantages, benefits and approvals of whalsoever nalure belanging fo

or in the conltrol of or vested in or granted in favour of or anjoyed by

Transferor Company.

2.7 ‘scheme” means this Scheme of Amalgamation in its present form or with
any modificalion{s) approved or imposed or directed by the High Courl ai

Bombay;

2.8 "Court” or "the High Court” means High Court of Judicalure al Bombay,

€
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BHARE CAPITAL

3.1 The details of share capital of the Transferor Company and the Transferee

Cornpany as on 319 Margh 2015 is as under:

o)

2. The Authorige Share Capital of the Transieror Company:

e ——

| ]
Authorised Capiial | Rupees
— |
500,000 equily shares of Rs, 10/- eac, | 5,000,000
S e |
100,000 preference shares of Rs. 100/~ each f 10,000,000
|
Totai 15,000,000
iszued, Subscribed and Paid Up Capital
10,000 equity shares of Rs, 10/ each fully 100,000
paid up
92,612 preference shares of Rs. 100/ each 9,261,200
fully paid up
Total 9,361,200
b.  The Authorised Share Capital of the Transferee Company:
—
i Authorised Capita Rupees
49,750,000 equity shares of Rs, 10 each 497,500,000
I—
25,000 nomn convertible redesmable 2,500,000

cumulative preference shares of Rs 100 each
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Toial

[ssued, Subscribed and Pai Up Capital }

R e

RN

18,958,230 aquity shares of Rs. 10 each 189,582 1300
ILHTY

r
!
Total ? 189,582,500

RATIONALE OF SCHEME

4.1

4.3

4.4

The Transferor Company, is a wholly owned subsidiary of the Transferes
Company and both the Transferor and Transferee Companies are under
same management and it would be advantageous to combine (he activities
and operations in a single Company. The amaigamaiion would pravide
synergistic linkages hesides economies in cosls by combining the toial
business functions and the related activities and aperations and thys

contribute to the profitability of the amaigamated Company.

The Transferor Company  and_ he Transferee Company bolh are well
established companies engaged in the business of construction and reaj

eslate davelopment.

It ls considered desirable and expedient to reorganise and amaigamala the
husiness of both the Transferor and Transferee Companies so as to have =
stronger asset base and skills 1o conduct the business in he emerging
environment and to rationalise {he casts of business,

The amalgamation will, inter alia, have the following ather advanlages:

[




(i)

(irf)

(iv)

{vif)

Increase in the net worth of the Transferee Company which
would enable it to capitalise upon such improved net worth to
enhance the stake holders’ value.

Increase financial sirength, enhance flexibility and ability to raise
larger resources, atiract and retain better talent and undertake larger
Support services related projects for telecom infrastructure, 'thereby
enabling proper and better realisation of #s future business potential
and prospects,

Integration and effective utilisation of resources, which is likely to
result in optimising overall shareholder value and improvement in

compelitive position of the Transferee Company as a combined enlity.

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

aptimal utilisation of various resources.

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

onie 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 administrative functions togather with the multiple
recordkeeping will be eliminated. resulting in over-all reduction in

expenditura.




(viil)  The amalgamation will resull in significant reduction in mulliplicity of
legal and regulatory compliances which al present is required lo he
made separately by the Transferee Company as well as by the

Transferor Company.

{ix) The consolidated increased assel base and revenue inflow of |he
Transferee Company would be (o the benefit of all the creditors. The
Transferee Company would have belter financial viahility and larger

operations which would be in the inlerest of all the creditors,

TRANSFER OF UNDERTAKING

o«
-

With effect from the opening of business as on (he Appointed Dale, the
Underlaking of the Transfarar Company shall, without any further act or dead,
be and the same shall stand transferrad o and vested in or deemed 10 have
been transferred to or vesied in the Transferee Company pursuani to lhe
provisions of Sections 391 to 394 and other applicable provisions of the saidl
Act. Provided that in furtherance of the orders of the High Court, the movable
properties of the Transleror Company shall vest in the Transieres Company

in the manner laid down hereunder:

(i) All the movable assets of the Transferor Company, including machinery,
investiments, furniture and fixtures, cash on hand, elc., shall he
physically handed over by manual delivery lo the Transferee Corn;ﬁany
to the end and intent that the (itle and property therein shall pass io the

Transferee Company on such delivery,




o

(i}

{iii)

In respact of the movable assets af 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 bodies, customers,
investment in other companies including companies outside India, ete.,
the Transferee Company may, at any time after the coming into effect of
this Scheme, in accordance with the provisions hereof, if so required,
under any law or otherwise, give nolice 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 to the Scheme, the said investment, debt, .
loan, advance or deposit be paid or made good or held on account of
the Transferee Company as the person entitled thereto to the end and
intent that the right of the Transferor Company to recover or realizé ail
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, maiter or thing, be iransferred 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.



o
4

With effect from the Appointed Date, all the said liabilities of the Transferor
Company shall, without any further acl or deed, be and stand transferred (o
the Transferee Company pursuant 1o the applicable provisions of the said Act,
80 as to bacome as from {he Appointed Date, the debts, fimbilities, duties and

obligations of the Transfersa Company.

The transfer and vasting of the Undertaking of the Transferor Compzany and
continuance of the procesdings by the Translferes Company shall nol affec
any transactions or proceedings  already concluded by the Transleror
Company in the ordinary course of business on and afler the Appointed Date
to the end and intent that ihe Transieree Company accepts on hehalf of itself
all acts, deeds and thinus done and executed and all transactions ar

proceedings already conclycled by the Transferor Company.

With effect from the Appointed Date, alf debts, fiabilitizs, dues, dulies and
obligations including a!l income taxes, excise duly, customs duty, salzs tayx,
value added tax, service lax and other Gevernment and semi-Government
liabilities of the Transferor Company shall pursuant to the applicable
provisions of the Act and without any further act or deed be alsp transferrad
or be deemed o be transferrad to and vest in and be assumed by Transferee
Company so as to become as from the Appointed Dale the debts, liabilities,
duties and obligations of Transferee Company on (he same erms and
conditions as were applicable 10 the Transflerar Company, 1t shall nal be
hecessary to oblain the consent of any third parly or olher person who is a
party o any conlract or drrangemenl by virtue of which, such debts, liabilities,
duties and obligations have arisen, in order fo give effect to the provisions of

this Clausa,




i,

GONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

6.1 Subject to other provisions contained in the Scheme. all contracts, decds,
bonds, debenlures, agreements and other instruments of whatever nature to
which any of the Transferor Company is a party or subsisiing or having effect
immediately before the Effective Date shall remain in fulf force and effect
against or in favour of the Transferee Company, as the case may be, and
may be entorcad as fully and as effectually as if, instead of the Transferor

Company, the Transferee Company had been a party thergto.

8.2 The Transferee Company shall enter into and/or issue and/or execute deeds,
writings, or confirmation or gnter into any tripartite arrangement, confirmations
or notations in order to give formal effect to the provisions of this clause, if so
required or if il becomes necessary and the Transferee Company shall be
entitled to act for and on behalf of and in the name of the Transferor

Company.
LEGAL PROCEEDINGS

If any suit, writ petition, appeal, revision or other proceedings of whatever na(ure
{herainafter called "ihe 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 Transleree Company in the same manner
and to the same exient 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 the Effeclive Date, the Transferee Company shall and may

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

10
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notwithstanding the fact that Transferor Company  has been dissolved without

e

winding up,

OPERATIVE DATE OF THE SCHEME

The Scheme, although operative from the Appointed Dale, shall become effective

from the Effective Date,

TRANSFEROR CONMPANY STAFF, WORKMEN AND EMPLOYEES

All the staff, workmen and other employees, if any in the service of the Transferor
Company immecdiately preceding the date on which the Scheme finally takes effect

Le. the Effective Date shall become the staff, workmen and employeas of the

Transferee Company on the basis that:

9.1 Their service shall have been conlinuous and shail nol have heen interrupted
by reason of the transfer of the Undertaking, The terms and conditions of
service applicable to the said stafl, workmen or employees aller such transier
shalf not in any way bz less favourable 1o them than those applicable to them
immediately hefore the transfer. In respect of the Providenl Fund, Graluity
Fund, Superannuation Fund or any other Special Fund or Trusts {colleclivaly,
‘Funds"), if any, existing for the bensfil of the stall, workmen and other
employees of the Transferor Company, upon the Scheme becoming effective, '
the Transferee Company shall stand substiluied for the Transferor Company
for all purposes including relaled to thle administration or operation of such
Funds or in refation 1o the cbligation to make contribulions to the said Funds
in accordance with terms and provisions applicalile to the respactive funds
shall be transferred o the corresponding i:urxds of the Transferee Company,

and/or continued/substituted in the name of the Transieree Company, I is the

aim and intent that all the rights, duties, powers and obligations of the
11
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Transferor Company in relation 1o such Funds shall become those of the
Transferee Company. Itis clarified that the services of permanent employees

of the Transferor Company will also be ireated as having been continuous for

the purpose of the aforesald Funds or provisions.

CONRUCT 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 shali carry on and be deemed to carry on all their business and activities and
stand possessed of {heir entire business. properties and assets for and on
account of and in trust for the Transferee Company 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 Transferee Company, as the case may be;

0.2 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 acceplance of the Scheme by the respective

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

10.3  Shall not, without the written cansent of the Transferee Company, undertake

any new business or reorganize any existing business.

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

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

12




departments and atthorities concerned as are necessary under any law for
such consents, approvals and sanctions which the Transferee Company may

require to carry on the business of the Transferor Company,

11 CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANY

11.1 The entire issued, subscribed and paid-up share capital of the Transferer

Company is or will be held b the Transfarees Company. Upon the Scheme
pany. Uy

becoming effective, no shares of the Transferee Company shall be allotted in

lleu of exchange of its holding in the Transferor Company ang (he shave
capital including authorized share capilal, issued, subseribed ang paid-ugp

share capital of the Transferor Company shall siand cancelled.

1.2 Upon the coming into effect of this scheme, Lhe share cerlificales, i any, and
/or the shares / deposilory receipls in electronic form representing the shareg

held by the Transferee Company or by its wholly owned subsidiary in {he

e S TR Transferor Company shall be deemed to bhe cancellad without any further act
~ L //{
JM\f}‘i/ or deed for cancellation thereofl by the Transferee Company or its wholly

owned subsidiary.

12. PROFITS, DIVIDENDS, BONUS/ RIGHTS SHARES

121 Wilh effect from the Appoinied date, the Transferor Company shali ot
without the prior wrillen consent of the Transferee Company, utilise the
profils, if any, for declaring or Paying of any dividend, and shall also not
utiise, adiust or claim adjusiment of profits/ losses, as the case may he

esared/ incurred oy sulfered afler (he Appoinled Date,

()
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12.2

The Transferor Compainy shall not after the Appointed Date, issue or allot any
hurther securities, either rights or bonus or otherwise without the prior written

consent of the Board of Directors of the Transferee Company.

ALCOUNTING TREATMENT

13,1

13.2

13.3

13.4

The Transferee Company shall record all asséts and liabilities recorded in the
Boaks of Accounts of the Transferor Company, which are transferred to and
vesied in the Transferee Company pursuant to the Scheme at their book
values /pooling of Inlerest method as on the Appointed Date and the

applicable Accounting Standards as notified under the Act,

if there is a surplus / defioit arising as a result of the difference, if any, of ihe
value of the assels over the value 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 statements of the Transferes Company.

All Inter-corporate deposits, loans and advances, outstanding balances or
other obligations between the Transiergr Company and the Transferee

Company, shall be cancelled and there shali be no obligation/outsianding in

that behalf.

In case of any differences in the accounting policies between the Transferor
Company and the Transferes Company, the impact of the same till the
Appoirnted Date of amalgamation will he quantified and recorded in
accordance with the applicable Accounting Standards notified under the Act
adjusted in the Free/General Reserves of the Transferea Company to ensure
that the financial staterments of the Transferee Company reflects the financial

position on the basis of consistent accounting policies,
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14, SAVING OF CONCLUDED TRANSACTIONS

141 The transfer of properties and lizbilities under Clause 5.1 above and the
continuance of proceedings by or against the Transferoe Company undear
Clause 7 above shall net affect any transaction or proceedings already
concluded by the Transferor Company on or after the Appointed Dale il the
Effeclive Date, o end and intenl thai the Transferee Company accepls and

adopis all acts, deeds andg things done and execulad by the Transferor

Gompany in respect thereto as done and executed on behalf of ilself,

15, COMBINATION OF AUTHORISED SHARE CAPITAL

151 Upen sanction of this Scheme, the avthorised share capital of the Transleree
Company  shali automatically sland increasad withoyt any further act,
instrument or deed on part of the Transferee Company including payment of
stamp duty and fees payable to Registrar of Companies, to Rs.

51,56,00,000/- (Rupees Fifty One Crora Fifty Lacs Only) comprising of

- 5,02,50,000(Five Crores Two Lacs Fifty Thousand only) equity shares of

Rs.10/- (Rupses Ten) each

- 25,000(Twenty Five Thousand onlyiG%  Redeemanle Cumulative

—

Preference Shares of s 100/each:

= 1,00,000(0na Lac onl Y%Cumulative Freference Shares of Re 100 £~
Y

each,

and the Memorandum of Association and Aicles of Association of the

Transferae Company (relating to the authorised share capital) shall, wilhout

any further act, instrument or deed, be and stand allered, modified and

amended, pursuant 1o Seclion 15 and 394 and applicable provisions of the
15




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

Transferee Company for increase in the authorised share capital o that

axient,

15.2 Consequent upon the amalgamation, the authorised share capital of the

Transferee Cornpany will be Rs. 91,50,00,000/- (Rupees Filty One CroreFifty

Lacs Only) comprising of

5,02,50,000 (Five Crores Two Lacs Fifty Thousand only) equity shzres of

Rs. 10/~ (Rupees Ten) each:

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

Preference Shares of Rs 100/-each:

- 1,00,000 (One Lac only) 0%Cumuylative Preference Shares of Rs.100/-

each .

It is 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
ihe Memorandum and Aticles of Association of the Transferee Company as

may be required under the Act,

153 Clause V of the Memorandum of Association of the Transieree

Cormpany stands Amended and will be as follows;

16




"V, The Authorised Share Capital of the Transleree Company is Rs.
51,50,00,000/~ (Rupees Fifty One Crore Fifty iacs Only) comprising

of

- 95,02,50,000 (Five Crores Two Lacs Fiity Thousand only) equity

shares of Rs.10/- (Rupees Ten) each:

- 25,000 {Twenty Five thousand only}8% Redezemahble Cumulative

Preference Shares of Rs 100/-each:

- 1,000,000 (One Lac onlyy 0%Cumulative Preference Shares of

Rs.100/- each

(with power to increase or reduce the capitai of the Company and to divide
the shares in the capital for the time being into several classes and to atlach
therelo respectively such preferential, deferred, qualified or special rights,
privileges  or conditions as may be defermined by or in accordance with [he
Articlz of Association of the Company and to vary, modify or abrogate any

stich rights, privileges or conditions in such manner as may for the iime being

provided by the Articles of Association of the Company”

APPLICATIONS TO HIGH COURTS

The Transferor Company and the Transierae Company hereto shall, with all
reasonable despatch, make applications under Sections 391 (o 304 of ihe said Act to
the High Court of Judicature at Bombay for sanctioning the Schems of Amalgamation

and for dissclution of the Transferor Company without winding up.




DISSOLUTION  OF THE TRANSFEROR CORMPANY AND VALIDITY OF
RESCLUTIONS

On the Scheme becoming effective, the Transferor Company shall be dissolved
without 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, instrumant or deed be and stand dissolved,

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

aggregate of the said limits in the Transferee Company.

MODIFICATIONSIAMENDMENTS TO THE SCHEME

181 The Transieror Company (by its Directors) and the Transferee Corhpany {by _
its Directors) may assent to any meodification or amendment to the Scheme or
agree lo any terms and/or conditions and / or limitations which the Courts
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/ar carrying
out the Scheme and do all acts, deeds and things as may be necessary,
desirable or expedient for putting the Scheme into effect. Al amendment or

modifications 1o the Scheme shall be subject to approval of High Court,



18.2  For the purpose of giving effect to (he Scheme or fo any modification theraof,
the Directars of the Transferee Company are herehy atthorised to give such
directions and/or take syen steps as may he necessary or desirable including

any directions for setiling any question or dotibt or difficulty whatsosver that

Mmay arige,

19. SCHEME CONDITIONAL ON /-\PF’HOVALS/SAI\!G'T!OI\}E}

The Seheme is conditiona] O and subjec( {p:

191 The approval of {he Scheme by tha public sharehoiders of the Transferes
Company shall be acteq Upon only, if ihe viies cagy by in favar o the proposs
are more than the Atimber of voteg CASL DY the public shareholders against j|.
The term public" shay carry the sama meaning ag defined ynder Rule 2 of |ha
Securifieg Contract S(P\egu!a!fons) Rules, 1957, The voting by shareholdar shall
he through “Postal Baliol" as visaged in Seclion 110 of the Companies Act
2013 and the applicable r(ag stipulated {hereunder, including thay of the

Procedures of the g- voting Mechanism Provided by the Concarned depositories
frem time 1o time.

19.2 The approval to the Scheme by the requisite majoritias of the members seqyreg
Creditors ang Unsecurad creditors of the Transferor Company and of the
members and secured and insecured creditors of the Transferae Company as
may be diregteq by the High Count of Judicature at Bombay on applications
Made for directions under Section 391 to 394 of the saig Act for calling or

dispendf‘ng with Meetings ang Necessary resoiutions being passaq Under the
Act for the PUrpose.,

19.3 The requisile fesoiution(s) Under the applicabla Provisions of ihe said Act baing
Passed by the Shareholdars of lhe Translares Company for any of the

mattars provide foror relating to the Scheme,

194 The sanctlion of the High Courl of Judicatura g Bombay under Sections 391 1o
384 of the said Act, in favour of the Transferor Company - e the Transizrea

¥y
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Company and to the necessary Order or Qrders under Section 394 of the said
Act, being obtained.

18.5  Any other sanction or approval of ihe appropriate authorities concerned, as

may be considerad fecessary and appropriate by the respective Board of
Direclors of ihe Transferor Company and the Transferee Company being

obtained and granled in respect of any of the matter for which such sangtion
LU approval is required.

19.6 The requisite, consent, approval or permission of the Central Governmeﬁt or
any other statutory or regulatory autharity including Reserve Bank of India,
which by law may be necessary for the implementation of this Scheme.

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

The Board of Directors of the Transferor Company and the Transferee Company
shall be entitied to revoke, carcel, 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
HMigh Court or it any other consents, approvals, permissions, resolutibns,
agreements, sanctions and conditions required for giving effect to this Schemeiare
not received or delayed; (b) any condition or modification 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
coming into effect of ihis Scheme in terms of the provisions hereof or filing of the
drawn up order(s} with any Governmental Authority could have adverse implication
an either of the Transferor Company and/for the Transferee Company; or {d) for any
other reason whatsoaver, and do aff such acts, deeds and things as they may
deermn necessary and desirable in connection therewith and incidental thereto. On
revocation, cancellation or wilhdrawal, this Scheme shall stand revoked, cancalled
or withdrawn and be of no effect and in that event, no rights and liabilities
whatsoever shall accrue to Or be incurred inter sg between the Transferor
Company and the Transferee Company or their respective shareholders or

creditors or employees or any other person, save and excepl in respect of any act
20



o

\

N

N,
N

._-I\
A

T

21,

or deed done prior therelo as s contemplated hereundar oras o any right, liability
or obligation which has arisen or accryad Farstiant therefo and whiel shall he
govemned and be preservad or worked out in accordance wilh 1he applicable Jawy

and in such case, each Parly shall bear iis own cosls, unless otherwise mutually

agread,
EFFECT OF NOMN RECE|pT OF APPR l‘.‘)\//w\UEIISAi\!CT“I"HﬁJI\!S

In the event of any approvals or conditions enumerated in - Clayse 19 above npt- ‘
being obtained andy or complied with and/or salisfied and /or this Scheme not being
sanctioned by the High Courl and /or order or orders nol being passed as aforesaid
at a date as may be mutually agreed upon by the respective Board of Directors of (he
Transferor Campany and Transferee Company (who are hereby empowarac and
authorized to agree to and extend the aforesaid perind from me {0 {ime without any

limitations in exergisa of their powars through and by their respactive delegate(s).

The Board of Directors of the 'I'Fa‘nsferee Company and the Transfaror Company
shali mutuslly waive such concl;'t:'oﬂs‘as they consider appropriate to give effect, as
far as possible, to this Scheme and failing such mutual agreement, or in case ihe
scheme not baing sanctioned by the Hon'ble High Courts, the schema shall becoma

null and void ang this Scheme shall stand fevoked, canceiled and be of no effont,

- save and except in respect of any act or des done prior thereto a3 1s contemplate

hereunder or as to any rights ang ; or liabilities whicl, mighl have arisen O accrued
pursuant therelo and whicl shalf [ Jovernad and be Freserved or worked out as s
epecificaily provided in the Scheme or as may otherwise arise in 1gw and each paily

shall bear and pay their respective costs, charges and expenses in connection with

the Schema.




24,

RHPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the Transferee
Company respectively in relation o or in connection with the Scheme and of carrying
out and implementing.’completing 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 borne and paid solely by
ihe Transieree Company,

WMUTATION OF PROPERTY AND STAMP DUTY

The mulation or substiiution of the tille to the immaovable properties of the Transferor
Company shall, upan the affectiveness of this Scheme, 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 Courts in accordance with the terms hereof,

GENERAL

This Scheme has been drawn in compliance with the conditions relating to
‘amalgamation” as specified under Seclion 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 be Iransferred 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 madification or re-enactment thereof. In case, howsver, any oi the
terms or provisions of the Scheme are found to be inconsistant with the provisions of
Section 2(18) of the Income Tax Act, 1961, at a later date, whether as a result of any
amendment of law or any judicial or execulive interpretation or for any olher reason
whalsoever, the Scheme shall then stand madified to the extent determined
Aecessaiy to comply with the said provisions. Sueh modification will, however, not

affect the other parts of this Scheme.



The Transferee Company would be permitted 1o carry forward the losses of the

Transferor Company post the approval of the schema,

[n case there is a delay in the sanction of the Scheme then for (he Assessment Year
2016-17 Corresponding to the Financial Year 2015-18, the Transferor Company and
the Transferee Company would be filing their Tax Relurns independently and posl
the approval of the Scheme they would be Bermilted to fila a combined Tax Retum

even though the due date for filing may have been Crossed.

For Marathon Nextgen Realty Ltd For Parmela Pvi Lig

(Transferee Company} (Transferor Com pany)
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IN THE HIGH COURT OF JUDICATURE
ABOMBAY

ORDINARY ORIGINAL CIVIL
JURISDICTION

COMPANY SCHEME PETITION NO.442 OF@
2016.

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

In the matter of the Companies Act, 1 of
19586:;

AND b
In the matter of Sections 391 to 394 of tne
Companies Act, 1956 -

AND
In the matter of Scheme of Amalgamation of
PARMEKA PRIVATE LIMITED, the Transferoy
Company with MARATHON NEXTGEN REALTY}
LIMITED, the Transferee Company

OF THE ORDER ALONGWITH SANCTIONIN
SCHEME DATED 06.10.2016

AUTHENTICATED COPY OF THE MINUTES Cs

e
Dated this / /_ day of October, 2016.

!
|

M/s. Hariani & Co.

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

Homi Mody Street, Fort,

Mumbai - 400 001.



