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Dear Sirs,
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Madhav House,

Nr, Panchratna Building,
Subhanpuraa,
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Phone: +91-76O0Q3L747
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Date:August 08, 2016

Sub: Application under Clause 24(t) of the Listing Agreement for the proposed Scheme of
Amalgamation of Msk. Projects India (J\,r) LimiteO , a whotty owned subsidiary company with
Madhav Infra Projects Limited (Holding Company).

f n terms of circulars No. clR/cFDl}lLl1l2o13 dated February 4, 2013 and C|R/CFD/D tugt2olg
dated May 21, 2013, of SEBI and the Clause 24(f) of the listing agreement, we submit the
documents as detailed in the enclosed list for seeking approvai unler Clause 24 (f) of the
Listing Agreement for the proposed scheme of Amalgarnation of Msk Projects India (JV)'Limited
(Transferor Company)(MsK) l wholly owned subsidiary company with Madhav lntra'proyects
Limited (Holding Company) (MlpL).

The Board of Directors of the Company has at its meeting held on June 1 O, 2016 decided to
amalgamate its wholly owned subsidiary , Msk Projects lndia(Jv) Limited, with Madhav Infra
Projects Limited (Holding Company) with effect trom t" April,'20:14, subject to all necessary
approvals from the various concerned authorities including the shareholders and the Hon. High
court, Gujarat. ln this regard, the documents submitted heiewith are as under:

1. Application under Clause 24(f) of the Listing Agreement with all annexure (Annexure l).

2. Certified copies of Resolutions passed by the Board of Directors of the Transferor
Company, Msk Projects,ln-dia (JV) Limited at its meeting held on May 25,2015 and
Transferee Company, Madhav Infra Projects Limited at 

-its 
meeting fri:tO on May 25,

2015. (Annexure ll )

3. certified copy of the draft scheme of Amargamation (Annexure lll )

4. Valuation report from lndependent Chartered Accountant as applicable as per para 4 o,f
SEBI Circular no. CIR/CFD/DlLl8l2013 dated May 21,2013. ( Annexure lV')

As per SEBI Circular No. CIR/CFD/DIU812O13, Dated May 21,2013 Ctause No.4.4 Sub
Clause (ii) In case a wholly-owned-subsidiary (say, "entity k"; of a listed entity is merged
with the parent listed company (say, "entity V";, where the shareholdeis and 

-the

f,
-ii
Qt:
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shareholding pattern of entity y remains the same,
shareholding pattern'.,'

it will be treated as ,no change in

5' Report of the Audit committee recomlendlg the scheme of Amalgamation dated June10, 2010 of Madhav Infra projects Limited dr;;;Lree'company). (Annexure V)

6' Pre-amalgamation,sharelolding Pattern of the Transferee company namely MlpL asper crause 31 of the sEBr (LobR), 201s as on J;;; 30, 2016 iA;;";;" v (A)) andalso Post Amalgamation Share Hotoing pattern-oi ir,u natellAnnexure vt (B)). TheTransferor com,p.any is wholly owned.sirbstorarv oi nirpr-, ilrerd wrri noi o" ,ny changein the Share Holding pattern afterAmalgamation.

7 ' Pre-amalgamation g{91919!ng Pattern of the MSK, Transferor company as on March31 , 2010 and June 30, 2016 (An-nexure Vll)

8" Audited Financials of the Transferee 
^c-o.Tpany, 

MlpL and rransferor company MSK forthe rast 3 Financiar years 2014-1s, 2013-14,'aia lf,i-13 (Annexu*-viirtat, (B), (c),(D),(E),(F))

9' Copy of the Compliance Report under Clause 49 of Madhav lnfra projects Limited as onJune 30, 2016. (Annexure lk)

10' complaints Report: The company shall file the same within 7 days after the expiry of 21days. ( Will be submitted in due course )

11' Compliance Report 3l-per requirements of Part A of the circutar ctR/cFD/D lLlS/2013dated February4, 2013 read with circular ctRicFD/d'u}tzoi3 dateJ 
-Miy 

21, 2013.(Annexure X)

12' Certified copy of the Resolution passed by the Board of Directors at its meeting held onMay 25, 2015 appointing the' designated stocf exchange for the purposes ofcoordinating with SEB|. ( Annexure Xl I
13' Brief Particulars of the Transferee and Transferor companies. (Annexure Xll)

14' Net worth certificate of the Transferee company (pre and post scheme) (Annexurexilt)

15' Evolution of share capital of the Transferor and rransferee companies (Annexure XIV(A) And (B) )

16. Rationale of the Scheme:-
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Yours faithfully,

For Madhav Projects Limited

Corporate Office
Madhav House,

Nr, Panchratna Building.
Subhanpuraa.

Vadodara-390 023.
Gujarat - India.

Phone: +9t-7GOOO3]J47
info@madhavgrp,co.in
www.madhaverp.co.in

The scheme of amalgamation will enable to achieve integration of the businessoperations' strategic Rexioitity and a t.ri" to putJu" growth opportunities. Further thecombined entity will be ablsto showcase its'siiength ano tnJre-wiii'atso be synergybenefits and cost efficiencies t[ouo! .oroin"J'o-perations. lt will also be conducive tobetter and more efficient and economical controi a-rid conduct or ir..ru C'o-rp"nv
17' confirmation / undertaking by the Managing Director (Annexure XV )
18' Auditors certificate regarding the compliance of Accounting treatment (Annexure XVI )
19' Audited Financials of the Transferee for the Last financial year 201s-16.(Annexure XVll)
20' Pay order No' 003487 dated August 06, 2016 for Rs.1 ,15,000 in favour of BSE Limitedissued by lDBl Bank towards processing fees.

we are submitting one additional set of documents as per check list of BSE Ltd.

we are also simultaneously displaying th_e draft scheme together with the other documents andthe application on the company'r w"6.ite www.maonaugiplco.in

we request you to lfy pfgTss the application and after review issue your observation letterat the earliest to enable us to seek iri tn" n"."*rli-"pprouals for the same and fire theapplications / petitions with the non. Hijn court 
"icri"rlt. 

'

we shall be glad to furnish any additional information / clarifications in this regard.

Thanking you,

A*-ru

Encl: as above
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Annexure V

MEMBERS PRESENT IN THE MEETING HELD ON JUNE 10,2016AT O4.OO P.M.
(a) Mr. Mayur parkh (Chairman of the Audit Committee);(b) Mr. Devendra Shah:
(c) Mr. Nevit Savjani

1. Background

The company has placed before the Audit committee the draft scheme of Amalgamation (,thescheme) of MsK Project India (JV) Limitei (Msit;;ii u"on"u rnrr" Frli"cts r.imited (,thecompanv'or'MIPL') for recommuna"tion_orth; s;h#:q,'r,;RJiiii,i,..ritdJe to the Board of
lJ;:lili,"s 

required vide sEBl Ci'.ut". No. ctR/cF olousrzo,t3 Gt;'F"bru4ry 4, 2013

H:r{"$"ffffiT#lr'*:i"J?mplv with the requirements or the circular after con$iderins the

2. The Audit Committee has noted that:

The Salient features of the draft Scheme are as under:

" IJ:"}!",T,: lfiffii{r:,oi:'n"'or MSK projects India (JV) Limited (MSK) into ltre Madhav

b. The accounting treatment is to be foilowed 
lor the proO999_{_merger of MSK profects India

iitflSXit[ii:, into the Maonavinrra projecrs Lii'ii.ii (MrpL) J, p"iacJountins standard

c' The draft scheme provides for transfer and vesting of the entire undertaking of MgK projectIndia (jV) Limited with its assets and Liabilities to tEe corp"ny as a going concern.
d. Proposed Appointed Date for the amargamation wiil be Aprir 01,20i4.
e' The Audit committee approved and recommended the fact that no shares of the Transfereecompany will be,TS-o and allotteJ 

?,ro.u.?ll to the profosed Scheme .in"" tn" entire paidup cap*ar of I\,sK is whoily owned uy irre Mrpl, the TianJferee company



CIN: 145200cJ1992P1C018392
f. In any case, the entire equity shareholding of the MSK is held by MlpL the Transferee

Company and therefore as an internal group restructuring, it does not adversely affect thestakeholders and creditors of the Transferee Company and the Transferor Companies.

3. Recommendations of the Audit Committee

The Audit Committee recommends the draft Scheme, inter-alia taking in to consideration thatthere would not be any issuance of shares, consequently no valuation process rs required forfavorable consideration by the Board of Directors of thl Company, Siock Exchange(s) and
SEBI

The Report is made in order to comply with the requirements of the SEBI circular No.
CIR/CFD/CMD11612015, dated Novembei 30, 2015 read with SEB| (Listing Obtigation and
Disclosure Requirements) Regulations, 2015 after considering inter alia the followrng:

i. Draft Scheme of Amalgamation
ii. Draft of the Certificate of M/s Bhagat & Co., Chartered Accountant, statutory Auditor of

the Company regarding the Accounting treatment as specified under para 5 of aforesaid
circular.

iii. Certificate from the Auditor of M/s Madhav Infra Projects Limited with respect to non-
applicability of Valuation Report.

For, Madhav Infra Projects Limited

Registered Office:
24, Laxmi Chambers,
Navjivan Presh Road,

Near Old Gujarat High Court,
AHMEDABAD,

, '.. Mayur Parikh
Chairman
DIN:00005646

Date: June 10,2016
Place: Vadodara

Madhav Infra projecG Limited
Madhav House, plot No. 4

..,.. _!"rr 
pl1c.hrabra Building

subhanpura, Vadodara3g0 025
Phone: +91 7600031747

Tetefax: 026f"t22W|n
www.madhavcolp.ctm


