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20th November 2025 

To 

To,      

Aapex Power and Industries Private Limited, 

Jhaver Plaza, 3rd Floor,  

Chennai, Tamil Nadu 600034. 

To, 

PPN Power Generating Company Private Limited, 

No. 1-A, Jhaver Plaza, 3rd Floor,  

Chennai, Tamil Nadu 600034 

Re: Providing Valuation Services for determining share exchange ratio for merger of Aapex Power and Industries 
Pvt Ltd and PPN Power Generating Company Private Limited 

Dear Sirs, 

As presented in the attached valuation report, our objective was to determine the share exchange ratio for the 
merger of Aapex Power and Industries Pvt Ltd (‘AAPEX’) and PPN Power Generating Company Pvt Ltd (‘PPN’) as of 30th 
September 2025, in the context of the proposed merger of AAPEX into PPN.  

In this context, we have determined the fair market value of both companies using generally accepted valuation 
methodologies, and based on the relative fair values so derived, arrived at the share exchange ratio for the proposed 
merger. 

Based on the fair value per share of PPN and AAPEX, we have determined the share exchange ratio to be 1 equity 
shares of PPN for every 2.80 equity share of AAPEX. 

Please note that this valuation is subject to the assumptions and limiting conditions set out in the valuation report. 

Thanking you, 

 

  

T V Balasubramanian 

Registered Valuer – Regn. No. IBBI/RV/06/2018/10073 

Partner, PKF Sridhar & Santhanam LLP 

UDIN: 25027251BMIAIK1951 

 

 

 

 

 

  

49



 

3 
 

Contents 

1. Background and Scope of Work .................................................................................................... 4 

2. Sources of information .................................................................................................................. 4 

3. Company Overview ....................................................................................................................... 5 

4. Valuation Approaches ................................................................................................................... 6 

5. Valuation Approach Selected ....................................................................................................... 7 

6 Valuation Assumptions ................................................................................................................. 8 

7 Valuation Conclusion .................................................................................................................... 9 

8 Annexures .................................................................................................................................... 10 

9. Limitations and Disclaimers ........................................................................................................ 11 

 

 

 

 

  

50



 

4 
 

1. Background and Scope of Work 

1.1. We understand that AAPEX and PPN are proposed to be merged with AAPEX merging into PPN. In this context, 
we have undertaken a valuation exercise to determine the fair market value of both companies as of 30th 
September 2025, using generally accepted valuation methodologies considered appropriate for the purpose.  

1.2. Based on the relative fair values so derived, we have consequently determined the share exchange ratio for 
the proposed merger. 

1.3. Purpose of the report – AAPEX and PPN are proposed to be merged based on the share exchange ratio 
determined. Accordingly, valuation for both the entities is derived as on 30th September 2025. 

1.4. Valuation Bases – Fair Value of the investments, in accordance with the prevalent standards (Valuation 
Standards of the ICAI RVO) and Companies Act, 2013 requirements, as applicable. The procedures selected 
would depend on our judgment. 

1.5. Premise of valuation – Going Concern Value  

1.6. Dates:  

Date of Appointment – By way of signed engagement letter dated 08th September 2025. 

Date of Valuation – 30th September 2025 

Date of Report – 20th November 2025 

1.7. Our mandate is to carry out valuation analysis without a detailed Due diligence based on full, frank, and 
complete disclosure on all matters that affect the valuation exercise. 

 

2. Sources of information 

2.1. Financial Information provided by AAPEX: 

 Audited financials of AAPEX for FY 23-24. 

 Valuation report as of 29th February 2024 

 Shareholding pattern as on 30th September 2025 

 Audited Standalone Financial Statements as on 31st March 2025 

 Unaudited Standalone Financial as on 30th September 2025 

2.2. Financial Information provided by PPN: 

 Audited financials of PPN for FY 23-24. 

 Valuation report as of 26th December 2023/ 31st October 2023/ 30th September 2023 

 Shareholding pattern as on 30th September 2025 

 Audited Standalone Financial Statements as on 31st March 2025 

 Unaudited Standalone Financial as on 30th September 2025 

 Forecasted financial statements up to FY 2031. 

 Reference note for Contingent liabilities and assets which the company has confirm is the same status as 
on 31st March and 30th September 2025. 

2.3. The company has been provided with the detailed workings specifically regarding the data and adjustments 
which have been considered in the valuation workings (however, excluding the final actual valuation 
computations) for them to make sure that factual inaccuracies / omissions are avoided in our final report. 
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2.4. External Source information we have used in the engagement relates to publicly available data on Industry, 
Peer companies, information on comparable transactions and market quotes of listed entities. 

2.5. The report should be read in conjunction with the limitations and disclaimers given in the appropriate section 
of this report. 

2.6. We have also relied upon the Full, Frank, and Complete disclosure by AAPEX & PPN of key matters that a 
qualified commercial investor would consider affecting the valuation for the given purpose. 

2.7. By accepting this document, the recipient agrees that neither the document nor any of the information 
therein shall be disclosed by the recipient or any of the recipient’s employees or representatives to anyone 
except as statutorily required, without our prior written consent. 

2.8. PKF Sridhar & Santhanam LLP is a member of PKF Global, the network of member firms of PKF International 
Limited, each of which is a separate and independent legal entity and does not accept any responsibility or 
liability for the actions or inactions of any individual member or correspondent firm(s)  and by using this 
report you acknowledge and accept that such other member and correspondent firms and PKF International 
Limited do not owe you any duty in relation to the work or advice which we will from time to time provide 
to you or are required to provide to you. Correspondent firms are not members of PKF Global. 

2.9. This Valuation Report is subject to the laws of India. 

 

3. Company Overview  

3.1. Aapex Power and Industries Pvt Ltd 

 Aapex Power and Industries Private Limited is a Private Limited Company incorporated in 1996. The 
company was formerly known as Apollo Infrastructure Projects Finance Company Limited. 

 It is engaged in the business of establishing power generation units, providing infrastructure, investment, 
and financial support. 

 As at present it does not have any operating business and is holding a significant portion of shares in PPN. 

3.2. PPN Power Generating Company Private Limited 

 PPN Power Generating Company Private Limited, a subsidiary of Aapex Power and Industries Private 
Limited, operates a 330.5 MW gas-cum-naphtha fired power plant in Tamil Nadu.  

 The company is engaged in the business of generation of electricity from its plant located at 
Pillaiperumalnallur. 

 Its entire power generation is supplied to Tamil Nadu Power Distribution Company Ltd., (TNPDCL) formerly 
known as Tamil Nadu Generation and Distribution Corporation Limited (TANGEDCO) under a 30-year Power 
Purchase Agreement (PPA), effective until April 2031. 

 Originally, the plant operated with Naphtha. In view of the prohibitive costs of running the plant with 
Naphtha as against using gas for power production, TNPDCL has not been giving regular dispatch of power 
from the company for the last many years. During this period the Company has been maintaining the plant 
and declaring availability regularly while it could generate power only on some random occasions based on 
TNPDCL’s dispatch instruction. 

 TNPDCL has not been honouring the Fixed Capacity Charges (FCC) Invoices beyond 25th April 2021 citing the 
expiry of Long-Term Fuel Supply Agreement. TNPDCL has also not been considering the Late Payment 
Surcharge (LPS) claim of the Company for several years. On prudence basis, the Company had stopped 
recognising the LPS from 1st April 2018. In view of the stands taken by TNPDCL in not honouring the Invoices 
beyond 25th April 2021 and LPS, the Company during FY 2022-23, created a provision for doubtful debts to 
the extent of Rs. 588.23 Crs, constituting Rs. 153.13 Crs of Invoices for the period 25th April 2021 to 31st 
March 2022 and LPS of Rs. 435.10 Crs upto 31st March 2018. The Company also didn’t recognise the FCC 
Revenue for FY 2022-23.  
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 However, the company is only still expecting settlement against the FCC payable to the company by TNPDCL 
and expects that the same will be met with for the balance PPA period into the future upto 2031. 

 Further, at the end of the PPA period, the company expects to recover the carrying value of the assets of 
the company. 

 

4. Valuation Approaches  

We generally will apply one or more valuation approaches, analysing principal characteristics of businesses 
relevant to value and particular considerations required in the valuation to arrive at valuation objective. 

4.1. Three broad valuation approaches are as explained below: 

 Income Approach: It considers the income that an asset will generate over its remaining useful life. 
Appropriate yield or discount rate is applied to the projected income stream to arrive at a capital value. 
Two commonly used methods under Income Approach are Capitalization Method and Discounted Cash 
Flow Method (DCF). 

 Direct Market Comparison Approach: It is a comparative approach that compares the subject business 
to similar businesses, business ownership interests and securities that have been exchanged in the 
market. The most common sources of data points are public stock markets, acquisition market and prior 
transactions in the subject business. Adjustments may be made to render similar business and subject 
business more comparable. 

 Cost Approach: It considers the basic economic principle that a buyer will pay no more for an asset than 
the cost to obtain an asset of equal quality. Appropriate adjustments are to be made considering undue 
time, inconvenience, risk, and other factors involved towards the cost of modern equivalent. 

4.2. Choosing the right valuation method 

Methods and their general use  
DCF method Capitalization method Multiples method Cost Method 

• Growth phase / new 
projects 

• Cash flow projections 
are available. 

• Unique business 
model 

• Long term outlook  

• Stable returns 
• Standard business 

model 

• Stable business 
• Peer group 

companies available 
• Short to Medium 

term outlook  

• Nascent projects with 
high capex 
involvement 

• No significant 
intangibles involved. 

• Where information is 
limited 

 

4.3. Drivers in choosing the method of valuation: 

 

• Information 
– Availability 
– Reliability 

• Characteristics 
– Marketability 
– Current cash flow status 
– Uniqueness of assets 

 

• Investment 

– Time horizon 

– Market views 

• Legal requirements  
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5. Valuation Approach Selected  

5.1 We generally apply one or more valuation methods, analyzing principal characteristics of businesses relevant 
to value and particular considerations required in the analysis to arrive at valuation analysis objective. 
 

5.2 For the purpose of determining the fair equity values of PPN Power Generating Company Private Limited 
(“PPN”) and Aapex Power and Industries Private Limited (“AAPEX”) as of 30th September 2025, appropriate 
valuation methodologies have been applied in accordance with generally accepted valuation principles and 
practices. The selection of methodologies has been guided by the nature of business, availability of reliable 
information, and the specific circumstances of each company. 
 

5.3 Valuation of PPN 

The valuation of PPN has been undertaken using the Income Approach, specifically the Free Cash Flow to Equity 
(FCFE) method, considering that the company is only expecting a negotiated settlement linked to the amounts 
recoverable under the PPA in the forthcoming period. Under this methodology: 

 Future free cash flows available to equity shareholders were estimated after giving due consideration to 
projected profitability, non-cash charges, changes in working capital, capital expenditure requirements, 
and financing cash flows. 

 These free cash flows were discounted to their present value using a discount rate (WACC) of 23.09%, 
representing the risk-adjusted return expectation of market participants, specifically also factoring a 
company specific risk premium. 

 The resulting enterprise value was further adjusted for cash and bank balances, investments, 
outstanding loans and contingent liabilities as on 30th September 2025, to derive the equity value of 
PPN. 

 The equity value so derived was apportioned over the number of outstanding equity shares, resulting in 
a per share value of ₹65.23. 
 

5.4 Valuation of AAPEX 

The valuation of AAPEX has been undertaken using the Adjusted Net Asset Value Method, in view of its nature as 
a holding company with a substantial investment in PPN. Under this methodology: 

 The market value of AAPEX’s stake in PPN was computed by applying the fair value per share of PPN 
(₹65.23) to AAPEX’s shareholding in PPN. 

 The reported net worth of AAPEX as of 30th September 2025 was adjusted by eliminating the book value 
of its investment in PPN and replacing the same with the fair value of investment in PPN as derived 
above. 

 The resultant adjusted net worth was further reduced by applying a Discount for Lack of Marketability 
(DLOM) of 15.53% on the portion of net worth excluding investment in PPN. 

 On this basis, the equity value of AAPEX was determined at ₹268.19 crores, translating into a per share 
value of ₹23.28. 
 

5.5 Based on the relative fair values of equity shares of PPN and AAPEX derived under the above methodologies, 
the share exchange ratio for the proposed merger has been determined at 1 equity shares of PPN for every 
2.80 equity share of AAPEX. 

  

54



 

8 
 

6 Valuation Assumptions 

The key assumptions used in the valuation are given below: 

6.1 Date of our valuation analysis is 30th September 2025. 

6.2 Discounted Cashflow Method –  

 Debt: Equity has been considered based on the book position as on 30th September 2025 

 Risk free rate has been considered at 6.67% being the 10-Year G-Sec Par Yield (FBIL) as on 29th August 
2025.  

 Equity Risk Premium has been considered based on country premiums reported by Mr.Aswath Damodaran 
in his data as of July 2025. 

 Beta has been considered at 0.70 considering the beta of comparable companies and average of the same 
being re-levered. 

 Considering the scale and size of investment vis a vis the transactions occurring, a DLOM OF 14.30% has 
been applied as indicated elsewhere above.  

 Further, considering the significant risks attached to the company, a company specific risk premium of 
9.50% has been considered additionally. 

 The Company has outstanding income tax demands that are currently under appeal or rectification. 
Further, demands amounting to ₹6.86 crores, which were previously decided in favour of the Company, 
are now under appeal by the Income Tax Department. Of this amount, 50% has been adjusted in the 
valuation. 

6.3 Adjusted Net Value -  

 AAPEX holds 4,76,76,189 equity shares in PPN, valued at ₹65.23 per share, aggregating to ₹310.99 crores. 

 Reported net worth of AAPEX as on 30th September 2025 was ₹361.53 crores, adjusted by eliminating the 
book value of investment in PPN (₹412.08 crores). 

 Net worth excluding investment in PPN was negative ₹50.55 crores, further adjusted for a 15.33% DLOM, 
resulting in negative ₹42.80 crores. 

 Accordingly, the total equity value of AAPEX was determined at ₹268.19 crores, translating to a per share 
value of ₹23.28 based on 11,52,00,000 shares outstanding. 
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7 Valuation Conclusion 

Based on the information, limitations and assumptions as detailed above, the valuation of –  

 Aapex Power and Industries Pvt Ltd - ₹268.19 crores with per share value of Rs. 23.28 

 PPN Power Generating Company Private Limited – Rs. 319.76 crores with per share value of Rs. 65.23 

Based on the above value valuation of the companies an exchange ratio of 2.80: 1 is derived i.e. 1 equity share of PPN 
for every 2.80 equity shares of AAPEX held by the shareholders in AAPEX. 

Detailed workings are available in the Annexures mentioned hereunder in the table. 
Sr. No Company Annexure Ref. 

1 Aapex Power and Industries Pvt Ltd (AAPEX) Annexure 1 

2 PPN Power Generating Company Private Limited (PPN) Annexure 2 

3 Summary of the Exchange ratio derived Annexure 3 

 

This report is issued only for the purpose of reporting to the investors to AAPEX and PPN in the context of the liquidation 
scheme already set up and should not be used for any other purpose. Further, this report shall not be used for any 
purpose beyond March 2026. 

 

 
T V Balasubramanian 
Registered Valuer 
Regn. No. IBBI/RV/06/2018/10073 
Partner, PKF Sridhar & Santhanam LLP 
Chartered Accountants 
Date: 20th November 2025 
UDIN: 25027251BMIAIK1951 
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8 Annexures 
Annexure 1 – Aapex Power and Industries Pvt Ltd (AAPEX) 

Particulars Units  Adjusted Net Value  
Number of Shares held in PPN Nos. 4,76,76,189 
Price Share value of PPN equity shares (INR) INR  65.23  
Value of AAPEX Stake in PPN (A)  INR Crore   310.99  

Net worth of AAPEX as on 30.09.2025 INR Crore  361.53  
Less: Book Value of Investment in PPN INR Crore  412.08  
Net worth without Investment in PPN INR Crore  -50.55  
Less: DLOM % 15.33% 
Net worth of AAPEX without investment in PPN (B) INR Crore  -42.80  
Total Value of AAPEX (A + B) INR Crore  268.19  
No of Shares Nos.  11,52,00,000  
Per Share Value INR  23.28  

 

Annexure 2 – PPN Power Generating Company Private Limited (PPN) 

Enterprise Value based on DCF method 256.32  All amounts in  ₹ crs.   
Add: Cash & Bank Balances as on Sep 
30, 2025 9.61     
Add: Investment as on Sep 30, 2025 59.33     
Less: Loans as at Sep 30, 2025 -2.07     

Less: Contingent Liabilities -3.43  
@50% of the amounts under 
dispute   

Equity Value of PPN 319.76     
No of Shares 49,020,000    
Per Share Value 65.23     

 

Annexure 3 – Summary of Exchange ratio derived 
  Particulars PPN AAPEX 

Total Value (INR crore)  319.76   268.19  
No. of Shares  4,90,20,000   11,52,00,000  
Per Share Value  65.23   23.28  
Ratio  2.80   1.00  
New Shares to be issued    4,11,42,858  
Cancellation of existing shares   4,76,76,189 
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9. Limitations and Disclaimers 

i. Restriction on use of Valuation Report  

This document has been prepared for the purposes stated herein and should not be relied upon for any other purpose. 
Our client is the only authorized user of this report and is restricted for the purpose indicated in the engagement letter. 
This restriction does not preclude the client from providing a copy of the report to third-party advisors whose review 
would be consistent with the intended use and the Regulations. We do not take any responsibility for the unauthorized 
use of this report. 

ii. Responsibility 

We owe responsibility only to the client that has appointed us under the terms of the engagement letter. We will not 
be liable for any losses, claims, damages or liabilities arising out of the actions taken, omissions or advice given by any 
other person. In no event shall we be liable for any loss, damages, cost or expenses arising in any way from fraudulent 
acts, misrepresentations or wilful default on part of the client or companies, their directors, employees or agents. 

iii. Accuracy of Information 

While our work has involved an analysis of financial information and accounting records, our engagement does not 
include an audit in accordance with generally accepted auditing standards of the client existing business records. 
Accordingly, we assume no responsibility and make no representations with respect to the accuracy or completeness 
of any information provided by and on behalf of you and the client. Our report is subject to the scope and limitations 
detailed herein. As such the report is to be read in totality, and not in parts, in conjunction with the relevant documents 
referred to herein and in the context of the purpose for which it is made. 

iv. Achievability of the forecast results 

We do not provide assurance on the achievability of the results forecast by the management/owners as events and 
circumstances do not occur as expected; differences between actual and expected results may be material. We express 
no opinion as to how closely the actual results will correspond to those projected/forecast as the achievement of the 
forecast results is dependent on actions, plans and assumptions of management. 

v. Range of Value Estimate 

The valuation of companies and businesses is not a precise science and the conclusions arrived at in many cases will be 
subjective and dependent on the exercise of individual judgment. There is, therefore, no indisputable single value and 
we normally express our opinion on the value as falling within a likely range. However, as the purpose in the instant 
case requires the expression of a single value, we have adopted appropriate valuation assumptions to arrive at a single 
value. The other methods of valuation have been used as a measure of corroboration and comparison only. Whilst we 
consider our value to be both reasonable and defensible based on the information available to us, others may place a 
different value on the company. 

vi. Reliance on the representations of the clients, their management and other third parties 

The client and its management/representatives warranted to us that the information they supplied was complete, 
accurate and true and correct to the best of their knowledge. We have relied upon the representations of the clients, 
their management and other third parties concerning the financial data and operational data except as specifically 
stated to the contrary in the report. We shall not be liable for any loss, damages, cost or expenses arising from 
fraudulent acts, misrepresentations, or wilful default on part of the companies, their directors, employee or agents. 

In the course of the valuation, we were provided with both written and verbal information. We have however, evaluated 
the information provided to us by the Company through broad inquiry, analysis and review but have not carried out a 
due diligence or audit of the information provided for the purpose of this engagement. Our conclusions are based on 
the assumptions, forecasts and other information given by/on behalf of the Company. 

vii. No procedure performed to corroborate information taken from reliable external sources 

We have relied on data from external sources also to conclude the valuation. These sources are believed to be reliable 
and therefore, we assume no liability for the truth or accuracy of any data, opinions or estimates furnished by others 
that have been used in this analysis. Where we have relied on data, opinions or estimates from external sources, 
reasonable care has been taken to ensure that such data has been correctly extracted from those sources and /or 
reproduced in its proper form and context. 
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viii. Compliance with relevant laws 

The report assumes that the company complies fully with relevant laws and regulations applicable in its area of 
operations and usage unless otherwise stated, and that the companies will be managed in a competent and responsible 
manner. Further, as specifically stated to the contrary, this report has given no consideration to matters of a legal 
nature, including issues of legal title and compliance with local laws, and litigations and other contingent liabilities that 
are not recorded/reflected in the balance sheet provided to us. 

ix. Multiple factors affecting the Valuation Report: 

The valuation report is tempered by the exercise of judicious discretion by the valuer and judgment taking into account 
the relevant factors. There will always be several factors, e.g. management capability, present and prospective 
competition, yield on comparable securities, market sentiment, etc. which may not be apparent from the Balance Sheet 
but could strongly influence the value. 

The actual market price achieved may be higher or lower than our estimate of the value depending upon the 
circumstances of the transaction (for example the competitive bidding environment), the nature of the business (for 
example the purchaser’s perception of potential synergies).  

The knowledge, negotiating ability and motivation of the buyers and sellers and the applicability of a discount or 
premium for control will also affect actual market price achieved. Accordingly, our valuation conclusion will not 
necessarily be the price at which any agreement proceeds. The final transaction price is something on which the parties 
themselves have to agree. We also emphasize that our opinion is not the only factor that should be considered by the 
parties in agreeing the transaction price. 

x. Future services including but not limited to Testimony or attendance in courts/ tribunals/ authorities for the opinion 
of value in the Valuation Report 

We are fully aware that based on the opinion of value expressed in this report, we may be required to give testimony 
or attend court / judicial proceedings with regard to the subject assets, although it is out of scope of the assignment, 
unless specific arrangements to do so have been made in advance, or as otherwise required by law. In such event, the 
party seeking our evidence in the proceedings shall bear the cost/professional fee of attending court / judicial 
proceedings and our tendering evidence before such authority shall be under the applicable laws. 

xi. Unavailability of information as on Valuation Date 

The Fair Value of assets of the company have been performed on the provisional unaudited balance sheet of the 
company provided by management as of the valuation date. Hence, due to the lack of financials as of the valuation date 
and based on representation given by the client, we have considered financials as on the last available financial 
statements as the proxy for the financial position as of the valuation date, valuation report may change post availability 
of such information. 

xii. Independence 

We are independent of the client/company and have no current or expected interest in the Company or its assets. The 
fee paid for our services in no way influenced the results of our analysis. 

xiii. Purpose of the report 

Our report is meant for the purpose mentioned above and should not be used for any purpose other than the purpose 
mentioned therein. The Report should not be copied or reproduced without obtaining our prior written approval for 
any purpose other than the purpose for which it is prepared. 
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IN THE NATIONAL COMPANY LAW TRIBUNAL 
DIVISION BENCH (COURT– I) CHENNAI 

ATTENDANCE CUM ORDER SHEET OF THE HEARING 
HELD ON 10.02.2026 THROUGH VIDEO CONFERENCING 

---------------------------------------------------------------------------------------------------------------- 
PRESENT: HON’BLE SHRI. SANJIV JAIN, MEMBER (JUDICIAL) 

HON’BLE SHRI. VENKATARAMAN SUBRAMANIAM, MEMBER (TECHNICAL) 
---------------------------------------------------------------------------------------------------------------- 

APPLICATION NUMBER   : CA(CAA)/104(CHE)/2025 

PETITION NUMBER                             : 

NAME OF THE PETITIONER(S)             : AAPEX Power And Industries Pvt Ltd 

NAME OF THE RESPONDENTS              :  

UNDER SECTION                                 : Sec 230-232 of CA, 2013 

---------------------------------------------------------------------------------------------------------------- 
ORDER   

Present: Ld. Counsel Shri. Subhang Nair for the Applicant. 

 Vide separate order pronounced in Open Court, application is allowed.  

Meetings are ordered. 

 

 

 
[ 

 

  Sd/-           Sd/- 

(VENKATARAMAN SUBRAMANIAM)            (SANJIV JAIN) 
      MEMBER (TECHNICAL)                           MEMBER (JUDICIAL) 
MG 
 

Date: 10.02.2026 
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           CA(CAA)/104(CHE)/2025 

           In the matter of AAPEX Power And Industries Private Limited and Anr                                                                     1 of 14 

   

IN THE NATIONAL COMPANY LAW TRIBUNAL, 

DIVISION BENCH - I, CHENNAI 
 

CA(CAA)/104(CHE)/2025 

(Under Sections 230 to 232 of the Companies Act, 2013)  

In the matter of Scheme of Amalgamation between AAPEX Power And Industries 

Private Limited, and PPN Power Generating Company Private Limited and their 

Respective Shareholders and Creditors 

 

AAPEX Power And Industries Private Limited, 

A company having CIN: U65191TN1996PTC036440, 

Jhaver Plaza, 3rd Floor, Chennai, 

Tamil Nadu, 600034, India 

…Applicant Company-1/ 

Transferor Company 

And 

PPN Power Generating Company Private Limited, 

A company having CIN: U40101TN1994PTC027477, 

Jhaver Plaza, 3rd Floor, Chennai, 

Tamil Nadu, India, 600034, India 

…Applicant Company-2/ 

Transferee Company 

 

Order Pronounced on 10th February, 2026 
 

CORAM 

SHRI. SANJIV JAIN, MEMBER (JUDICIAL) 

SHRI. VENKATRAMAN SUBRAMANIAM, MEMBER (TECHNICAL) 

For Applicant(s) : Varsha Balasubramanian 
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           CA(CAA)/104(CHE)/2025 

           In the matter of AAPEX Power And Industries Private Limited and Anr                                                                     2 of 14 

   

O R D E R 

(Heard through Hybrid) 

 

1. This is a Joint Company Application viz., CA(CAA)/104(CHE)/2025 filed 

by AAPEX Power And Industries Private Limited (hereinafter “Applicant 

Company-1 /Transferor Company”), along with PPN Power Generating 

Company Private Limited, (hereinafter “Applicant Company-2 / Transferee 

Company and its Shareholders under section 230-232 of Companies Act, 2013, 

and other applicable provisions of the Companies Act, 2013 read with Companies 

(Compromises, Arrangements and Amalgamations) Rules, 2016 in relation to the 

Scheme of Amalgamation (hereinafter referred to as the “SCHEME”) proposed 

by the Applicant Companies herein with its Shareholders. The Scheme is 

appended as Annexure A-13 at Pg. 185 of the Application.  

2. The Applicant Companies in this Company Application have sought for 

the following reliefs; 

 

 

 

Particulars Equity 

Shareholders 

Preference 

Shareholders 

Secured 

Creditors 

Unsecured 

Creditors 

Transferor 

Company/ 

Applicant 

Company -1 

To Dispense 

with the 

meeting 

N/A To convene 

meeting 

To Dispense 

with the 

meeting 

Transferee  

Company/ 

Applicant 

Company -2 

To Dispense 

with the 

meeting 

N/A To convene 

meeting 

To convene 

meeting 
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3. The rationale of the scheme is as under:  

“i. The Transferor company is the promoter of the Transferee Company and the 

Transferor Company holds 97.26% of the total paid up equity share of the 

Company. 

ii. The Transferee Company will have the benefit of the combined resources of the 

Transferor Company and the Transferee Company……” 

4. It is stated that; 

(i) the Applicant Company-1/Transferor Company, i.e., was incorporated as 

Apollo Infrastructure Company Limited under the provisions of Companies Act, 

1956 on 30.08.1996. The name of the Company was changed to Apollo 

Infrastructure Projects Finance Company limited on 31.07.1997. Thereafter, the 

Company was converted into Private limited Company on 25.04.2007. 

Subsequently, on 05.01.2022, the name of the Company was changed to AAPEX 

Power And Industries Private Limited. A copy of certificate of incorporation is 

placed as Annexure-A1.  

The authorized, issued, subscribed and paid-up capital of the Transferor 

Company as on 31.03.2025 are as follows: 

PARTICULARS AMOUNT IN RS. 

Share Capital as on 31.03.2025  

Authorised Capital: 

13,59,10,000 Equity Shares of Rs. 10/- each 

 

1,35,91,00,000/- 

Total 1,35,91,00,000/- 
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Issued, Subscribed and Paid-up Capital  

11,52,00,000 Equity Shares of Rs. 10/- each  1,15,20,00,000/- 

Total  1,15,20,00,000/- 

 The turnover of the Applicant Company-1/Transferor Company for the financial 

year ended on 31.03.2025 is Rs. 26.14 lakhs and the net worth of the Applicant 

Company-1/ Transferor Company is positive Rs. 36,641.93 lakhs as per Audited 

Financial Statements. 

(ii) the Applicant Company-2/Transferee Company was incorporated on 

05.05.1994 as DYNA Makowski Power Company (Private Company with 

Unlimited Liability) under the Companies Act, 1956. Thereafter the name was 

changed to PPN Power Generating Company, as a private company with 

unlimited liability. Later it was converted into a company with limited liability. 

On 16.12.1997, the company became a deemed public company, by virtue of the 

provisions of Section 43A of the Companies Act, 1956. Pursuant to amendments 

to Section 43A, the company opted to  become a private company on 28.12.2004 

and is now known as PPN Power Generating Company Private Limited. A copy 

of certificate of incorporation is placed as Annexure-A6. 

The authorized, issued, subscribed and paid-up capital of the Transferor 

Company as on 31.03.2025 are as follows: 

PARTICULARS AMOUNT IN RS. 

Share Capital as on 31.03.2025  
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Authorised Capital: 

5,00,00,000 Equity Shares of Rs. 10/- each 

 

5,00,00,00,000/- 

Total 5,00,00,00,000/- 

Issued, Subscribed and Paid-up Capital  

4,90,20,000 Equity Shares of Rs. 10/- each  4,90,20,00,000/- 

Total 4,90,20,00,000/- 

The turnover of the Applicant Company-2/Transferor Company for the financial 

year ended on 31.03.2025 is NIL and the net worth of the Applicant Company-2/ 

Transferor Company is positive Rs. 26,293.67 lakhs as per Audited Financial 

Statements. 

5. It is stated that this Application has been filed in relation to a Scheme of 

Amalgamation between AAPEX Power And Industries Private Limited 

(“Applicant Company-1/Transferor Company”) and PPN Power Generating 

Company Private Limited, (“Applicant Company-2/ Transferee Company”), and 

its respective shareholders and creditors. 

6. It is stated that the Applicant Companies had preferred a first motion 

application in CA(CAA)No. 83(CHE)/2025 before the National Company Law 

Tribunal, Chennai based on a scheme of merger approved on 07.10.2025. It is 

further stated that on account of certain corrections required to be effected in the 

certificate, valuation report, swap ratio and modification of relief, in view of the 

consent affidavits, the Applicant companies had sought to withdraw the 

application and thereby vide an order dated 26.11.2025, liberty to file a fresh 

application was granted. The relevant extract of the order is as under: 
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                            “Ld. Counsel for the Applicant seeks withdrawal of the Application by 

filing joint memorandum of withdrawal on the basis of the Board Resolution, stating that 

there are some inadvertent errors. Considering the above, application is dismissed as 

withdrawn with liberty.” 

7. It is submitted that under the present Scheme of Merger, it is proposed to 

merge the Transferor Company with the Transferee Company. It is submitted 

that the Transferor Company holds 97.26% of the Transferee Company. The 

Applicant Companies being a holding and subsidiary Company will have 

synergy of benefits and operational advantages on account of this Merger. 

8. Affidavits in support of the above application sworn in, on behalf of the 

Transferor Company by P. Vijaya Kumar Reddy, in the capacity of director and 

on behalf of the Transferee Company by Harshad Reddy, in the capacity of 

Managing Director have been filed. 

9. We have perused the application and the connected documents/ papers 

filed therewith including the Scheme contemplated by the Applicant Companies. 

10. The Applicant Companies have filed the Memorandum and Articles of 

Association inter alia delineating their object clauses as well as their last available 

Audited Financial Statements for the year ended 31.03.2025 and Unaudited 

Financial Statements as on 30.09.2025. 

11. The Board of Directors of the Transferor Company, the Transferee 

Company vide meeting held on 20.11.2025 have unanimously approved the 

proposed Scheme. Copy of the resolutions passed individually thereon have been 

placed as Annexure A-14 and A-15 respectively. 

12. The appointed date as specified in the Scheme is 01.04.2025. 
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13. The Statutory Auditors of the Applicant Companies have examined the 

Scheme in terms of provisions of Sec. 232 of Companies Act, 2013 and the rules 

made thereunder and certified that the Accounting Standards are in compliance 

with Section 133 of the Companies Act, 2013. The Accounting Treatment 

Certificates for the Applicant Companies are annexed along with the Application 

at Pg. 216 (Transferor Company) and Pg. 218 (Transferee Company). 

14. It is submitted by the Appellant Companies that for every 2.80 Equity 

Share of Rs. 10/- each held by the shareholders of the Applicant Company-1/ 

Transferor Company, the Applicant Company-2/Transferee Company shall issue 

one fully paid-up Equity Share of Rs. 100/- each to the shareholders of the 

Applicant Company1/ Transferor Company.  

15. Taking into consideration the Application filed by the Applicant 

Companies and the documents filed therewith as well as the position of law, this 

Tribunal issues the following directions: 

A. AAPEX POWER AND INDUSTRIES PRIVATE LIMITED.                                                       

(APPLICANT COMPANY-1/TRANSFEROR COMPANY) 

   I. EQUITY SHAREHOLDERS 

(i) It is represented that, there are 3 (three) Equity Shareholders for 

Applicant Company-1/Transferor Company. The Certificate issued by 

the statutory auditor certifying the list of Equity Shareholders is 

placed as Annexure A-23 of the application. All of the three 

shareholders constituting 100% have provided their consent to the 

scheme via consent affidavits. Copy of consent affidavits dated 

04.12.2025 are placed as Annexure A-24. 
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(ii) Since it is represented by the Applicant Company-1/Transferor 

Company that the shareholders’ consent have been obtained by way 

of consent affidavits, the necessity of convening, holding and 

conducting the meeting is dispensed with.  

II. SECURED CREDITORS. 

(i) It is represented that, there is 1 (one) secured creditor to Applicant 

Company-1/Transferor Company. The Certificate issued by the 

statutory auditor certifying the list of Creditors is placed as Annexure 

A-28 of the application. The Secured Creditor has sought for 

convening the meeting. 

(ii) Since it is represented by the Applicant Company-1/Transferor 

Company that the sole Secured creditor has sought for convening the 

meeting, it will be appropriate to convene, hold and conduct the 

meeting of the secured creditor of the Applicant Company-

1/Transferor Company. The meeting is directed to be held on 

28.03.2026 at 10:30 A.M at the registered office of the Transferor 

Company or through video conferencing or at any other suitable place 

for which prior approval shall be sought from this Tribunal within a 

period of 7 days from the date of this order and prior to the issue of 

notices. 

III. UNSECURED CREDITORS 

(i) It is represented that, there is 1 (one) unsecured creditor namely PPN 

Power Generating Company Private Limited (Transferee Company) 

to Applicant Company-1/Transferor Company. The Certificate issued 

by the statutory auditor certifying the list of Creditors is placed as 

Annexure A-28 of the application. The Unsecured Creditor has by way 
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of consent affidavit granted consent to the scheme. A copy of the 

consent affidavit dated 04.12.2025 is placed as Annexure A-29. 

(iii) Since it is represented by the Applicant Company-1/Transferor 

Company that the sole unsecured creditor’s consent has been obtained 

by way of consent affidavit, the necessity of convening, holding and 

conducting the meeting is dispensed with.  

 

B. PPN POWER GENERATING COMPANY PRIVATE LIMITED. 

(APPLICANT COMPANY-2/TRANSFEREE COMPANY) 

I. EQUITY SHAREHOLDERS 

(i) It is represented that, there are 4 (four) Equity Shareholders for 

Applicant Company-2/Transferee Company. The Certificate issued by 

the statutory auditor certifying the list of Equity Shareholders is 

placed as Annexure A-26 of the application. It is stated that 3 (three) 

equity shareholders representing 97.26% of shareholders have 

provided their consent to the scheme via consent affidavits. Copy of 

consent affidavits dated 04.12.2025 ares placed as Annexure A-27. 

(i) Though it is represented by the Applicant Company-2/Transferee 

Company that the shareholders’ consent representing 97.26% have 

been obtained by way of consent affidavits, in the interest of minority 

shareholder, it will be appropriate to convene, hold and conduct the 

the meeting. The meeting is directed to be held on 28.03.2026 at 11:00 

A.M at the registered office of the Transferee Company or through 

video conferencing or at any other suitable place for which prior 

approval shall be sought from this Tribunal within a period of 7 days 

from the date of this order and prior to the issue of notices. 
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II. SECURED CREDITORS. 

(ii) It is represented that, there is 1 (one) secured creditor to Applicant 

Company-2/Transferee Company. The Certificate issued by the 

statutory auditor certifying the list of Creditors is placed as Annexure 

A-30 of the application. The Secured Creditor has sought for 

convening the meeting. 

(iii) Since it is represented by the Applicant Company-2/Transferee 

Company that the sole Secured creditor has sought for convening the 

meeting, it will be appropriate to convene, hold and conduct the 

meeting of the secured creditor of the Applicant Company-2/ 

Transferee Company. The meeting is directed to be held on 28.03.2026 

at 11:30 A.M at the registered office of the Transferee Company or 

through video conferencing or at any other suitable place for which 

prior approval shall be sought from this Tribunal within a period of 7 

days from the date of this order and prior to the issue of notices. 

 

III. UNSECURED CREDITORS 

(i) It is represented that, there are 44 (forty-four) unsecured creditors to 

Applicant Company-2/Transferee Company. The Certificate issued 

by the statutory auditor certifying the list of Creditors is placed as 

Annexure A-30 of the application. The unsecured creditors have 

sought for convening the meeting. 

(ii) Since it is represented by the Applicant Company-2/Transferee 

Company that the unsecured creditors have sought for convening the 
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meeting, it will be appropriate to convene, hold and conduct the 

meeting of the unsecured creditor of the Applicant Company-2/ 

Transferee Company. The meeting is directed to be held on 28.03.2026 

at 12:00 P.M at the registered office of the Transferee Company or 

through video conferencing or at any other suitable place for which 

prior approval shall be sought from this Tribunal within a period of 

7 days from the date of this order and prior to the issue of notices. 

 

16.   The quorum for the meeting of the Applicant companies shall be as 

follows;  

S.N. CLASS QUORUM 
DATE & TIME OF THE 

MEETING 

1. 
SECURED CREDITORS OF 

TRANSFEROR COMPANY 
1 28.03.2026 at 10:30 A.M 

2. 
EQUITY SHAREHOLDER OF THE 

TRANSFEREE COMPANY 
1 28.03.2026 at 11:00 A.M 

3. 
SECURED CREDITORS OF 

TRANSFEREE COMPANY 
1 28.03.2026 at 11:30 A.M 

4. 
UNSECURED CREDITORS OF 

TRANSFEREE COMPANY 
9 28.03.2026 at 12:00 P.M 

i) The Chairperson appointed for the above said meetings shall be Mr. 

Raj Kumar Sharma, (Mob: 987136989). The Fee of the Chairperson for 

the aforesaid meeting shall be Rs. 1,50,000 /- (Rupees one lakh fifty 

thousand only) in addition to meeting his incidental expenses if any. 

The Chairperson(s) will file the reports of the meeting within a week 

from the date of holding of the above said meetings. 

 

ii) Ms Nandini Agarwal, (Mob: 9940014202), is appointed as a Scrutinizer 

and would be entitled to a fee of Rs. 75,000/- (Rupees Seventy-Five 
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Thousand only) for services in addition to meeting incidental expenses 

if any. 

 

iii) In case the quorum as noted above, for the above meeting of the 

Applicant Companies is not present at the meeting, then the meeting 

shall be adjourned by half an hour, and thereafter the person(s) present 

and voting shall be deemed to constitute the quorum. For the purpose 

of computing the quorum the valid proxies shall also be considered, if 

the proxy in the prescribed form, duly signed by the person entitled to 

attend and vote at the meeting, is filed with the registered office of the 

applicant companies at least 48 hours before the meeting. The 

Chairperson appointed herein along with Scrutinizer shall ensure that 

the proxy registers are properly maintained. However, every 

endeavour should be made by the applicant companies to attain at least 

the quorum fixed, if not more in relation to approval of the scheme. 

 

iv) The meetings shall be conducted as per applicable procedure 

prescribed under the MCA Circular MCA General Circular Nos. (i) 

20/2020 dated 5th May, 2020 (AGM Circular), (ii) 14/2020, dated 

08.04.2020 (EGM Circular-I) and (iii) 17/2020 dated 13.04.2020 (EGM 

Circular-II); 

 

v) That individual notices of the above said meetings shall be sent by the 

Applicant Companies  through registered post or speed post or 

through courier or e-mail, 30 days in advance before the scheduled date 

of the meeting, indicating the day, date, the place and the time as 

aforesaid, together with a copy of Scheme, copy of explanatory 
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statement, required to be sent under the Companies Act, 2013 and the 

prescribed form of proxy shall also be sent along and in addition to the 

above any other documents as may be prescribed under the Act or rules 

may also be duly sent with the notice. 

 

vi) That the Applicant Companies shall  publish advertisement with a gap 

of at least 30 clear days before the aforesaid meetings, indicating the 

day, date and the place and time as aforesaid, to be published in the 

English Daily “Business Standard” (All India Edition) & “Makkal 

Kural” (Tamil Nadu Edition) in Vernacular stating the copies of 

Scheme, the Explanatory Statement required to be furnished pursuant 

to Section 230 of the Companies Act, 2013 and the form of proxy shall 

be provided free of charge at the registered office of the respective 

Applicant Companies. 

 

vii) The Chairperson shall as afore stated be responsible to report the result 

of the meeting within a period of 3 days of the conclusion of the 

meeting with details of voting on the proposed scheme. 

 

viii) The company shall individually send notice to concerned Regional 

Director, MCA, Registrar of Companies, Official Liquidator and the 

Income Tax Authorities as well as other sectoral regulators who may 

have significant bearing on the operation of the applicant companies or 

the Scheme per se along with copy of required documents and 

disclosures required under the provisions of Companies Act, 2013 read 

with Companies (Compromises, Arrangements, Amalgamations) 

Rules, 2016. 
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ix) The Applicant Companies shall further furnish a copy of the Scheme 

free of charge within 1 day of any requisition for the Scheme made by 

every creditor or member of the applicant companies entitled to attend 

the meetings as aforesaid. 

 

x) The Authorized Representative of the Applicant Companies shall 

furnish an affidavit of service of notice of meetings and publication of 

advertisement and compliance of all directions contained herein at 

least a week before the proposed meetings. 

 

xi) All the aforesaid directions are to be complied with strictly in 

accordance with the applicable law including forms and formats 

contained in the Companies (Compromises, Arrangements, 

Amalgamations) Rules, 2016 as well as the provisions of the Companies 

Act, 2013 by the Applicants. 

17.  This Application stands allowed on the aforesaid terms. 

 

                             -Sd-                                                          -Sd- 
 

VENKATARAMAN SUBRAMANIAM                          SANJIV JAIN 

MEMBER (TECHNICAL)             MEMBER (JUDICIAL) 
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