JAIPRAKASH ASSOCIATES LIMITED

DECLARATION OF THE RESULTS ON FRIDAY, 8™ SEPTEMBER 2017
IN RESPECT OF THE POSTAL BALLOT CIRCULATED TO MEMBERS
OF THE COMPANY VIDE NOTICE DATED 27TH JULY 2017 AT SECTOR

128, NOIDA, 201304, U.P.

On the basis of the report submitted by Ms. Sunita Mathur (CP No. 741),
F.C.S., Practising Company Secretary, Scrutinizer and Shri Shiv
Kumar Gupta (CP No. 7343), M.Com., LL.B., F.C.S., Practising
Company Secretary, Alternate Scrutinizer, appointed by the Board of
Directors, in their meeting held on 29th May 2017, for conduct of Postal
Ballot process in a fair and transparent manner in terms of the provisions
of Section 110 of the Companies Act, 2013, read with Rule No. 22 of the
Companies (Management and Administration) Rules, 2014, I declare the
result of the voting on the Resolution by the Shareholders of the
Company, in respect of the Postal Ballot Notice dated 27th July 2017, as

follows:

Resolution {Special)

(Issue of Foreign Currency Convertible Bonds and Foreign Currency
Amortising Bonds in cashless exchange of the existing U.S.$
150,000,000 5.75 per cent. Convertible Bonds due September,

2017)

Total votes 2,432,456,975
Total valid votes cast 1,35,12,72,698
Total votes cast in favour of the resolution 1,34,77,80,487
Total votes cast against the resolution 34,92,211
%age of valid votes cast in favour of the resolution 99.74%
%age of valid votes cast against the resolution 0.26% |

Since the votes cast in favour of the above Resolution are three times
the votes cast against the Resolution, I hereby declare that this
Resolution (Issue of Foreign Currency Convertible Bonds and Foreign
Currency Amortising Bonds in cashless exchange of the existing U.S.$
150,000,000 5.75 per cent. Convertible Bonds due Sentember, 2017)
has been passed as a Special Resolution. '

Resolution (Special)
(Alteration in the objects Clause of the Memorandum of Association

of the Company)

Total votes 2,432,456,975
Total valid votes cast 1,35,12,47,732
Total votes cast in favour of the resolution 1,35,11,12,741
Total votes cast against the resolution 1,34,991
%age of valid votes cast in favour of the resolution 99.99%
%age of valid votes cast against the resolution 0.01%
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Since the votes cast in favour of the above Resolution are three times
the votes cast against the Resolution, I hereby declare that this
Resolution (Alteration in the objects Clause of the Memorandum of
Association of the Company) has been passed as a Special Resolution.

J

(MANOJ GAUR)
Executive Chairman

Place : NOIDA
Date : 8t September 2017.



7th September 2017.

The Executive Chairman,
Jaiprakash Associates Limited,
Sector 128, NOIDA - 201304, U.P.

Dear Sir,

REPORT OF THE SCRUTINIZER AND ALTERNATE SCRUTINIZER RELATING TO THE
PASSING OF RESOLUTIONS BY POSTAL BALLOT NOTICE PURSUANT TO
PROVISIONS OF SECTION 110 OF THE COMPANIES ACT, 2013, READ WITH RULE
NO. 22 OF THE COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES, 2014
FOR POSTAL BALLOT NOTICE DATED 27™ JULY 2017.

The Board of Directors of Jaiprakash Associates Limited (hereinafter
referred to as the ‘Company’) had on 29th May 2017 approved the draft
notice of postal ballot to be sent to shareholders (giving powers to
Executive Chairman) to finally approve the same, appointed us as
scrutinizers to conduct postal ballot process in a fair and transparent
manner and delegated authority to fix scrutinizers’ remuneration.

The Board also delegated authority to Director/Officials of the Company to
settle all questions or difficulties that may arise in the postal ballot process
in terms of the provisions of Section 110 of the Companies Act, 2013, read
with Rule No. 22 of the Companies (Management and Administration)
Rules, 2014.

The approved Notice of Postal Ballot contained the following Resolutions to
be passed by Shareholders of the Company:

Special Issue of Foreign Currency Convertible Bonds and Foreign
Resolution Currency Amortising Bonds in cashless exchange of the existing
U.S.$ 150,000,000 5.75 per cent. Convertible Bonds due
September, 2017

Special Alteration in the objects Clause of the Memorandum of Association

Resolution of the Company

Pursuant to the authority given by the Board, as mentioned above, the
issue and despatch of the Notice dated 27th July 2017 (the Notice) to the
Members of the Company, whose names appeared in the Register of
Members as well as to the Beneficiaries, as per the BO Data provided by
the Depositories, as on 21th July 2017, was completed on 7th August
2017 (through post/Courier/ electronically) alongwith the ballot paper
form (on inland letter, in case of post), where postage was payable by the
Company.

The proof of despatch alongwith a certificate issued by the mailing agency
as proof of despatch of Postal Ballot notices electronically were perused by
us which were in compliance with thg-requirements of Rule No.22 of the
Companies (Management and Adpf@} AR MA

\ Rules, 2014. SR




As required under Rule 22(3) of Companies (Management and
Administration) Rules, 2014, an advertisement was published by the
Company in The Financial Express, English News Paper in All Editions and
in Jansatta, in All Editions in Hindi (Vernacular Language) on 8th August
2017 informing about the completion of dispatch of Postal Ballot Notices,
by Registered Post/Courier and by Email, wherever applicable, to the
members alongwith other related matter mentioned therein.

A copy of the said Postal Ballot Notice containing the above-mentioned
Resolutions, seeking the assent or dissent of the shareholders and the
statement annexed thereto, containing, inter-alia, the reasons for the
proposed resolutions is enclosed as Annexure- I hereto.

In our opinion, the contents of the said Notice containing the Resolutions
and the Statement annexed to the notice (being explanatory statement &
reasons for the proposed resolutions), the Postal Ballot form, the process of
voting (physical voting as well as electronic voting) and instructions to
shareholders given therein are in order and are in compliance with the
requirements of Section 110 of the Companies Act, 2013, read with Rule
No. 22 of the Companies (Management and Administration) Rules, 2014.
The necessary requirements as given in Rule 22 including pertaining to
mode of despatch of notice, publication of advertisement in newspapers,
etc. were also complied with.

The physical Postal Ballots received in this regard by post/courier/by hand
were kept in ballot boxes in safe custody.

The e-voting has taken place through the website of CDSL i.e.
www.evotingindia.com. The details of e-voting have been duly received from
CDSL. The Board Resolution/ Power of Attorney pertaining to e-voting by
corporate members, giving authority to vote on behalf of the corporate
member, were also received by us through e-mail from CDSL or
downloaded from CDSL’s website.

For the purpose of verification of the Postal Ballots received, we had a
discussion on 26th August 2017 with Shri M.M.Sibbal, Joint President &
Company Secretary, one of the persons authorized by the Board for
completion of the Postal Ballot process. In the meeting we had laid down
the procedure to be adopted by us for verification of the Postal Ballots
received.

Pursuant to the procedure laid down by us in the said meeting, the
physical Postal Ballots were duly opened, verified & recorded and we
considered all the Postal Ballots received till 5.00 P.M. on 7t September,
2017 i.e. the close of the working hours of the ‘Last Date of receipt of ballot
forms’, for the purpose of ascertaining the results in terms of the procedure
laid down by us for Processing, Counting and Verification of Postal Ballots.

We have scrutinized all the Postal Ballots received from the shareholders
till close of the working/voting hours of-lagt date of receipt of

forms. W "‘ d
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After our scrutiny, the summary of postal ballots and the results have been
given in the statements annexed hereto as Annexure-II, III & IV.

2 shareholders have cast their votes both through physical ballots as well
as through e-voting, hence, their e-votes have prevailed as per details
enclosed as Annexure-V.

The e-voting results sent by CDSL are enclosed as Annexure-VI.

In brief, the results on the resolutions contained in the Notice dated
27t July 2017 are as under:

. Votes cast in favour are
) Vot st in favour 99.74% .
Resolution 1 otes ca vo ° three times the votes cast
(Special) Votes cast against 0.26% against the Resolution.
) Votes cast in favour 99.99% Votes cast in favour are
Resolution 2 three times the votes cast
(Special) Votes cast against 0.01% against the Resolution.

The register of Postal Ballots received till the close of the working hours of
last date of receipt of ballots giving the serial no., ballot no., client id/folio
no., name and address of the shareholders, total holding and nominal
value, votes cast for, votes cast against, invalid ballots, reasons for
invalidation and Mode of voting (physical or e-vote or both where physical
prevailed) in respect of the Resolutions has been maintained in electronic
form on computer.

We will return to you the Register, Ballot Papers, computerised records of
the assents/dissents received from shareholders and other related
documents on 9th September 2017.

Thanking you,

Yours faithfully, . @
(SUNITA MATHUR). - (SHIV KUMAR GUPTA}x|CP.No. 7343, -
SCRUTINIZER ALTERNATE SCRUTINIXZ
FCS, (CP - 741) FCS, (CP - 7343)

Place: NOIDA M @
e

Date : 7th September 2017.

Encl: As ab Covmw TEASLEVMED BY
ncl: As above. ONVIOSE EACE
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! NOTICE OF POSTAL BALLOT

The Members,

Notice is hereby given that the following proposed Resolutions are
being circulated for approval of the members of the Company to be
accorded by Postal Ballot in accordance with the provisions of Section
110 and other applicable provisions, if any, of the Companies Act, 2013
(“the Act”) read with Rule 22 and 20 of the Companies (Management
and Administration) Rules, 2014 (“the Rules") (including any statulory
modification thereto or re-enactment thereof for the time being in force):

To consider and, If thought fit, to give assent/ dissent to the following
Resolutions as Special Resolutions:

Issue of Foreign Currency Converiible Bonds and Foreign
Currency Amortising Bonds in cashless exchange of the
existing U.5.$ 150,000,000 5.75 per cent. Convertible Bonds
due September, 2017.

‘RESOLVED THAT pursuant to Sections 62, 71 and other
applicable provisions, if any, of the Companies Act, 2013
(including any amendment(s), modificalion(s) or re-enaciment(s)
thereol, for the time being in force) and the rules, regulations
and clarifications made or issued thereunder (collectively, the
“Act"), the Memorandum and Articles of Association of the
Company, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
as amended, the Foreign Exchange Management Act, 1999, as
amended, the Foreign Exchange Management (Transfer or issue
of securities by a person resident outside India) Regulations, 2000,
as amended, the Foreign Exchange Management (Transfer or
issue of any foreign securily) Regulations, 2004, as amended,
the Issue of Foreign Currency Convertible Bonds and Ordinary
Shares (through Depository Recelpt Mechanism) Scheme 1993,
as amended ("FCCB Scheme”), the consolidaled Foreign Direct
Investment Policy of the Government of India, as amended, and
all other applicable laws and subject to all necessary approvals,
consents, permissions and/or sanction of the National Stock
Exchange of India Limited and the BSE Limited (collectively, the
“Indian Stock Exchanges”), the Reserve Bank of India and/
or any other competent regulatory authority whether in India or
abroad and subject to such conditions as may be prescribed by
any of them while granting such approval, consent, permission or
sanction which may be agread to by the Board of Directors of the
Company (the "Board” which term shall be deemed to include
any Committees constituted or to be constituted by the Board
to exercise its powars, including the powers conferred by this
resolution) and the cansent of the requisite majority of the holders of
the U.S.$ 150,000,000 5.75 per cent. loreign currency convertible
bonds due September 2017 (the "Existing Bonds"), the consent
of the Company be and is hereby accorded to the Board, and the
Board be and is hereby authorized, to restructure all amounts
outstanding in respect of the Existing Bonds by extinguishing
the Existing Bonds in their entirety and in lieu of the Existing
Bonds to issue and allot 1o the holders of the Existing Bonds in
aggregate (i) U.S.$ 38,640,000 5.75 per cent. foreign currency
convertible bonds due September 2021 (“Series A Bonds”), and
(i) U.S.% 81,696,000 4.76 per cent. amortising non-convertible
foreign currency bonds due September 2020 (“Series B Bonds”)
(Series A Bonds and Series B Bonds are collectively referred (o as
the “New Bonds"), by way of a cashless exchange of the Existing
Bonds with the New Bonds, on such terms and conditions and on
payment of fees, if any, (including commitment fees) to the holders
of the New Bonds, as may be agreed lo, decided and deemed
appropriate by the Board from time o time."

“RESOLVED FURTHER THAT the Company be and is hereby

authorized to issue and allot such number of equity shares of .
the Company as may be required to be issued and allotted upon
convarsion of the Series A Bonds in accordance with the terms
of he offering of such Series A Bonds and all such equity shares
issued upon conversion shall rank parf passu with the existing
equity shares of the Company in all respects.”

“"ARESOLVED FURTHER THAT the relevant date on the basis
ol which price of the equity shares to be issued at the time of
conversion of Series A Bonds are to be computed shall, subject
to applicable laws, be the date of the meeting in which the Board
or a duly authorized committee of the Board dacides to open the
proposed issue of Series A Bonds (pursuant to the exchange
offer).”

“RESOLVED FURTHER THAT without prejudice 1o the generality
of lhe above and subject lo applicable laws, the aforesaid issue
of New Bonds may have all or any terms or combinations of
terms as are provided in an issue of securities of such nature
internationally, including but pot limited to condilions in relation
to payment of interest, additional interest, prepayment and any
other debt service payment whaisoever, and all such terms as
are provided in issue of securities of this nature internationally
including terms of issue of equily sharas upon conversion of such
securities or variation of the conversion price of such securilies
during the term of the securities, if permitted under applicable
law."

"RESOLVED FURTHER THAT the issuance of the New Bonds
shall be deemed 1o have been made abroad and/ or in the
international market and/ or at the place of issue of the New Bonds
in the intemational market and may be governed by applicable
foreign laws."

“RESOLVED FURTHER THAT for the purpose of giving
effect to the Resolution set out above, and for any matter
otherwise incidental or ancillary thereto, the Board, be and is
hereby authorized, on behalf of the Company to do all such
acts, deeds, maltlers, and things as it may deem necessary or
desirable, including without limitation, () approving, finalising
and executing any terms incidental therewith, including but not
limited to inter-alia, any offer document, consent solicilation
and Information memorandum, trust deed, agency agreements
and/or any amendment(s) thereto; (ii) taking decisions on the
opening of the Issue, deciding/fixing date of opening and closing
of the cashless exchange offer; (i) paying any fees including
commilment fees o the holders of the New Bonds, as may be
decided by the Board; (iv) filing of application(s) before the RBI
and other regulatory agencies whether in India or abroad, lo

~ seek their consent; (v) filing of applications{s) before the Indian

stock exchanges seeking their in-principle approval for listing of
equily shares to be issued upon the conversion of the Series A
Bonds, (vi) filing all applications and execuling all documents,
as may be necessary, lo procure listing of the New Bonds on
international exchanges; (vii) appointing Intermediaries; (viii)
signing all applications, filings, deeds, documents and writings
and to pay any fees, commissions, remunerations, expensas
relating tharem and whh power on behall of the Compan
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ALTERATION IN THE OBJECTS CLAUSE OF THE
MEMORANDUM OF ASSOCIATION OF THE COMPANY

“RESOLVED THAT in accordance with the provisions of Section
4 and 13 and other applicable provisions, if any, of the Companies
Act, 2013, (the “Act”) (including any statutory modification(s) or
re-enactment(s) thereof, for the time being In force), and the rules
framed there-under, the consent of the Company be and is hereby
accorded for alteration of the Objects Clause of the Memorandum
of Association of the Company as under:

(iy the title of Clause lII(A) of the Objects Clause be substituted
by the following title;
THE OBJECTS TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE:

(i) toinsert the following sub clauses 3 to 11 [which have been
redrafted/specified/clarified including enlargement in scope of
business relating to engineering, construction activities and
other sectors from the existing sub clauses of the businesses
being pursued orto be pursued by the Company] and to insert
sub clauses 12 to 30 [which are appearing in the existing
Clause II(C) i.e. Other Objects, duly approved by shareholders
by passing Special Resolutions for commencement of the said
business under the Section 149(2A) of the Companies Act,
1956] , in Clause llI(A) after sub clause no. 2:

To carry on the business of construction work comprising of civil
works, clvil engineers, civil contractors and to undertake projects
and contracts for Gavernment and Government Departments or
aulhorities and undertake either alone or jointly with any other
company, govermment/quasi-government body or persons, works
of all distinction like construction, renovation, repairs, widening,
paving, resurfacing of roads, expressways, highways, upgrading,
strengthening of roads, flyovers, highways, elevated roads,
metros, ports, airports, pod taxis, hybrid lrains, rapid transit,
flyways, tramways, railways, bullet trains, speed trains, urban
infrastructure, urban landscapes, intra-urban roads and/or peri-
urban roads like ring roads and / or urban by-passes, bus and
truck terminals, subways, inland waterways and inland ports,
mining development & operation of all types of minerals, coals,
rocks elc., tunnels or bridges of all types and cement concrete
waorks, reinforced cement concrete works, grouting, rock-cutting,
reclamations, waterproofing works, painfing, decoraling and to
purchase, acquire, contract, erect, repair and maintenance of
structures, flyovers, tunnels, dams, towers, reservoirs, drains and
culverts, frenches, embankments, irrigation works, reclamations,
land improvement, sewerage and sanitary works.

Tocarry onanyor all of the businesses of or related to infrastructure
and other sectors, including power (thermal, hydro, nuclear, wind
tidal etc.), oll, gas, mining, thermonuclear, water, food processing,
waste products, wind power and all other fields and industries in
India or any part of the world, such as, conceplualizing, designing,
development, construction, maintenance and operation of all
types of infrastructural projects or facilities, dams, barrages,
powerhouse, tunnels, intake structures, civil, mechanical and
electrical works of any kind of whatsoever nature, Governmental
or non-governmental, public or private, Including bul not limited
to projects related to all types of housing or infrastructure
related projects, or for any other ulilities or facilities used by
and/or for infrastructure projects and for these purposes, to
act as Developers, Coniractors, Civil Engineers, Consultants,
Commission agenis to enter into contracts, agreements,
memorandum of understandings, arrangements or such other
mode of contracts with private builders, semi-government, Public
Sector Undertakings, Governmem of India, State Govermments,
municipal or local authorities, bodies comporate, persons or such
other organizations or authorities, as the Company may deem fit,
In such manner or methed for the purpose of carrying oul any of
the foregoing objects and to obtain from them or from others the
rights of all sorts for assistance, prlvileges. chm:te{s licenses and
concessions, as may be necessan.— ', t :

10.
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or Authorities, whether Municipal, Local or otherwise or with
any institution or company in india or abroad and to procure or

.maintain from such Govemment Autharity, person, institution or

company, rights of all sorts for assistance, privileges, charters,
contracts, licenses and concessions which the company may
think it desirable and to carry out, exercise and comply with the
conditions attached therelo.

To acquire, purchase, sell, lease, exchange or deal in any manner
in real estate, immovable properties, land, buildings, structures,
tenements and hereditaments, whether on Immediate or
reversionary basis, vested or contingent, for any tenure, subject to
or frea from any charge or encumbrance, to develop and maintain
these for residential or commercial purposes into residences,
markets, malls, plazas, townships, various facilities for townships
or complexes of any types or purposes including any underground
structures for the above purposes in India or abroad.

To purchase, take on lease, acquire in exchange or otherwise,
own, hold, occupy, manage, control, construct, erect, alter,
develop, pull down, improve, repair, renovate, work, build, plan,
lay out, sell, transfer, mortgage, charge, assign, let out, hire, sub-
let, sub-lease all types of lands, plots, bulldings, hereditaments,
bungalows, quarters, offices, flals, chawls, warehouses,

- godowns, shops, stalls, markets, houses, :.truch.lres undertaking,

constructions, tenements, assets and properties, moveable
or Immovable - freehold or lease-hold of whatever nature and
descriplion and wherever situate and to carry on the business
of bullders, real estate-developers, contractors, sub contractors,
architects, engineers, designers and surveyors and deal by
advancing money to enter into contracts and arrangements of all
Kinds with builders, tenanis, occupiers and others for purchase
of any movable or immovable property including industrial,
commercial, residential, or farm lands, plots — residential/
commercial/ industrial, construction of complexes, malls etc, and
to own, buy, sell, possess, develop, construct, rebuild, maintain,
rent, lease, alter, repair, renovate, develop or otherwise deal in
highways, flyover, runways, docks, dams, canals, ports or any
other infrastructure projects and to deal, sell, manage, lease,
operate and run the infrastructure so developed on build, operate,
own or lease and/or transfer basis and to buy and sell immovable
property of any tenure and any interest therein.

To develop, establish, undertake, infrastructure facilities in India
or elsewhere for development of sports, games, adventures
and all sports activilies of Intermational standard for Sports and
Recreation activities Including tracks for car racing, stadiums
and related integrated sporis infrastructure including township,
auxillary and suppori facilities.

To undertake carmryoul, organise, promote and sponsor or
associate with or assist any sports, competition, championships,
tournaments - of State, National and International level, to
faciiitate, organize, host, festivals, exhibition or any other activity
for promotion and growth of games, sports, recreation aclivity
and to implement various schemes of the Government of India
and the State Government and other bodies engaged in the
promotion of sports, games, and other recreation activities.

To conceive, plan, survey, design, study and evaluate all steps,
processes, techniques and methods for setting up of all types of
infrastructure projects, facilities or works, and to finance, build,
construct, install, erect, undertake, lay down, commission, establish,
own, operale, manage, control, and administer, lease, transfer,
all Infrastructure Projects, facilities or works including industrial/
agrlcu!tural parks, gardena roads, bndges structures and facilities,

,underground drainage systems,
jetlies, quays, docks and marine
struclures of all types, rqpl i
systems of all types, Irg 3
including - distrioyo

stems, water supply schemes
emical plants, lerlilizer plants,

‘types, pumping stations, light rail transport systems for cities, mass




13.

-housing- projects, industrial plants of all types, industrial and

technology parks and civil projects, environmental based projects
and equipments, gas pipeline projects and other pipeline projects, oil
exploration projects, electric vehicle charging stations, on-shore/off
shore projects, electronics hardware technology Park complexes,
schools, colleges, and other educational or vocational Institutions,
public halls, museums, libraries, garages, hospitals, health centers,
community centers, holiday homes andfor beach resorts and to
render all services in connection thereto as planners, designers,
consultants, = constructors, builders, developers, architects,
engineers, storage services, erectors, installers, commissioning
agents, management consultants, and to act and to carry on the
business as manufaciures, suppliers, dealers, representatives,
stockiest, dealers, assigners of patents & trade marks, franchisers,
distributors of all types of plants, machinery, equipments, tools,

" raw-materials, intermediaries and other related products and

consumables in connection with the aforesaid activities, Industries
and Projects.

To engage In any lawful acl or activity or business to pursue any
specific object or objects, as per the law for the time in force.

To construct, design, execute, develop, set-up, maintain,
operate, undertake, erect, establish, carry-out, improve, repair,
work, own, administer or manage on commission or on 'Bulld
- Operate Transfer (BOT) basis' or otherwise, power projects
— hydro-electric or thermal, roads, highways, bridges, airports,
ports, rall systems, water supply projects, irrigation projects,
water freatment systems, solid waste management system or
sanitary and sewerage management system or any other public
utility or facility service of all kinds and all incidental activities
connected therewith in India or abroad.

To camry on the business of purchasing, marketing, selling,
importing, exporting, producing, trading, transmitting, distributing,
supplying or otherwise dealing in all aspects of Tharmal, Hydro,
Nuclear, Solar, Wind power and power generated through Non-
conventional/ Renewable Energy sources including construction,
generation, operation & maintenance, renovation & modemization
of Power Stations and Projects and also to undertake the business
of other allied/ancillary industries including those for utilizatiory sale/
supply of steam and ash generated at power stations, and other
by-products and install, operate and manage all necessary plants,
items of equipment, cables, wires, lines, establishments and works.
To carry on the business af lron founders, civil and mechanical
engineers, consulting engineers, project engineers, technical
consultants and manufacturers of agricullural, Industrial and
other machinery and tool kits, machine tool makers brass
founders, metal workers, boiler-makers, makers ol locomaotives
and engines of every description, mill-wrights, machinists, iron
and steel converters, smiths, wood-workers, builders, painters,
chemists, metallurgists, electrical engineers, water supply
engineers, gas makers, framers, printers, carriers, and to buy,
sell, design, specify, manufacture, fabricate, export, impon, repair,
convert, alter, let on hire, and deal in machinery, implements,
plants, tocls, tackles, instruments, rolling stock and hardware
of all kinds, general fittings, accessories and appliances of all
descriptions made of metal, alloy, glass or any other material and
any parts of such accessories or fittings and generally to carry on
business as merchants, importers and exporters and lo transact
and carry on all Kinds of agency business.

. To carry on the business of exploring, developing, drilling,

refining, distilling, purifying, converting, blending, purchasing,
recelving, imporling, storing, manufacturing, producing,
processing, marketing, selling, exporting, distrib rading,
supplying, organising, exploiting, liquefaction,
compression, beneficiation and transporting by ra
sea, air petroleurn/ hydrocarbons/gaseous resources
estimating the reservas thereof and implementing oy
tha efficient development of and deal in all kinde:
products/services, hydrocarbons by whatever ndg
and other related liquid and gaseous substapces
kinds/natures of fuels including, but not limited ap
gas (NG), compressed natural gas (CNG), liqiefle

16.
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(LNG), associated gaseous substances, coal-bed methane elc. .
in all Its aspects and In all their respective branches and also -
to undertake the business of other allied/ancillary industries
including any by-products/co-products from any of the products,
which the company is authorized to deal in and to.own, acquire by
purchase, lease, license, grant or otherwise, to sel up, participate
In setting up, install, operate and manage all necessary plants/
facilities equipment, wells, platforms, derricks, rigs, warehouse,
depots, porls, wharves, jetlies, quays, terminals, compressors,
stations, vessels, ships, rallway lines, tankers, trucks, wagons,
pipelines, storage and infrastruclure facllities, establishments
and works In India and abroad including from lhe sea or ocean
bed in national or international waters in relation to any or all of
the above areas of business and to acquire and mainfain drilling
rights, exploration and production rights, rights of ways and other
rights/interests of all descriptions.

To undertake prospective work of mining of coalllignite/coke
and select suitable coalllignite/coke blocks/sub blocks far grant
of prospective license and mining lease, development of coal/
lignite/coke block(s) Including drilling, feasibility studies and
assessment of mine blocks, mining, survey and preparation of
mine plans, to own mines/washeries, to ralse stock and despalch
coalllignite/coke, to mine coalllignite/coke either in open cast
process or underground process and to implement, operate,
produce, handle including screening and sizing, transporting
and supplying coalllignite/coke from the mine(s) and to install
and operate coal beneficiation plani(s) at suitable places and to
undertake all other acts related to the activity as such.

To carry on the business of hotel, restaurant, cafe, tavermn,
bear house, restaurant room and lodging house keepers,
licensed victuallers, wine, beer and spirit merchants, brewers,
malters, distillers and manufacturer of aerated, mineral and
artificial waters and other drinks, purveyors, catarers for public
amusement or entertainment generally, coach, cab, carriage and
molor car proprietors, livery, perfumers, job-masters, farmers,
dairymen, impdrters and brokers of food, live and dead stock,
colonial and foreign produce of all descriptions, halir dressers,
perfumers, chemists, proprietors of clubs, dressing rooms,
laundries, reading, writing and newspaper rooms, libraries,
grounds and places of amusements, recreation, sport, tennis
courts,  swimming pools, entertainment and institutions of all
kinds, tobacco and cigar merchants, agents for railways, airlines
and shipping companies, and carriers, and general agents and to
manage land, building, and other properties, whether belonging
to the Company or not and to collect rents and income and to
supply tenants and occupiers and others.

To purchase, hold, take on lease or on royally basis or olherwise
acquire mines, mining lease, mining licenses, mining rights,
mining claims and metalliferous lands or any interest therein
and to explore, prospect, search, work, exercise, develop, cut,
treat, line, beneficiate and to turn 1o account, ores, all sorts
of major and minor minerals, working deposits of all kinds of
minerals and sub-soil minerals viz. coal, lignite, iron ore, bauxite,
manganess, silica, copper, tin, felspar, dolomite, nickel, suiphur,
gold, silver, diamond, chromium, rock, phosphates, manganese,
quartz, mercury, kyanite, fire clay, calclum, beryllium, zinc, lead,
asbestos, mica, platinum, sapphire, ruby, topaz, gamet, emerald
and to crush, win, set, quarry, smell, calcine, refine, dress,
preserve, amalgamate, manufaclure, manage, manipulate and
prepare for market, import, export, buy, sell, store, process,

-supply, trade in and otherwise deal in ore, metal and mineral

substances of all kind and to carry on metallurgical operations
In all its branches and to import, exporl, purchase, sell, repair,
assemble, supervise, install, or otherwise deal in all iypes of
mining machines, tools and implements, smelters, crushing
machines, furnaces and other items of equipment.




231.

23.

24,

25.

28,

27.

28.

scheduled private passenger air taxi operations, private cargo
air taxi operations, business of national and/or international
airlines, all other airway business including business as agent,
encompassing all areas of airport development including aviation
system studies, airport master plants, architecture,
sludies & environmental studies,

To lease, hire, let on hire, purchase, sell, export, import, equip,
maintain, repair, refurbish, or otherwise deal in aero-planes,
helicopters for the carriage of passengers or freight and engines,
air frames avionics parts and components, accessories and all
machinery, implements, avionics, lubricants, solutions, enamels
and all things capable or being used for or in connection with the
maintenance and flying of the air carriers of all descriptions.

To carry on business as aviation management consultants,
including consultancy and advisory services in relation to buying
and selling of aircrafts, lraining, aviation business systems
market survey, project feasibility, improvement to and expansion
of existing aviation projects, preparation of detailed plans for
aviation projects and to provide any other services ol whatever
nature in respect of civil aviation matters.

To carry on the business of providing civil aviation support
services including conceptual, preliminary & final designs,
preparation of specifications & tender documents, procurement,
construction and management of all facilities which include
passenger & cargo terminals, hangers air traffic control centres,
operational buildings, fuel hydrant systems, approach roads, car
parks, runways, aprons, taxiways & other related infrastructure;
and purchasing, marketing, selling, Improving, exporting of all
kinds of aircraft, planes, helicopters, etc.

To purchase, manufacture, produce, refine, mine or otherwise
acquire, invest in, own, hald, use, lease, mortgage, pledge, sell,
transfer or otherwise dispose of, trade, deal in and deal with any
and all kinds of chemicals and scarce materials, ingredients,
mixtures, derivatives and compounds thereof and any and alt
kinds of products in which any of the foregoing is used including
but not limited to medicines, pharmaceuticals, fertilizers and
industrial chemicals of all kinds.

To cultivate, grow, produce and deal in any vegetable products
and to carry on all or any of the business of fareman, dairymen,
mill contractors, dairy foremen, millers, surveyors and vendors or
milk, cream, cheese, butter, poultry and provisions of all kinds,
growers of, and dealers in, corn hay and straw, seedsmean and to
buy, sell and trade in any goods which are usually needed in any
of the above business or any other business associated with the
foregoing or other interests of the Company.

To carry on business as manufaclurers of, and dealers in, granite,
marble, alabaster, steal, iran, metal, wood, timber, stone, bricks,
clay, china, porcelain, terra cotta, earth ware, pipes, mosaics,
slates, windows, doors, shutters, basins, chimney pieces, stoves,
baths, sanitaryware, household fittings damp course materials,
paint, varnish, rope cord and builders’ and decorators’ plant,
material and requisites and fittings of every description.

To purchase, breed, raise, produce or otherwise acquire invest
in, own, hold, use, lease, morigage, pledge, sell, assign transfer
or otherwise dispose of, trade, deal in and deal with any and
all kinds of animals and agricultural products, and purchase,
manufaciure, produce, or otherwise acquire, invest in, own, hold,
use, lease, mortgage, pledge, sell, assign, transfer or otherwise
dispose of, deal in and deal with any and all articles or things
manufactured, produced, resulting or derived in whole or in part
from animals or agricultural products of any kind, whether to be
used as food or in commerce, manufacture, the science, the arts
or otherwise, :
To camy on the business of manufacturers, fabricators,
processors, producers, growers, makers, importers, exporters,
buyers, sellers, syppliers,. stockisls, agenls, merchants,
distributors and c’eﬂk r dealers in the following :—

(a) all kinds, and’!orms of

gralpmtf.ll
pharmacﬁnt als anliblmlc

financial .

29.

30.

(iii)

(iv)

39.

fertilizers, insecticides, fungicides, weedicides, peslicides,
detergents, pasting agents, selvents including industrial
solvents, essences, pharmaceuticals, medical, chemical and
industrial preparations, mineral and olher waters, natural
and synthelic waxes, dyes, cosmetics, toilet articles, paints,
pigments, oils, varnishes, resins and all products and by-
praducts thereof.

plastics, polythene alkathene, natural and synthetic rubber
meulded goods, forms, rubber and plastic products including
containers and packings of all types hygienic goods made of
rubber and latex transmission bolts and conveyars, linoleum,
tarpaulin, waterproof, materials, goods and garmments,
insulating materials, vulcanising materials and all other
cellulose derivatives, products and by-praducts and articles.
all kinds and classes of papers, boards, cardboards, mill
boards, corrugated boards Including corrugated fluiting
media, and articles, goods or things made from or oul of
papers, pulp, pulp-compressed paper, paper stock, plastics
and other materials, natural or synthetic, and materials used
in the manufacture or treatment of paper and all varieties of
boards, and In particular to manufacture and deal in writing
paper, wrapping paper, art paper, bank or bond paper,
drawing paper, crafl paper, envelope paper, envelopes,
tracing paper, waterproof paper, waxed paper, wall and
ceiling papers, carbon paper and photographic paper, and
the products and by-products theraof.

paper pulp, wood pulp, straw pulp, bamboo pulp, dea pulp,
mechanical pulp, sulphide pulp, semi-chemical pulp and
fibrous pulps of all descriptions, whether processed from any
fibrus or other raw-material nalural or synthetic, including
grass, wood, bamboo, straw, rags, cotton, silk, wool, jute
hump, flax and to manufacture and deal in all such fibres,
firous substance (natural or synthetic) or things which may
furnish materials for manufacture of paper and all varieties of
beards and to buy, sell and deal in any articles which can be
manufactured out of paper boards of all varieties and pulp.

To carry on trade or business of buying, selling, reselling
exchanging, altering, importing, exporting, hiring, letting on hire
or distributing, merchandise, engineering goods, electrical goods
and appliances, machinery, components, food-stuffs, grocery
and other provisions, building materials, minerals, ores, including
stones, granites, and marbles, cosmatics & chemicals, including
soaps, shampoos, oils, perfumes, napkins, pharmaceuticals,
liquors, raw, semi-manufactured and manufactured food stuffs,
textiles, metals, bullion, jewellery, watches, fumitures, kitchen
equipment and gadgets, cinematographic goods, ceramics,
sanitary goods, rubber and leather goods, automobiles ships,
aircraft and other miscellaneous goods.

To carry on the business of manufacturing, refining and preparing
all classes and kinds of fertilisers and other preparations arising
from or required in the manufacture of any or all kinds of fertiliser
and to carry on any operations or process of mixing, granulating
different chemicals or ferlilisers and to buy, sall, import, export,
treat In and deal in any or all kinds of feriiliser and any raw
materials required for the manufacturing of any or all kinds of

{c)

(d)

* fertiliser.

the title of Clause |II(B) of the Objects Clatise be substituted by
the foliowing title:

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE
OF THE OBJECTS SPECIFIED IN CLAUSE lli(A) ARE:-

to replace sub glausg no. 39, 52 and §8 of the existing Clause
I(B) of the Obje auge by the following sub clauses:
Subject to the the Companies Act, 2013, 1o receive
money on depo: i a0d i

secure the payment of &
orlgage, charge o, lig

the Company (boﬂq’ E
ial and also by a sirmil

the properly or assets
). including its uncalled
arge or lien to secure and




guarantee the performance by the Company or any other person
or Company of any obligation undertaken by the company or any
person or Company as the case may be.

52. To make donations to any national memorial fund or any other
fund constiluted for a charitable or national purpose, subject to
the provisions of the Companies Act, 2013.

58. To undertake, carry out, promote and sponsor pmgrammes for
rural developmenl including any programmea for promoting social
and economic wellare for the upliftment of the people in any rurat
area and to incur any expenditure on any such programme of rural
development and to assist execulion and promotion thereof either
directly or through any agency or in any other manner. Without
prejudice to the generality of the foregoing, 'Programme for Rural
Development’ shall also include any programme for promoting
the social and economic welfare for the upliftment of the people
in any rural areas which the Directors may consider likely to
promote and assist rural development, and that the words ‘Rural
Area’ shall include such areas as may be regarded as rural areas
under the provisions of the Income Tax Act, 1961, or any other
law relaiing to rural development for the time being in force or as
may be considered by the Directors as rural areas and in order to
implement any of the above mentioned objects or purposes the
Directors may at their discretion transfer without consideration or
at such full or concessional value as the Director may think fit,
and divest the ownership of any property of the Company to or in
favour of any public or local body or authority or Central or State
Government or any public institution, Trust or Fund or any other
agency devoted to the work of rural development as approved
by the Central Government or State Government or any other
appropriate authority,

(v) to delete the entira existing Clause III(C) of the Objects Clause
i.e. "OTHER OBJECTS”

“RESOLVED FURTHER THAT the heading of Memorandum of
Association be amended by replacing the words ‘Companies Act,
1956' with ‘Companies Act, 2013".
“RESOLVED FURTHER THAT the Board of Directors be and is
hereby authorized to undertake all such acls as may be deemed
necessary, proper, desirable and expedient in its absolute
* discretion, to implement this resolution, and to settle any question,
difficulty or doubt that may arise in this regard.”
By Order of the Board

' For JAIPRAKASH ASSOCIATES LIMITED

f)’? ag] *’ "L:’_‘if‘
(M.M. SIBBAL)
NOIDA Ji. President & Company Secretary
27" July, 2017 FCS: 3538
NOTES:

1. Statement setting out the material facts concerning the proposed
Resolutions pursuant to Section 102 and 110 of the Companies
Act, 2013 read with Rules made thereunder is given hereunder.

2. The Board of Directors of the Company has appointed Ms. Sunita
Mathur, F.C.S., Practising Company Secretary (C.P.No.741) as
Scrutinizer and Shri Shiv Kumar Gupta, M.Com., LL.B., F.C.S.,
Practising Company Secretary (C.P.No.7343) as Alternate
Scrutinizer for conducting the Postal BalloVe-voting process in
fair and transparent manner.

3. The Notice of Postal Ballot is being sent to all the members whose
names appeared in the Register of Members/ list of Beneticial
owners as recelved from Nationat-Securities Depository Limited
(NSDL)/ Central Depository Services (India) Limited (CDSL) as on
close of working hours on Friday, the 21* July, 2017 (record

.10,

11.

date). A person who is not member on Record date should trea *

this nofice for information purpose only.

4. The Postal Ballot Notice along with postal ballg
instructions are being sent to members in elgttronic form

email addresses registerad with their Depogitory Participa i
" case of electronic shareliolding)/ the C mr?{w

9.

physical shareholding). For members whose email IDs are not
registered, physical copies of the nolice are being sent by permitted
mode along with a self — addressed Business Reply Inland.
The Postal Ballot Notice has been placed on the Company's
website link hiip://www jalindia.com/statutorycomm.html and
Central Deposrtory SBNI{:es (India) Limited e-voting's website link
3/ ja.corm/PageDownload.jsp and will remain
on such website until the last date of receipt of Postal Ballot from
members.
A Member desiring to exercise vote by Postal Ballot may complete
the enclosed Postal Ballot Form (on the Inland letter) and sendit to
“The Scrutinizer” in the enclosed self-addressed Business Reply
Inland Letter. Postage will be borne and paid by the Company.
Howevar, Business Reply Inland Letier, if sent by Courier or by
post or by Registered Posl at the expense of the Member will also
be accepted. The Postal Ballot may also be deposited personally
at the address given thereon.
Inany event, the Postal Ballot Forms should reach the Company
not later than the close of working hours i.e. 5.00 P.M on
Thursday, the 7" September, 2017. If the postal ballots forms
are received thereafter they shall he deemed to be not received.

In case, shares are jointly held, the postal ballot form should be
completed and signed (as per the specimen signature registered
with the Company) by the first named Member and in his/her
absence, by the next named Member.

The date of completion of dispatch of Notices/ e-mails will be
announced through advertisement in Newspapers,

In case of shares held by companies, trusts, socielies, etc. the duly
completed Postal Ballot Form should be accompanied by a certified
capy of the Board Resolution/ Authorily letter together with attested
specimen signature(s) of the duly authorized signatoryfies, giving
raquisite authorily to the person voting on the Postal Ballot Form.

The voling rights of Shareholders shall be in proportion to their

shares of the Paid up Equity Share Capital of the Company as

on Record date i.e 21 July, 2017.

In compliance with Regulation 44 of the SEBI (Listing Obligation

and Disclosure Requirements) Regulations, 2015, Section 110

of the Act, read with the rules made thereunder and Secretarial

Standard — 2 issued by the institute of Company Secretaries of

india on general meeting (‘5S-2"), the Company is pleased to

provide e-voting facility to all its members, to enable them o cast
their votes elecironically instead of dispatching Physical Postal

Ballot Form by post. The Board of Directors of the Company has

appointed Central Depository Services (India) Limited (CDSL)

('the Agency') far facilitating e-voling to enable the members to

cast their votes electronically. However e-voting is optional.

The procedure and instructions for e-voting are as follows:

(i) E-voting period begins on Tuesday, the 8" August, 2017 at
9.00 A.M and ends on Thursday, the 7" September, 2017
at 5.00 P.M. During this period, members of the Company
holding shares either in physical form or in dematerialised
form, as on Record date i.e. 21" July, 2017 may cast their
votes electronically. The e-voling module will be disabled by
CDSL for voting thereatter.

(ii) Log on to the e-voling website www.evotingindia.com.

(iii) Click on Shareholders/Members tab.

(iv) Now Enter your applicable User ID/ Login ID, as under:-

a. For CDSL 16 digits beneficiary ID
For NSDL 8 Character DP ID followed
by 8 Digits Client ID
c. For members enter Folio Number
holding shares in | registered with any
Physical Form “{ A VLA™

{ enter the Image Verification code, ?5 dh’.my

. on Login. Sal Plaza
(vii Ib Q¢ re holding shares in demat fo tm ammmgdog
"1E any company, then w
d. .
& .

yww.avotingindia.com and cas! youtxniieaedie

l




enter User ID and the image verification code and click on
Forgot Password and enter the details as prompted by the
system.

(vii) If you are a first time user follow the steps given below:

Please fill up the following details in the appropriate boxes:

For members holding shares in Demat
Form and Physical Form

PAN* Enter your 10 digit alpha-numeric PAN
issued by Income Tax Department
(Applicable for both demat members as
well as physical shareholders)

- Members who have not updated their
PAN with the Company/ Depository
Participant are requested to use the first
two letters of their name and the 8 digits
of the sequence number In the PAN field.
- In case the sequence number is less
than 8 digits enter the applicable number
of 0's before the number after the first
two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh
Kumar with sequence No. 1 then enter
RA00000001 in the PAN field.

Enter the Dividend Bank Detalls or Date
of Birth (dd/mm/yyyy format) as recorded
inyour demat account or in the company
records in order to login.

If both the details are not recorded with
the depository or Company please enter
user id / follo number in the Dividend
Bank detalls field as mentloned in
instruction (Iv).

(viii) After entering these detalls appropriately, click on “SUBMIT”
tab.

- (ix) Members hold!ng shares in physical form will then reach
directly the Company selection screen. However, members
holding shares in demat form will now reach ‘Password
Creation' menu wherein they are required to mandatorily enter
their login password in the new password field. Kindly note
that this passwoard is to be also used by the demal holders for
voling for Resolutions of any other company on which they
are eligible to vote, provided that company opts for e-voting
through CDSL platform. It Is strongly recommended not o
share your password with any other person and take utmost
care 10 keep your password confidential.

(x) Formembers holding shares in physical form, the details can
be used only for e-voling on the resolutions contained in this
Notice. )

(xi) Now select the relevant Electronic voting Sequence Number

(EVSN) of Jaiprakash Associates Limited".

On the voting page, you will see "RESOLUTION

DESCRIPTION" and against the same the option “YES/NO"

for voting. Select the option YES or NO as desired. The option

YES implies that you assent lo the Resolution and option NO

implies that you dissent to the Resolution details.

(xiii) Click on the "resolutions File Link" if you wish to viéw the
entire Resolutions.

{(xiv)  After selecting the Resolution you have decided to vote on,
click on “SUBMIT". A confirmation box will be displayed. If
you wish to confirm your vote, click on "OK", else to change
your vote, click on "CANCEL" and accordingly modify your
vote.

Dividend
Bank Details
or Date Of
Birth

(xii)

(xv) -Once you “CONFIRM: Ye!
not be allowed to mgdi
(xvl} You can also take pu?fri

e e —_—,———e———

If you have forgotten the changed login password, then m-Voling available for android based mobiles. The m-Voling

app can be downloaded from Google Play Store. Apple and

Windows phone users can download the app from the App

Store and the Windows Phone Store respectively. Please

follow the instructions as prompted by the mobile app while

voling on your mobile.

Additional instructions for Non-Individual shareholders and

Cuslodians:

A. Non-Individual members (l.e. other than Individuals,
HUF, NRI etc.) and Custodian are required to log on
to www.evolingindia.com and register themselves as
Corporates.

B. Corporate and custodians already registered with CDSL
should use their existing login details.

C. After registering online, scanned copy of the Registration
Form bearing the stamp and sign of the entity should be
emailed to helpdesk.eveting @ cdslindia.com.

D. The admin login details will be sent by CDSL, after
receiving these detalls, create a compliance user. The
compliance user would be able to link the account(s) for
which they wish to vote on.

E. The list of accounts should be mailed to helpdesk,
evoling @ cdslindia.com and on approval of the accounts
they would be able to cast their vote.

F. A Scanned copy of the Board Resolution and power
of Attorney (POA) which they have issued In favor of
Custodian/ authorized person should be uploaded in
PDF format in the system for the srutlnlzer's to verify

{iviii)

the same.
(xix) The e-voling facility will be available during the following
period:
Commencement of | Tuesday, the 8" August, 2017
e-voling (IST 9:00 A.M.)
End of e-voting | Thursday, the 7" September,
2017 (IST 5:00 P.M.)

During this period members of the Company, holding shares
either in physical form or In dematerialized form, as on
the record date i.e. 21" July, 2017 may cast their vote
electronically. The e-voting module shall be disabled by
CDSL for voting thereafter. Once the vote on a resolution
is cast by the member, the member shall not be allowed to
change il subsequently.
In case of any queries, any member who has grievances
connecled with e-voting, may refer to the Frequently Asked
Questions (“FAQs") or e-voling manual available at www.
evolingindia.com under help section or contact Mr. Rakesh
Dalvi, Deputy Manager, Central Depository Services (India)
Limited, 16" Floor, Phiroze Jeejeebhoy Towers, Dalal
Street, Fort Mumbal — 400001 Phone no. 18002005533
“or send an emall to helpdesk.evoting @ cdslindia.com.
2. The members who have no access to e-voting facility can send
their assent or dissent in writing on Postal Ballot Form attached
with this Motice.
The members can opl for only one mode of voling i.e. either by
e-voting or voling by physical mode. If the members are opting
for e-voting, then they should not apt for physical Postal Ballot and
vice versa.
st their vole both by physical ballot and

In case the mepmbers cas

e-yoting, then/voting d 'ﬁ a through e-voting will prevail and voting
done through'\physical pallol will be treated as invalid.

13. Incase, the Members v been sent this Notice electronically
and who do not want to avail the e-vo!_

ng facility erganised through
CDSL, such members may send a xgquest to the Company on “jal.
postalbaliot@ jahndla co éql '&gﬁ)rbt h

g the Notice and Postal

pany will despatch them to
# Postal Ballot by Thursday,
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16.

17

18.

19.

. The vote in this Postal Ballot cannot be exercised through proxy.

The Scrutinizer's decision on the validity or otherwise of the Postal
Ballot/ e-voting will be final. The Scrutinizer(s) wili submit her/their
report to the Chalrman or In his absence to any such Director
authorized by the Board, after completion of the Scrutiny of the
Postal Ballots (physical and e-voting process).

The result of the e-voting and Postal Ballot Forms shall
be aggregated and declared by the Executive Chairman, or in
his absence by the Executive Vice Chairman or by any other
Director, so authorized by Executive Chairman on Friday, the
8" September, 2017 at 4,00 PM at the Registered Office of the
Company at Sector 128, Nolda — 201 304, U.P., India.

The Resolutions will be taken as passed effectively on the
last date of receipt of duly completed Postal Ballot Forms/
e-voting, i.e. 7*" September, 2017 on announcement of the result
by the Chalrman, if the results of the Postal Ballots indicate that the
requisite majority of the members had assented to the Resolutions,

The result of the Postal Ballot alongwith Scrutinizer's Report will
be displayed on the Notice Board of the Company at its Registered
Office and Delhi Office and will also be hosted on the Company's
website link hitp://www jalindia.com/statutorycomm.himl as well
as of CDSL e-voting website link https://www.evotingindia.com/
PageDownload.jsp.The resulls shall also be communicated to the
NSE & BSE.

A copy each of the documents referred to in the accompanymg
Statement is open for ingpection at the Registered Office of the
Company on all working days, except holidays, between 11.00
A.M. and 1.00 P.M. from the date of dispatch until the last date
for receipt of votes by Postal Ballot/ e-voting.

Incomplete, unsigned, improperly or incorrectly tick marked postal
ballot form will be rejected. There will be only 1 (one) postal ballot
form for every registered folio/ client 1D irrespective of the number
of joint shareholders. The scrutinizers decision on the validity or
otherwise of the Postal Ballot will be final.

Members voting through Postal Ballot are requested to carefully
read the instructions prlnted on the Postal Ballot Form before
exercising their vote.

STATEMENT SETTING OUT THE MATEF\IAL FACTS
CONCERNING THE PROPOSED RESOLUTIONS
ACCOMPANYING THE NOTICE DATED 27™ JULY, 2017
PURSUANT TO SECTION 102 READ WITH SECTION 110 OF
THE COMPANIES ACT, 2013:

Item No. 1 : Issue of Foreign Currency Convertible Bonds
and Foreign Currency Amortising Bonds; in Cashless
Exchange of the Existing U.S.$ 150,000,000 5.75 per cent.
Convertible Bonds due September, 2017.

As the members are aware, Indian economy and certain Indian
companies have been severely affected in the last few years by
global economic uncertainties, lack of availability of credit on
favourable terms as well as volatility in interest rates, currency
exchange rates and commodity prices. In view of this and certain
other factors beyond the control of the Company (such as a
slowdown in the demand for cement in India, slowdown in the real
estate, surmounting financial obligations, divesiment initiatives of
the Company delayed because of reasons beyond Company's
cantrol) have cumulatively impacted the Company's operations
and have not only resulted in a relatively higher cost of financing
but have also severely affected the Company's business, revenues
and cash flows and have resulted in additional liquidity concerns
for the Company. Furthermore, in view of the weak performance
of the Indian infrastructura sector and volatility in the Indian equity
markets in recent periods, the Company has not been able to raise
equity funds,

Considering thé adverse financial and operating conditions thal
the Issuer has been facing in the past few years, the Banks and
Financial Institutions (hereinafter called 'the Lenders’ ), whohad

given flnanclal assistance to the Company, had mltialed canaln"

Company with interim suppaort to meet its short«lerm working o
requirements. A correclive action plan ("“CAP") with respeg

in their meeting dated January 8, 2015
Lenders agreed to, among other |

funding of the Company, The CAP alse contemplated divestment
transactions by the |ssuer to generate additional cash flows and a
qualified institutional placement ot securities,

However, certain of these divestment transactions were not
completed within the anlicipated timelines, or at all, For instance,
the divestment of the Bela and Sidhi cement plants could not be
completed primarily due to certain amendmants in the Indian
mining laws which resulted in the Company's inability o transfer
the mines associated with these plants. The Company fell short of
the target of funds to be mobilised through divestments. As a result,
the CAP did not succeed in ils objectives. These factors, faken
todether, severely impacted the business, results of operations
and financial condition of the Company.

In order to revive Its business operatlons and to honour its debt
obligations, after various stages of consultations with its Lenders as
well as detailed and prolonged negoliations with third parlies, the
Company, along with its subsidiary, Jaypee Cement Corporation
Limited ("JCCL), decided in February 2016 to divest a substantial
portion of its cement businesses with an aggregate capacity of
17.2 MTPA to UltraTech Cement Limited (“UTCL") (such sale of
the cement businesses by the Company and JCCL, the“Cement
Business Sale"). The Company and JCCL entered into a definitive

~agreament for the said divestment of 17.2 MTPA cement capacity

(including the 5 MTPA Balaji Plant of JCCL) with UTCL at an
enterprise value of INR 161,890 million through a slump exchange
to be implemented through a scheme of arrangement under
Sections 391-394 of the Indian Companies Act, 1956 among the
Company, JCCL and UTCL and their respective creditors and
shareholders. The Scheme of Arrangement has been approved
by National Company Law Tribunal, Allahabad vide order dated
2™ March 2017, which was received on 9™ March 2017. The Cement
Business Sale has since been consummated on 29" June, 2017.

In view of the above, the Company is in the process of restructuring
the U.5.§ 150,000,000 5.75 per cent foreign currency convertible

- bonds due September 2017 (the "Existing Bonds") issued by the

Company. The Board of Directors of the Company pursuant to its
resolution dated 10" February, 2017 had authorized the Finance
Committee (of the Board of Directors) which in tum has authorized
Directors/officials to take all actions as may be necessary to agree
upon and give effect to proposal for restructuring of the Existing
Bonds. The Finance Committee of the Board of Directors at its
meeling held on 7" March, 2017 passed a resolution In connection
with the restructuring of the Existing Bonds. The present resolution
will authorize the Board of Directors of the Company (including
the Board of Directors acting through Its Committee, Directors/
Ofticials) to restructure all amounts oulstanding in respect of the
Existing Bonds by exlinguishing the Exisling Bonds in entirety and
in lieu of Existing Bonds issuing and allotting to the holders of the
Existing Bonds in aggregate (i) U.S.$ 38,640,000 5,75 per cent.
foreign currency convertible bonds due September, 2021(“Series
A Bonds"),and (ii) U.S.$ 81,696,000 4.76 per cent. amortising
non-convertible foreign currency bonds due September 2020
(“Serles B Bonds") (Series A Bonds and Series B Bonds are
collectively referred to as the "New Bonds"), by way of a cashless
exchange of the Existing Bonds with the New Bonds, in a manner
and on such terms, as deemed appropriate by the Board. The
present resolution will also authorise the Board lo issue and allot
the requisite number of equity shares in the Company as may be
required pursuant to the canversion of the Series A Bonds. The
Issuance of the restructuring of the Existing Bonds and the issuance
and allotment of the New Bonds pursuant to the cashless exchange
offer is, inter-alia, subject to regulatory approvals including from
the Reserve Bank of India and the consent of the requisite majority
of the holders of the Existing Bonds.

Serles A Bonds

The Series A Bonds will be convertible into equity shares of the
Company, subject to certain conditions. No such conversion right
will be available to the holders of Series A Bonds until the first
anniversary of the restructuring effective date applicable to Series
A Bonds. The Series A Bonds will be converlible into equi
of the Company at the option of the holders duripedie
commencing on (and including), such first annive A0
the close of business on Sep!emhe( 23, 2021,




in certain circumstances.

The Series A Bonds (to the extent not converted by the holders of
Series A Bonds or not caused to be converted by the Company)
will be redeemable in accordance with a quarterly amorlising
repayment schedule.

The olher terms of the Serles A Bonds will be decided by the Board.
Series B Bonds

The Series B Bonds are in the nature of external commercial
borrowings under the Master Directions dated January 1, 2016

on External Commercial Borrowings, Trade Credit, Borrowing and -

Lending in Foreign Currency by Authorised Dealers and Persons
other than Authorised Dealers, issued by the RBI, as amended.
The Series B shall not have a conversion feature. The Series B
Bonds will be redeerable in accordance with a quarterly amortising
rapayment schedule.

The other terms of the Series B Bonds will be decided by the Board.
Other Matters

The proposed issue of the New Bonds is within the borrowing
limits of the Company under Section 180(1)(c) of the Companies
Act, 2013 as approved by the shareholders of the Company on
27" September, 2014

Section 62 of the Companies Act, 2013 (“Act"), provides, inter-alia,
that a company may increase its subscribed capital by the issue of
further shares, to a person other than its existing shareholders, if
such issuance of further shares Is authorised by way of a special
resolution passed to that effect by the Company in general meeting.
Furthermore, Section 71 of the Act provides that issuance of
debentures with an option to convert such debentures into shares,
whaolly or partially, Is required to be approved by a special resolution
passed al a general meeting.

Accordingly, the consent of the members is being sought, pursuant

to the provisions of the Section 62 and 71 of the Companies Act, -

2013, as amended and all other applicable provisions of the
Companies Act, 2013 and the rules framed thereunder and other
laws as applicable, authorizing the Board to issue the Series A
Bonds and such equity sharas of the Company as may be required
pursuant to the conversion of the Series A Baends.

None of the Directors, Key Managerial Persennel of the Company
or their relalives are concerned or interested, financially or
otherwise, in the proposed Special Resolution except to the
extent of their shareholding in the Company.

The Board recommends the Resolution for the approval of the
members as a Special Resolution. _

Item No. 2: ALTERATION IN THE OBJECTS CLAUSE OF THE
MEMORANDUM OF ASSOCIATION OF THE COMPANY

As the members are aware, your Company is a well diversified
industrial conglomerate and is pursuing various businesses directly
or indirectly through its subsidiaries, in the Infrastructure and
other sectors, such as, Engineering & Construction, manufacture
& marketing of cement, real estate, hospitality, sports, energy
{power generation), expressway, fertilizers, etc.

The businesses being pursued or proposed to be pursued by
the Company, ancillary and other objects are contained in the
Memorandum of Association the Company. Though pursuant to
enactment of Companies Act, 2013, in terms of the provisions of
Section 4 & 13 of the Companies Act, 2013, the existing Objects
Clause of the Memorandum of Association of the Company is not
required lo be allered, yet to bring the Memorandum of Association
of the Company in alignment with the Companies Act, 2013,
it is proposed to alter the Objects Clause of Memorandum of
Association of the Company as mentioned hereinafter.

The proposed Resolution seeks 1o insert sub clauses 3 to 30 after
existing sub clause 2 under Clause II(A). The sub clauses 3 to 11
of the proposed Resolution emanates from the existing sub clauses
of the Objects Clause, however, to bring more clarity regarding
businesses being pursued / to be pursued by the Company, the
sub clauses have been redrafted/ specifiag/ clarified, including
enlargement in scope of husines

construction activities and other sectors. Further, the sub clauses 12
to 30 under Clause llI(A) of the proposed Resolution are the existing
sub clause 3,4,7,10,14,17,27,29,35, 37,38,39,40,41,42,43,44 45
and 46 of Clause llI(C) i.e. Other Objects of the Memorandum
of Association of the Company for which, the members of the
Company had, from time 1o time, given their approval by way of
Special Resolutions on various dates as detailed below for pursuing/
diversifying into businesses. The said approval of Shareholders also
included their approval for commencement of the said businesses
under the then Section 149(2A) of the Companies Act, 1956:

Dates of passing of Special Resolution
by the Shareholders and commencement
approval oblained under Section 149(2A)

Sl. | sub clauses
No. | as’they ap-
pear in the

other object | of the earlier Companies Act, 1956
clause of ex-
Isting Memo-
randum of As-*
soclation B
1. 13,7, 14 27" June, 2009
2. |4,27,28 30" August, 2007
3 [10,17,35 12" March, 2010
4, |37 31" December, 2002
5 |3Btlo42 30" December, 2006
6. | 43to 48 5" September, 2007

Accordingly, the objects mentioned at sub clauses 3 to 30 in the
proposed resolution are required lo be inserted in the Memorandum
of Association of the Company, as mentioned in the Resolution.

This does not result into diversification of business of the Company,
save and except, the enlargement in scope of business relating
to engineering, construction activities and other sectors and
consequently, the Clause 1I{C) i.e. “Other Objects” shall now be
deleted allogether from the Memorandum of Association of the
Company.

Further, due to change in law, in particular the transition from
Companies Act, 1956 to Companies Act, 2013, references to
old provisions of other Acts namely under sub clause 39, 52
and 58 under Clause II(B) [i.e. matters which are necessary for
furtherance of the objects specified under Clause |II{A)] of the
Memarandum of Association of the Company also need to be
changed, since lhey contained references to provisions of earlier
law,

Section 13 of the Companies Act, 2013 stipulates that a Special
Resolution passed by the Members of the Company is necessary
to alter the Memorandum of Association of a Company.

A copy of the altered Memorandum of Association of the Company
would be avallable for inspection free of cost by the Members at
the Registered Office of the Company

None of the Directors, Key Managerial Personnel of the Company
and their relatives are concerned or interested, financially or
otherwise, In the proposed Special Resolution:

The Board recommends the Resolution for the approval of the

By Order of the Board
RAKASH ASSOCIATES LIMITED

ﬂ-,;“r") f"u""fi,_
__,-—/‘

(M.M. SIBBAL)
Jt. President & Company Secretary
FCS: 3538

IR

MEA & info@mpaworid.com
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