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To,

Board of Directors

Marathon Nextgen Realty Limited
Marathon FutureX, N. M. Joshi Marg,
Lower Parel, Mumbai-400013,
Maharashtra, India.

Sub : Fairness Opinion Certificate on the Valuation of Equity Shares of Marathon Nextgen Realty
Limited (CIN: L65990MH1978PLC020080) for the purpose of further issue of capital under
Composite Scheme of Amalgamation and Arrangement.

Dear Sir/Madam,

The Management of Marathon Nextgen Realty Limited (“Company™/“*MNRL") has appointed us for issuance
of Fairness Opinion Certificate on the Valuation Report dated March 31, 2025 on the fair value of Equity Shares
submitted to the Company by BDO Valuation Advisory LLP, Registered Valuer, having IBBI Registration
Number IBBI/RV/05/2019/11148 (hereinafter referred to as “the Valuer”) for the purpose of determining the
Fair Share Entitiement Ratio for the Proposed Demerger/Merger,

iI. BACKGRCOUND:

1.1. The Board of Directors of the Company has considered Composite Scheme of Amalgamation and
Arrangement amongst Marathon Realty Private Limited ("MRPL"/"Demerged Undertaking 2"), Matrix
Enclaves Projects Developments Private Limited ("MEPDPL"/"Demerged Undertaking 3"), Matrix Land
Hub Private Limited ("MLHPL"/"Demerged Undertaking 4"), Marathon Nextgen Realty Limited
("MNRL"/"Transferee Company"), Marathon Energy Private Limited ("MEPL"/" Resulting
Company") with Matrix Water Management Private Limited ("NMWMPL"/"Transferor Company"),
Sanvo Resorts Private Limited ("SRPL" /"Transferor Company" ) and their respective Shareholers and
Creditors.

1.2, In this regard, Registered Valuer was appointed to carry out the valuation with a view of determining the
Share Entitlement Ratio for the Proposed Demerger/Merger.

1.3. We have been appointed by the management of Marathon Nextgen Realty Limited
(“Company™/*MNRL™} to give Fairness Opinion on the Fair Value of Equity Shares recommended by the
Valuer.

1.4. Our scope of work includes commenting on the fairness of the Fair Share Entitlement Ratio recommended
by the Valuers from financial point of view only and not on the fairness or economic rationale of the
Proposed Transaction per se. This opinion does not address any other aspecets or implications related to the
Proposed Transaction.

1.5. The information contained herein and our certilicate is confidential. It is intended only for the sole use of
captioned purpose including for the purpose ol obtaining requisite approvals as per SEBI (LODR)
Regulations, 2015 and Companies Act, 2013.

2. COMPANY PROFILE:

2,1. Marathon Nextgen Realty Limited ("MNRL™ is a public limited company incorporated under the
_——Companies Act, 1936 on January 13, 1978, and has its equity shares listed on BSE Limited and National
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Stock Exchange of India Limited. MNRL is primarily engaged in the business of developing commercial
and residential projects.

2.2. MRPL is a Private Limited Company incorporated under the Companies Act. 1956 on December 23, 1994,
MRPL is primarily engaged in the business of real estate development, construction, sale/ lease of
commercial, IT Parks and residential real estate. It has multiple business divisions and on-going projects
(either directly or through subsidiaries) in the State of Maharashtra.

2.3. MWMPL is a Private Limited Company incorporated under the provisions of the Companies Act, 1956 on
July 26, 2007 with the main objeet to carry on the business of construction and development of buildings
with efficient water management system / process including water treatment, sewage treatment process
distributing and dealing in water, undertake SRA projects with efficient water management system process
on standalone or with JV, ¢te.

2.4. SRPL is a Private Limited Company incorporated under the provisions of the Companies Act, 1956 on July
26, 2007 with the main object to acquire, purchase, reclaim, develop land, construct buildings, etc. and to
deal and develop resorts and carry on the business of hoteliers.

2.5. MEPDPL is a Private Limited Company incorporated under the provisions of the Companies Act, 1956 on
July 31, 2007 which is primarily engaged in the business of real estate development, construction and
development of reservoirs, warchouses, terminals, airports, seaports, parks ete and control of any offices,
buildings, roadways cte.

2.6. MLHPL is a Private Limited Company incorporated under the provisions of Companies Act, 1956 on May
30, 2008 which is primarily engaged in the business of real estate development and has its project being
developed on Marathon Nexworld, Dombivli Fast. Thane. Maharashtra.

2.7. MEPL is a Private Limited Company incorporated under the Companies Act. 1956 on July 31, 2007 is
primarily engaged in the business of real estate development.

3. The BDO Valuation Advisory LLP has issued Valuation Report for the following purpose:

3.1.1.  MNRL, MRPL, other relevant partics and their respective sharcholders and ereditors are contemplating
the demerger of the Demerged Undertaking of MRPL and subsequently merge the same into MEPL, a
whelly owned subsidiary o MNRL.

3.1.2,  MNRL, MEPDPL. other relevant parties and their respective sharcholders and creditors are
contemplating the demerger of the Demerged Undertaking of MEPDPL and subsequently merge the
same into MEPL, a wholly owned subsidiary of MNRL,

3.1.3.  MNRL, MLHPL, other relevant parties and their respective sharcholders and creditors are contemplating
the demerger of the Demerged Undertaking of MLHPL and subsequently merge the same into MEPL, a
wholly owned subsidiary of MNRL.

3.14. MWMPL, MNRL, other relevant partics and their respective shareholders and creditors are
contemplating the proposed amalgamation / merger of MWMPL into MNRL, on a going concern basis,

3.1.5.  SRPL. MNRL, other relevant parties and their respective sharcholders and creditors are contemplating
the proposed amalgamation / merger of SRPL into MNRL. on a going concern basis.

3.2. Pursuant to the above. as consideration for the proposed demerger of the Demerged Undertakings of .
MRPL into MEPL, MEPDPL into MEPL. MLHPL into MEPL, wholly owned subsidiaries of MNRL,
the shareholders of the Demerged Company will be issued equity shares of MNRL of face value INR 5.0
each and redeemable preference shares of NINRL, of face value INR 5.0 each (“Proposed Demerger™)
and for the proposed amalgamation/merger of MWMPL into MNRL (the sharcholders of MWMPL),
SRPL into MNRL(the sharcholders of SRPL), will be issued equity shares of face value INR 5.0 each,

_ of MNRL and redeemable preference shares of face value INR 5.0 each, of MNRL (“Proposed Merger™)
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4, SOURCE OF INFORMATION

4.1 The valuation excrcise is based on the following information which has been received from the
Management/Representatives and any information available in the public domain:

(a) Special Purpose financial statements of Marathon Ener-Gen LLP as on December 3 1,2024;

(b) Special Purposc audited statements of division wise balance sheet of MEPDPL, as at December 31,
2024,

(¢} Special Purpose audited statements of division wise balance sheet of MLHPL, as at December 31,
2024;

(d) Special Purpose audited statements ol division wise balance sheet of MWMPL. as at December 31,
2024;

(e) Unaudited limited review financial results of MNRL and its investee companies for the period ended
December 31, 2024

() Sharcholding pattern of the Companies as at December 31, 2024

(g) Dralt Composite Scheme of Amalgamation and Arrangement;

(h) Opinion on market value of property issued by Jones Lang LaSalle Property Consultants Private
Limited:

(i) Architect certificate(s) for total potential development:

() Valuation Report issued by BDO Valuation Advisory LLP dated March 31, 2025.

(k) Other relevant data and information provided to us either in written or aral form or in form of soft
copy ol the Companies.

4.2 The Management has informed us that there would be no significant variation between the draft scheme
and the final scheme approved and submitted with the relevant authorities.

5. EXCLYSIONS AND LIMITATIONS

5.1. Conclusions reached by us are dependent on the information provided to us being complete & accurate in all
material respects. Our scope of work does not enable us to accept responsibility for the aceuracy and
completeness of the information provided to us. The scope of our assignment did not involve us performing
audit tests for the purpose of expressing an opinion on the fairness or accuracy of any financial or analytical
information used during the course of cur work. We have not performed any audit, review or examinations of
any of the historical or prospective information used and, therefore. do not express any opinion with regard to
the same. In addition, we do not take any responsibility for any changes in the information used for any reason,
which may oceur subsequent to the date of our certilicate.

5.2. This certificate is prepared with a limiled purpose/scope as identified/stated earlier and will be confidential
being for use only to whom it is issued. It must not be copicd. disclosed or circulated in any correspondence
or discussions with any person. except to whom it is issued and to those who arc involved in this transaction
and for various approvals for this transaction.

6. There are three generally accepted approaches to estimate the value which are mentioned hereunder:

a. Cost Approach:

Summation Method

The summation method, also referred to as the underlying asset method, is typically used for investment
companies or other types of assets or entities lor which value is primarily a factor of the values of their
holdings.

This valuation approach is mainly used in case where the assets base dominates carnings capability.
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b. income Approach:

The income approach is widely used for valuation under "Going Concern" basis. It focuses on the income
generated by the company in the past as well as its future earning capability.

The Discounted Cash Flow Method under the income approach seeks to arrive at a valuation based on the
strength of future cash flows.

Discounted Cash Flow Method:

Under the Discounted Cash Flow ('DCF') method, the value of the undertaking is based on expected ‘cash
flows for future, discounted at a rate, which rellects the expected returns and the risks associated with the cash
flows as against its accounting profits. The value of the undertaking is determined as the present value of its
future free cash flows.

Free cash {flows are discounted for the explicit [orecast period and the perpetuity value thereafter. Free cash
flows represent the cash available for distribution to both the owners and creditors of the business.

Discount rate is the Weighted Average Cost of Capital ('WACC"), based on an optimal vis-a-vis actual capital
structure. It is appropriate rate of discount to caleulate the present value of [uture cash flows as it considers
equity-debt risk and also debt-cquity ratio of the (irm.

The perpetuity (terminal) value is calculated based on the business's potential for further growth beyond the
explicit forecast period. The "constant growth model" is applied, which implies an expected constant level of
growth (for perpetuily) in the cash flows over the last year of the forecast period,

The discounting lactor (rate ol discounting the future cash ows) reflects not only the time value of money,
but also the risk associated with the business's (uture operations.

The Business / Enterprise Value so derived. is further reduced by value of debt, if any, (net of cash and cash
equivalents) to arrive at value to the owners ol business. The surplus assels /non-operating assets are also
adjusted.

In case of free cash {Tows Lo cquily, the cash available for distribution to owners of the business is discounted
at the Cost of Equity and the value so arrived is the Equity Value before surplus /non-operating assets. The
surplus assets / non-operating assets are [urther added to arrive at the Equity Value.

¢. Market Approach:
Under the Market approach, the valuation is bused on the market value of (he company in case of listed
companies and comparable companies trading or transaction multiples for unlisted companies, The Market

approach generally reflects the investors' perception about the true worth of the company.
pp g ¥ P | pany

(i) Market Price Method

Under this method, the market price of an equity shares of the company as quoted on a recognized stock
exchange is normally considered as the fair value of the equity shares ol that company where such quotations
are arising from the trading. The markel value refleets the investors' pereeption about the true worth of the
company.

(ii) Guideline publicly traded comparable method / Comparable Companies Multiple Method

Under the Guideline publicly traded comparable method / Comparable Companies Multiple ("CCM') method,
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valuations, taking place between informed buyers and informed sellers, incorporate all factors relevant to
valuation. Relevant multiples need to be chasen carcfully and adjusted for differences between the
circumstances.

To the value of the business so arrived. adjustments need to be made for the value of contingent assets /
liabilities, surplus asset and dues payable to preference sharcholders, if any, in order to arrive at the value for

equity sharcholders.

(iiiy Comparable Transactions Multiple Method

Under the Comparable Transactions Multiple ('CTM') method, the value of a company can be estimated
by analysing the prices paid by purchasers of similar companics under similar circumstances. This is a
valuation method where one will be comparing recent market transactions in order to gauge the current
valuation of Target Company. Relevant multiples have to be chosen carelully and adjusted for differences
between the circumstances. This valuation approach is based on the principle that market valuations, taking
place between informed buyers and informed sellers. incorporate all factors relevarit to valuation.

7. The BDO Valuation Advisory LLP has concluded as under:

L. "23 (Twenty-Three) fully paid equity shares of face value INR 5.0 cach in Marathon Nextgen Realty
Limited (*“MNRL™) for every 100.000 (One Lakh) fully paid equity shares of INR 10.0 each held in
Marathon Realty Private Limited ("MRPL™)".

"322 (Three Hundred and Twenty-Two) fully paid redeemable preference shares of face value INR 5.0
cach in Marathon Nextgen Realty Limited (“MNRL”) for every 100.000 (One Lakh) fully paid equity
shares of INR 10.0 each held in Marathon Realty Private Limited ("MRPL™)".

2. "93,482 (Ninety-Three Thousand Four Hundred and Eighty-Two) fully paid equity shares of face value
INR 5.0 each in Marathon Nextgen Realty Limited (“MNRL™) for every 5.000 (Five Thousand) fully paid
equity shares of INR 10.0 each held in Matrix Enclaves Projects Developments Private Limited
(“MEPDPL™)".

"13,09.853 (Thirteen Lakhs Nine Thousand Eight llundred and Fifty-Three) fully paid redeemable
preference shares of face value INR 5.0 cach in Marathon Nextgen Realty Limited ("“MNRL?) for every
5,000 (Five Thousand) fully paid equity shares of INR 10.0 cach held in Matrix Enclaves Projects
Developments Private Limited ("MEPDPL™)".

3. "31.100 (Thirty-One Thousand One Hundred) fully paid equity shares of face value INR 5.0 each in
Marathon Nextgen Realty Limited (“MNRL™) for every 5,000 (Five Thousand) fully paid equity shares of
INR 10.0 each held in Matrix Land [Tub Private Limited (<MLIIPL™)".

"4,35.767 (Four Lakhs Thirty-Five Thousand Seven Hundred and Sixty-Seven) [ully paid redeemable
preference shares ol face value INR 5.0 cach in Marathon Nextgen Realty Limited (*MNRL™) for every
5,000 (Five Thousand) fully paid equity shares of INR 10.0 cach held in Matrix Land Iub Private Limited
(“"MLHPL™".

4. "51,849 (Fifty-One Thousand Eight Hundred Forty-Nine) fully paid equity shares of face value INR 5.0
each in Marathon Nextgen Realty Limited (“MNRL™) for every 5.000 (Five Thousand) fully paid equity
shares of INR 10.0 cach held in Matrix Water Management Private Limited ("MWNMPL™)".

"7,26.503 (Seven Lakhs Twenty-Six Thousand Five Hundred and Three) fully paid redeemable preference
shares of face value INR 5.0 cach in MNRL [or every 5,000 (Five Thousand) fully paid equity shares of
INR 10.0 each held in Matrix Water Management Private Limited ("MAWMPL™)".
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5. 77,790 (Seventy-Seven Thousand Seven Hundred Ninety) fully paid equity shares of face value INR 5.0
each in Marathon Nextgen Realty Limited ("MNRL™) for every 10 (Ten) fully paid equity shares of INR
100.0 each held in Sanvo Resorts Private Limited (“SRPL”)".

8. CONCLUSION

We have reviewed the methodology as stated above and adopted by the Registered Valuer for arriving at the
Fair Value of the Equity Shares of the Company and also reviewed the working and underlining assumptions
adopted to arrive at the values under cach of the above approuches. for the purposes of recommending a Fair
Share Entitlement Ratio.

On the basis ol the foregoing points, we are ol the opinion that the Valuation done and Fair Share Entitlement
Ratio arrived at by BDO Valuation Advisory LLP, Registered Valuer, having IBBI Registration Number
IBBIY/RV/05/2019/11148 is Fair & Reasonable for the purpose of Scheme of Amalgamation and
Arrangement amongst Marathon Realty Private Limited ("MRPL”), Matrix Enclaves Projects
Developments Private Limited (“MEPDPL™), Matrix Land Hub Private Limited (*MLIHPL”), Marathon
Nextgen Realty Limited ("NMNRL"™), Marathon Energy Private Limited ("MEPL™} with Matrix Water
Management Private Limited ("MWRMPL™). Sanvo Resorts Private Limited (“SRPL™) and their respective
Shareholers and Creditors.

Thanking you,

For Mark Corporate Advisors Private Limited

Rajendra Kanoongo |
Jt. Managing Director.. ~. /&

Piace: Mumbai N =
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