JAIPRAKASH ASSOCIATES LIMITED
SALIENT FEATURES OF PROPOSED AMALGAMATION
The Board of Directors of Jaiprakash Associates Limited in their meeting held on 22nd December, 2008 have considered and approved the Scheme of Amalgamation of four Group Companies, namely, Jaypee Cement Limited (JCL), Gujarat Anjan Cement Limited (GACL), Jaypee Hotels Limited (JHL) and Jaiprakash Enterprises Limited (JEL) with the Company subject to requisite approvals and sanction of Hon’ ble High Court.

The Companies proposed to be merged have synergy of business with Jaiprakash Associates Limited,  as under:-
------------------------------------------------------------------------------------------
Name of the Company


Business Activities

------------------------------------------------------------------------------------------
Jaiprakash Associates Ltd.
Civil Engineering Construction, Manufacturing and marketing of cement,  Hospitality & Real Estate etc.
Jaypee Cement Limited
Setting up a Cement Plant in Andhra Pradesh

Gujarat Anjan Cement Ltd.
Setting up a Cement Plant in Gujarat

Jaypee Hotels Limited
Civil Engineering Construction, Hospitality & Real Estate

Jaiprakash Enterprises Ltd.
Civil Engineering Construction, Limestone mines & Real Estate

------------------------------------------------------------------------------------------
· JHL, JCL and GACL are subsidiaries of JAL. 
· JHL & JEL are listed Companies and JCL & GACL are unlisted.
· The advantages of the proposed Scheme of Amalgamation are as under:-


 SEQ CHAPTER \h \r 1(i)
The amalgamation would enable realisation of substantial benefits of greater synergies between the business of the  companies.


(ii)
It will result in consolidation of cement business under one roof. 


(iii) 
It will result in pan India presence in cement business reducing the impact of regional demand-supply factors.


(iv)
The amalgamation will achieve economies of scale, management efficiency and reduction in administrative cost.

(v) It will lead to optimisation of resources and enhanced flexibility in funding of expansion plans.
(vi) The amalgamation will result in expanded asset base, improved profitability, tax efficiency and stronger Balance Sheet of the merged company.
· The shareholders fund would increase by Rs.952 Crores, from Rs.4598 Crores to Rs.5550 Crores and the asset base would increase by Rs.987 Crores, from Rs.7930 Crores to Rs.8914 Crores, as on 1st April, 2008, the Appointed Date.

· Significantly, the transaction is not any way resulting in cash outflow.

· The “Appointed Date” of amalgamation is 1st April, 2008. 
· Upon this Scheme coming into effect, all the Assets and Liabilities of the Transferor Companies shall stand merged with and be vested in the Transferee Company (JAL), with effect from the Appointed Date. 
· Upon the coming into effect of the Scheme, 

(i) All the employees of the Transferor Companies in service on the Effective Date, shall become the employees of the Transferee Company. 

(ii) The Authorised Share Capital of all the Transferor Companies shall stand transferred to and combined with the Authorised Share Capital of the Transferee Company.

(iii) The cross holding of shares of Transferor & Transferee Companies will be transferred to the Trusts being created by the respective Companies. The benefit of  the shares to be so held in Trust shall accrue to JAL, enhancing value for all stakeholders.
(iv) The shareholders of the Transferor Companies (JCL, GACL, JHL and JEL) shall be allotted shares by the Transferee Company (JAL) in the following Exchange Ratio :

(a) One Equity Share of Rs.2/-, credited as fully paid in Jaiprakash Associates Limited, the Transferee Company, for every 10 (Ten) Equity Shares of Rs.10/- each fully paid up held in JCL, the Transferor Company.
(b) One Equity Share of Rs.2/-, credited as fully paid in Jaiprakash Associates Limited, the Transferee Company, for every 11 (Eleven) Equity Shares of Rs.10/- each fully paid up held in GACL, the Transferor Company.
(c) One Equity Share of Rs.2/-, credited as fully paid in Jaiprakash Associates Limited, the Transferee Company, for every 1 (One) Equity Share of Rs.10/- fully paid up held in JHL, the Transferor Company.

(d) Three Equity Shares of Rs.2/-, credited as fully paid in Jaiprakash Associates Limited, the Transferee Company, for every 1 (One) Equity Share of Rs.10/- fully paid up held in JEL, the Transferor Company.

· The Exchange Ratio has been arrived at by the leading firm of Chartered Accountants, namely, namely M/s. Bansi S Mehta & Co., Mumbai.  In terms of the Listing Agreement, the fairness of the valuation of the unlisted companies, namely, JCL & GACL, has been affirmed by SEBI Registered Category I Merchant Bankers.
· Pre & Post Merger shareholding pattern of JAL :
	
	Promoter
	Trust*
	Public
	Total

	Pre-Merger
	45.28%
	-
	54.72%
	100%

	Post-Merger
	37.65%
	14.35%
	48.00%
	100%









* For the benefit of JAL
22-12-2008
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