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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION
|
. [UNDER SECTION 391/394 OF THE COMPAN ‘ES ACT, 1956]

CONNECTED WITH 1

~ COMPANY APPLICATION No. 03 dF 2009
[Under Sections 391/394 of the Companie:s Act, 1956]

DISTT, : GAUTAM BUDDHA NAGiAR
IN THE MATTER OF :
COMPANIES ACT, 1956 }
AND |
N THE MATTER OF AMALGAMATION OF (ZOMPAI;IIES-

PETITION TO SANCTION THE SCHEME OF AMALGMATION

- JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP). o
[Also referred to herelnafter as “JAL"] ... Transferee Company
JAYPEE HOTELS LIMITED
having its registered office at
Hotel Jaypee Palace, Fatehabad Road,
Agra, U.P.
[Also referred to hereinafter as "JHL"]....... Transferor Company No. 1

JAYPEE CEMENT LIMITED
having its registered office at i
5 Park Road, Hazratganj, o i
Lucknow - 226 001 _ 5 _
[Also referred to hereinafter as "JCL"] ... “Transferor Company No. 2
JAIPRAKASH ENTERPRISES LIMITED :
having its registered office at :
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP) P
- [Also referred to hereinafter as "JEL”] e .Transferor Company No. 3
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GUJARAT ANJAN CEMENT LIMITED i

having its registered office at ‘

Sector - 128, NOIDA- 201304 ;

District Gautam Buddha Nagar, (upP) . f _

[Also referred to hereinafter as “GACL"} ... Transferor Company No. 4

sl PETITIONERS .

HON'BLE THE CHIEF JUSTICE AND HIS COMPANION JUDGES OF THE
AFORESAID COURT ; |

i
|
[

This petition of the petitioners, above-named, most respectfully SHOWETH as
i .

That the object of this Petition is to obtain the isanction of this Hon'ble

Court to the Scheme of Amalgamation, which $tan'ds duly approved at
the respective meetings of the Equity Shareholéers'and the Creditors of

| the Transferee Company, and the Transferor Ccf;mpanies No. 1,3 and 4

and at the meeting of the Creditors of the Tra{rnsferor Company No. 2,

dUly convene.d and held as per the directio !S-given by this Hon'ble

Court vide Its order dated 9-2-2009 read with Order dated 2-3-2009.

A tr_Ue copy of the Scheme of Ama!gamatijn, as approved ‘b'y the‘
Shareholders and the Creditors as at’ores.émiclr is annexed hereto and ; |
marked as - ANNEXURE — 1. S A

That 'fhis. petition is being filed through Shri Harish K. Vaid, who has
been duly authorised by the respective Bpard of Directors of the
petitioner Companies, vide resolutions date‘cii 22-12-2008, 17-01-2009 |
and 28-01-2009, to take all steps to seek appropriate directions and f
approval/sanction of this Hon'ble Court for; the proposed Scheme of

" Amalgamation.

True copies of the resolutions dated 22-12:2008, 17-01-2009 and 28-

.01-2009 passed by the Board of Directors of the Petitioner' Companies i
are annexed hereto and collectively marked as ANNEXURE - 2. : ‘

AN e e
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Court No, 29

IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD

COMPANY PETITION NO. 14 OF 2009 |
(Under Section 391/394 of the Compfanies Act, 1956
Connected with t

COMPANY APPLICATION NO.!3 OF 2009
(Under Section 391/394 of Companies Act, 1956}

JATPRAKASH ASSOCIATES LIMITED
having its registered office at

Sector - 128, NOIDA- 201304
District Gautamn Buddha Nagar, (UP).

|
By this Company Petition under Scctions 3917394 ot the Companiv

12

[Also referred to hereinafter as “JAL”] ..., Transteree Company
2. JAYPEE HOTELS LIMITED

having its registered office at

Hotel Jaypee Palace, Fatehabad Road,

Agra, UP. !

[Also referred to hereinafier as “JHL”] .

v Transferor Company No.

3. JAYPEE CEMENT LIMITED |

having its registered office at :

5 Park Road, Hazratganj,

Lucknow - 226 001

[Also referred to hereinafter as “JCL”] :

' T e Transferor Company No,

4. JAIPRAKASH ENTERPRISES LIMITED

having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP), P

[Also referred to hereinafter as “JEL”} .

L Fransteror Company No. .

5. GUJARAT ANJAN CEMENT LIMITED

having its registered office at

Sector - 128, NOIDA- 201 304

District Gautam Buddha Nagar, (UP)

{Also referred to hereinafter as “GACL"]

' oo Transteror Company No. ¢
- APPLICANTS

5

Act, 1956 read with Companies (Courty Rules [939, the petitioners have

prayed to sanction the 'Scheme of Amalgamatidn’ and 1o order that 'J.P.

Hotels Limited' (Transferor Company No.b)x i]a)-‘pcc Cement Limited’

k.




(Transferor Company No. 2): Jaiprakash Enterprises Limited' (Transferor

Company No.3) and 'Gujarat Anjan Cement Limited' (Transferor Company
No.4) to be dissolved without being wound up upon filing the certified copy

of the order sanctioning the scheme with the Registrar of Companies, -U.P. at

Kanpur.

i .
V

2. Shri. R.P. Agrawal assisted by Shri Ai{ihay Kumar Singh have

appeared for the petitioners.

3 The petitioners had filed Company Application No. 3 of 2009 under
Section 391/394 of the _Companies_ Act, 1956 seekjng directions to convene
meetings of the equity shareholders and creditors (:)f the applicant companies
except the meeting of . the vshareho]de:;s of ‘Irléypcc Cement Limited'
(Transferor Company No.2), for which a prayer v{xas made to dispensc swith
the meeting, :
. |

4. The Court, by its order dated 9.2.2009, disp;!:nscd with the meetings of
shareholders of Jaypee Cement Limited (Transfa}ljor Company No. 2) and
while appointing Chairmen and Alterate Clmimien to chair the meetings,
issued directions for advertisements, fixing dates ﬂﬁild quorum of ‘illc meetings

as tollows:- . i

“1. By this Company Application under Sections 3917394 of the

Companies Act, 1956, read with relevant Rudes under the Companiey .

(Court) Rules 1959, the applicants have soughtldirections of the Court ta
convene mectings of the equity shareloiders of the applicant companies

{excluding  the  shareholders of Jaypee Cement Limited-Transferor.

Company No.2) and the creditors of all the applicam companies, for
considering and approving with or withour n odification the proposed
Scheme  of Amalgamation’, benveen the .applicanmt  companies,. The
applicants have also prayed Jor dispensing with the meeting of the equity
shareholders of Jaypee Cement Limited { Tmn.sj‘kfmr Company Ne. 2) ax
the said Company is a wholly owned subsidiary of Jaiprakush Associates
Limited (Transferce Company), and that the Board of Directors of the

said company have already approved the. proposed ‘Scheme  of

Amalgamation’.

I
2 Heard Shri R.P. Agrawal assisted by Shri Abhay Kumar Singh,
Advocates for the applicant companies.

3 The draft “Scheme of Amalgamaiion’ dnnexed 1o this company
application approved by the Board of Directors of the applicant




companies ar their meeting dated 22.]2.7OA8 vide r().s'n!ufibh.s‘ dared

22.12.2008; 17.1.2009 and 28.1.2009 re
amalgamate Jaypee Hotels Limited” "JHL"
Hotel Jaypee Palace, Fatehabad Road, Agra,
Nao.l); ‘Jaypee Cement Limited' “JCL” with its
Road, Hazratganj, Lucknow (Transferor Col
Enterprises Limited' "JEL" with its registe
NOIDA, District Gautam Buddha Nagar (77
and 'Gujarat Arjan Cement Limited’ "GACL™

Sector 128, NOIDA, District Gawam Budh Nq
Not) with daiprakaxht Associates Limited’

office at Section 128, NOIDA, Districi Gauter
Company). All the companies have their regis
the territorial jurisdiction of High Court ar Alla

spectively,  proposes. 1o

with irs registered office at

L. P. (Transferor Company
registered office at 5 Park
wpany Nuw.2); Jaiprakash
red office at Sector 128,
irisferor Company No. 3),
vith its registered.office at
gar { Fransferor Company
ALY with its regivtered
1 Budh Nagar {Transferee
ered offices sitnate within
Trarlread.

. The copies of the latest 'Momeo un.—lum nwu' Articles of Association’

of the companies are annexed 1o the company .upphc atient, The financial

details of these companies may be siummariz (u' dis follows:

5. JAIPRAKASH ASSOCIATES LIMITE

p

Jaiprakash Associates Limited, Transferee Conqpam' was incorporated s
a public limited company under the Companies Act. 1956, on 15-11-1995
in the State of Uttar Pradesh under the name of|‘'Bela Cement Limited”. i1s
name was changed from time to timé and finally 1o its present name with

effect from 11-3-2004.

The Authorized and Issued, Subscribed and| Paid up Captrai of the

Company as on 31-03-2008 has been as under -+

Lk

AUTHORISED CAPITAL :

5,15,00,00,000 Equiry Shares of Rs. 2 each 10,300,000,000
30,00,000 Preference Shares of Rs. 100 each | __300,000,000
TOTAL : - 10.600.000.000

ISSUED, SUBSCRIBED AND PAID U/P CAP[TAL

117,15,22,417 Equiry Shares of Rs. 2 each fully
paid up

As on 31-10-2008, being the valuation Hare,,rhe Paid up Capitud .
stood increased to Rs. 236,75,05,236 divided Jnm 118,37,52,618 Equiry
of o m'er.sifm of outstanding

“Shares of Rs.2 each on account
FCCBs/Warrants.

| 2,343,044.834

The Company received Certificare of Cummenc cment ()f Busuw-\

on 29-01-1996.

The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on- 31-03-2008. The
summarized financial position of the C()mpam as per the latest Audited

Accounts i5 as under :

As on 31-03-

2008 ‘

: P Ry In Lacs
ASSETS : i o
Fixved Avsers {WDV) i T793,052
Investmenty * . 322485
Deferred Tax Assels 1 1149




Current Assets, Loans &

Advances : 7 396,293
Less Current Liabilities
& Provisions 365,414
230,779
Misc. Expenditure not vw/off : 10
TOTAL 1347473
SOURCES OF 'UNDS - - . :
Share Capital 23,430
Reserves and Surplus F96,520
Eguity Warrants RV NTE
Loans -
Secured’ 464,030 ) :
Unsecured 366,528 N30I358
Deferred Tax Liability ; 37,115
TOTAL . L7473

0. JAYPEE HOTELS LIMITED

Jaypee Hotels Limited. the Transferor Company No. 1, was incorporated
wy a public limited company under the Compapies Acr, 1936, on 29-12-
1980 in the name of “Siddharth Inter-continental Howels tindia) Limited’
i the National Capital Tervitors af Delli. The regivterod affice of the
Company was shifted from NCT of Dethi 1o the Stare of Uttar Pradesh
and this alteration was confirmed by the Company Law Board vide ity
order dated 19-02-1999. The order of the Comprany Law Board was duly

registered with the Registrar of Companies, Kanpur, un 23-02-1999 The -

name Jf the Company was changed to its preyent name ‘Jaypee Hotels
Limited' witlt ffect from 26-6-1987. ’
The Authorized and Issued, Subscribed and Puid up Capital of the

Company has been as under - S
Ay _on 31-03-

2008

AUTHORISED CAPITAL : : :
39,000,000 Equity shares of Rs. 10 each - 890,000,000
100.000 Preference Shares of Rs. 100 each . 10.000.000 .
TOTAL ©600.000.000

ISSUED, SUBSCRIBED AND PAID P CAPITAL :
33,490,000 Equity Shares of Rs. 10 each-
Jully paid up

| 554.900.000

The Transferor Company No. [ iy a subsidiary of the Transferee
Company, which holds 72.18 % of the Puid Up Capital of the Transferor
Company No. 1. ‘ :

The Company received Certificate of C onunencement of business on 23-
02-1981, , : '

The audited accounts of the Company have been presented to the
- shareholders up 10 the financial year ended on 31-03-2008. The
summarized financial position of the company ux per the latest Audited
Accounts is as under : ' ’

_____ Ason 31-033-2008
T ' Ry. Inlacs




ASSETS -

Fixed Assets (WDV) 1 20,154

Capital Work-in-progress £ 138

Invesimenty : | 72

Current Assets, Loans &

Advances : 16,031 |

Lesy Current Liabilities ; -

& Provisions 15,906 } {25 .

TOTAL : ' | 20,48¢

SQURCES OF FUNDS : ' {

Share Capital : 3,549

Reserves and Surplus | 8,786 -

Loany ~ ‘ : .

Secured 21514

Unsecured 20/ - 12,171

Deferred Tax Liability ‘ | 3.983
TOTAL ' : 20,489 -

|

7. JAYPEE CEMENT LIMITED : s
Jaypee Cement Limited, Transferor Company No. 2, was incorporated as
a public limited company under the Companie§ Act, 1956, on 19-10-2004
in the State of Uttar Pradesh. i

The Authorized and Issued, Subscribed ind Paid up Capital of the

Company has been as under - |

As on 31-03-2008.

. ) i
o o i Rs.
. AUTHQRISED CAPITAL : |
500,000,000 Equity shares of Rs. 10 each L 5,000,000,000
- ISSUED, SUBSCRIBED AND PAID UP CAPITAL : |
355,950,700 Equity Shares of Rs. 10 each R
Sfully paid up : ‘ 1 3.559.507,000 .

As on 31-10-2008 being the valuation date, the Authorised, Capital
stood increased to Rs. 1000 Crores, divided intv 100 Crore Equity Shares
of Rs.10 each and the Paid Up Capital stood increased to
Rs.5,060,507,000 divided into 506,050,700 Eq:iiry Shares of Rs.10 each. .

‘The Transferor Company No. 2 is a whojly owned subsidiary of the
Transferee Company as the entire paid up shane capital of the Transferor
Company No. 2 is beneficially held by the Traniferee Company.

The Company received Certificate of Commencenient of business on 23-
07-2005. o ' i . .
The audited accounts of the Company_have been presented 1o the
shareholders up to- the financial year ended on 31 -03-2008. The
summarized financial position of the company as per the latest Audited
Accounts is as under : -
Ax on 3-03-2008

! Ry. inlacs

ASSETS .

Fived Assets i’WD V) ‘ P 246
Investments ‘ 37.390

Current Assets, Loans &




Advances : 91
Less Current Liabilities

& Provisions 197 : (106}
Misc. Expenditre ‘ 200
TOTAL S 17730

|
SOQURCES OF FUNDS. : I
Share Capital : 35,505
Share Application Money i 2,110
Reserves and Surplus ! 23
TOTAL ' ! 37730

8. JAIPRAKASH ENTERPRISES LIMITED :

Jaiprakash Enmerprises Lintited, Tranyferpr Company No. 3, was
incorporated as a public limited company under the Companies Act, 1956,
on 15-04-1978 in the name of ‘Uttira Rasavan Udvog Limited' in the
National Capital Territory (NCT) of Delhi. The name of the Company was
changed to “Jaypee Chemicals Limited" with effect from 14-02-1985. The
registered office of the Company was shifted from NCT of Delhi to the
State of Uttar Pradesh and this alteration was confirmed by the Company
aw Board vide its order dated 21-04-1986. The Order of the Compary
Law Board was duly registered with the Registrar of Companies, Delhi &
Haryana, on 04-06-1986. The name of the Company was again changed
to its present name ‘Jaiprakash Enterprises Limited’ with effect. from 13-
05-1988. |

The Authorized and Issued, Subscribed and Paid up Capital of the
Compary has been as under - , '

' : : . . Ason 31-03-2008
Rs. -

AUTHORISED CAPITAL :
" 29,800,000 Equity shares of Rs. 10 each i 298,000,000

20,000 9% Cumulative Preference Shares

of Rs. 100 each 2,000,000

TOTAL 300.000.000
L i

[SSUED, SUBSCRIBED AND PAID UP CAPITAL :

26,700,000 Equity Shares of Rs. 10 each L

fully paid up | 267.000.000

The objects of the Company are set out in the Objects Clause of the
Memorandum of Association [Annexure - 9 hereto]. It is presenily
engaged in the business of Civil Engineering Construction, has limestone
mines, Real Estate and factory premises at Sikandarabad (near Delhi)

which is proposed to be used for senting up a'C {inker Grinding Unit.
The Company received Certificate of Gommencement of businesy

on 01-06-1978. ' ‘ ,

The -audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31.3.2008.  The
summarized financial position of the company as per the latest Av. lited
Accounts is as under : |
: : Ay an 3£-03-2008

f Ry, In lacs




Fived Assets (WDV) : 1,283
Capital Work-in-progress j S0
Investnents ; 3.018
Crurrent Asxets, Loans & ‘
Advances : ' 7,440
Lexy Current Liabiliticy ‘
& Provisions 7,723 ; (283)
Deferred Tax Liability : ‘ (7
TOTAL i 6,399
SQURCES QF FUNDS - i
Share Capital 2,670
Reserves and Surplus ‘ , J.U29
TOTAL ] 6,599

9. GUJARAT ANJAN CEMENT LIMITED.

Gujarat Anjan Cement Limited, VTran.sj"efor Company No. 4, way
incorporated as a public limited compary under the Companies Act, 1956,
on 06-05-1992 in the name of ‘Anjan Cement, Limited’ in the State of
Gujarat. The name of the Company was changed 10 “Gujarat Arjan
Cement Limited” with effect from 18-03-1996. The registered office of the
Company was shifted from the State of Gujatat 10 the State of Uttar
Pradesh and this alteration was confirmed by the Company Law Board
vide its order dated 17-12-2008. The order of the Company Law Board
was duly registered with the Registrar of Companies, Kanpur, on 19-12-
- 2008.

The Authorized and Issued, Subscribed apd Paid up Capital of the
Company has been as under — i

' As on 31-03-2008
! Rs.

AUTHORISED CAPITAL : -
350,000,000 Equity shares of Rs. 10 each j.ISOOOOO 000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equiry Shares of Rs. 10 each
Silly paid up 3.339.750,700

As on 31-10-2008, being the valuation daie, the Paid up Capital

stood increased 1o Rs.3,499,750,700 divided iinto 349,975,070 Equity
Shares of Rs. 10 each. : . '
The Company is a subsidiary of the Transferor Company No. 2 i.e. Jaypee
Cement Limited, which holds 95.31 % of the équityshare capital of the
Company. Since Jaypee Cement Lintited is a subsidiary of the Transferce
Company, in view of provisions comtained in section (1)(c) af- the
Companies Act, Gujarat Anjan Cement Lintited\is deemed 10 be subsidiary
of the Transferce Company also.

The Company received Certificate of Commiencement of business on {4-

07-1992, -
The audited accounts of the Company have heen presented to e
sharehalders up to the financial “vear ended on 31-03-2008. The
simmarized financial position of the companyt ay per the latest Audited
Accaunts s as wnder : 3




Av on 31-03-2008

| Rs. In Lacs

- ASSETS : |

Fixed Assets (WDV) ‘ 1685,
Capital Work-in-progress 3 68,478
Incidental Expenses during construction ; 6,376
Investments ' 1,901
Current Assets, Loans & , 5 '
Advances : 5,162

Less Current Liabilities

& Provisions 7.245 : ,‘ (2,083)
Misc, Expenditure i 179
TOTAL : i 76,530
SQURCES QF FUNDS. : |

Share Capital ‘ 33,497
Share Application Money f 3,183
Reservey and Surplus ' .
Loan Funds (Sec ured) o 39,950
TOTAL , i 70,536

10.  The scheme proposes the '‘Appointed Date’ ax 1 Aprif 2008 and the
‘Effective Dare' 1o be the date on which the rmn/m! copy of the order of
the ngh Court sanctioning the scheme is f:led with the Registrar of the
Companies, U.P.

of the share exchange ratio prepared by Bansi'S. Mehta & Co. Chartered
Accountants, Merchant Chamber, 3™ 'Floor 41, New Marine Lines,

Mumbai. The report is annexed with the application and provides that the
Transferee Company shall issue and allot to the equity shareholders of the
Transferor Companies whose names are reécorded in the Register of
Members of the respective Transferor Companies or whose names
appear as the beneficial owners of the gquity shares of the said
Companies in the records of the Depositories as-on the Record Date 10 be
fixed by the Board of Directors of the Tramferee Company or a duly

' con.smuted comm:ttee of such Board of Directors -

{a) ONE equity share of Rs. 2/- (Rupees Two only), cred:ted as fuliy.

10/- (Rupees Ten only) fully pazd up held in the Tran vferar Company No.
A ;

‘(b))  ONE equity share of Rs. 2/- (Rupees Two onh ), credited as fully
paid up, in the Transferee Company for everv TEN equity shares of Rs.
10/- (Rupées Ten only) each fully paid up held in the T ramferor Company
Ne. 2. ‘

(¢)  THREE equiry shares of Rs. 2/- (Rupees Two only) each, credited
as fully paid up, in the Transferee Company for every ONE equity share of
Rs. 10/- (Rupees Ten only) fully paid up held in the Tramferor Company
No. 3.

Lo g R
I, The sdwme relies upon the valuaiion report and fairness opinion .

' paid up, in the Tram‘feree Company for -every ONE equity share of Rs. .




() ONE equity share of Ry, 2/- (Rupees Tywer only), credited ay fully
paid up, in the Transferee Company for every ELEVEN equity shares of
Ry, 10/- (Rupees Ten only) each fully paid up held in the Transferor
Company No. 4, |

12. The scheme further provides that the shares held by the applicants
companies in each other will not siand cancelled. The said shares will be
held by the trust for the benefit of the respective applicants compames as
provided in Clause-5.02 to 5 05 of the scheme. |

13.  Shri R.P. Agrawal, learned counsel for rhe applicants compames
subniits that the holding of shares of the applicant companies in trust for
the benefit of the applicant companies and upon the Scheme becoming
effective, for the benefit of JAL is not in violation of Section 77 of the
Companies Act, 1956. He has relied upon similar arrangement in United
Veneers (P) Lid. and United Aromatics (P) Ltd, by Kerela High Court in
(1999) 5 CLJ 31 (Ker) which in turn has. relied ‘upon the orders passed in
Company Petition No. 27 and 28 of 1994 by the Madras High Court. Shri
* Agrawal has also referred to the similar arrangement in Indian Oil
Corporation Limited in which the company was required to obtain
approval of the shareholders of the company in terms of the orders dated
30.4.2007 of the Ministry of Company Affairs wh:]e according sanction 10
the 'Scheme of Amalgamation’ the IBP Co. Ltd with Indian Oil. Shri
Agrawal states that if it is so directed a resolution to the same effect will

‘be put to vote to the shareholders and credztors of the applzcants~

- companies.
4. Inpara-15 of the appllcanon itis vtatec:; -
“j5. " That as on 31-03-2008, the Transferee' Company has outstandmg
Non:convertible Secured Debentures aggregaiing Rs. 40,250 lacs; Non-
convertible Unsecured Debentures aggregatmg Rs. 647 .laes . and
Unsecured Foreign Currency Convertible Bonds [FCCBs] aggregating
Rs. 165,475 lacs. On account of conversion pf part of the FCCBs into
shares. as per terms and conditions of FCCBS, the value of outstanding
FCCBs as on 31-10-2008 was Rs 163,072.91 lacs. There are no defaults

in repayment of principal or payment of interest on the aforesazd

Debentures/ Bonds. None of the Tramferor ‘ompanies Imw mued an) .

113

debenm res.
|

15..  Shri Agrawal submits that individual rotice to each bond holders
of FCCBs is not required. He has referred 1o the Trust Déed dated

11.9.2007 benveen Jaiprakash Associate Liniited and the Bank of New-

York, The Trust Deed has witnessed the terms and conditions of the U.S. $
400,000,000 Zero Coupon Convertible Bonds; due 2012, convertible into
ordinary shares of Jaiprakash Associate Limited and states that the bonds
are represented by the Global Certificate in thie aggregate of the principal
arienut of the bonds issued in the name of the nominee of - conmmon
depositary for Euroclear and Clearsiream, luwmbum e He would submit
that the Definitive Centificates hdve not beert ixsued which required the
printing in accordance with the requirement of the stock exchange nhw‘e
the bonds are listed.




16.  Shri Agrawal has referred paragraphs 2 to 15 of the aﬁidawt of

Shri Harish K. Vaid, Senior President (Corporate Affairs) and C‘ompanv
Secretary of the Transferee Company quoted as follows: - il
“2.  That in compliance with the directions given by this Hon? b e“Cour!
on 6-2-2009; the deponent is fi Img copy of the Trust Deed dyte
2007 pertaining to issue of Foreign Currency Convertible Bonds'

the Transferee Company during the FY 2007-08 [marked as MNEXQRE
= SA-1]. The above Trust Deed is hereinafter referred to as. thé ‘Trast

Deed’.

b 1
! i

The deponent submits that the Trust Deeds in respect of earlier two series

. of FCCBs are identical 1o the above Trust Deed dated 11- 09-2007

3. That under Clause 3 of the Trust Deed, the bonds are represented'

either by the ‘Global Certificate’ or the ‘Definitive Certificates’, :f issued.
The form of Definitive C'emf cate and the conditions appltcabﬂe ta -bonds

wher the definitive certificates are issued, are given in Schedule'- Lo thc' .

Trust Deed [Pages 28 to 72 of the Trust Deed]. The form, )
Cemf jcate and the conditions -applicable to such bonds. dre g‘tven in

-Schedule 2 to the Trust Deed [Pages 73 10 78 1.- the Trust Deed]

4. That the deponemt states thar all the FCCBs issubd 'bv the
Applicant Company ie. Jaiprakash Associates Limited, are represented

" by Global Certificate and not be Definitive Certificates. The deponent

states that no defmmve certificates have been issued or are oumandmg

S " That in view of above, the conditions mentioned in Schea‘ule 2 to

the Trust Deed are relevant and applicable. The conditions mqnnpned in
Schedule - 1 are irrelevant and not applicable. - l .,

6. That as prowded in Clause 3.1 of the Trust Deed rhe tGIobaf '

Certificate is required 1o be issued in the name of a nominee of 4 contmon.
depository for Euroclear and Clearstrean, Luvembourg, bemg tlu’
depositories. :

, : _ ol
7. That the deponent states that in the present case, the rominee as

contemplated in Clause 3.1 is ‘The Bank of New York IPe ository
. (Nominees) Limited’ and Global Ceriificate for the entire am unt. of

FCCBs has been issued in the name of the said nominee as mqnu ned-in
the form of the global certificate given on page 73 af the Trust De#d The
said nontinee is the holder of all the FCCBs and registered as qudl in the
Register of Bondholders, as mentionéd in the Jorm of the global |c emf caie

-given on page 73. Lo

8. Thart ‘as mentioned in the Trust Deed as well as in the form of
Global Certificate given on page 7.3 of the Trist Deed. the Bank r)f New
York iy the lru\fu under the said Trust Deed. i

Y, Thar the condition pertaining ti “Meetings’ mentioned vn page 74
of the Trust Deed, provides that-the registered holder [1 he Bank of New
York Depository (Neminees) Lintited | will be entitled 1o attend qnd vore al
the meetings of bondholders. The Trustee ie. Bank of Neu,* Y’prk, fs




e

entitled to vore,

10, That the condition pertaining 10 ‘Notices’ mentioned on page 75 of

the Trust Deed, provides that so long as the Bonds are represented by the

Global Certificate and this Global Certificate is held by the nominee of

Euroclear and Clearstream, notices reguired 1o be given 10 Bondholders
may be given by their being delivered 10 the relevan: clearing system for
communication by it 1w entitled’ accountholders in substitution for

notification, as required by the Conditions. The expression “Conditions’
has been defined in Clause 1.1 on page 2 of the Trust Deed which reads.

as under -

"Conditions” means the terms and conditions set out in Schedule | as
Jrom time to time modified in accordance with this Trust Deed, and as
modified, in their application 10 the Bonds in respect of which the Global
Certificate is issued, by the provisions of the Global Certificate, and any

reference to a particularly numbered condition shall he construed
accordingly,” : .

{1. That where the bonds are ivsued r'nf the form of Definitive
Certificate then the conditions specified in Schedule | are applicable, The
condition no. 17 of Schedule | on page 69 of the Trust Deed reads ay

nnder -

17, Notices o
All notices to Bondholders shail be validly given if mailed 1o them ar their
respective addresses in the register of Bondholders maintained by the
Registrar and published in « leading  newispaper having  general
circulation in (i) Asia (which is expected 1o be the Asian Wall Streer
Journal) and (ii) Europe (which is expected to be the Financial Times).
Any such notice shall be deemed to have been given on the later of the
date of the last such publication and the seventh day’ after being: so
mailed."” '

12, "That as already highlighted above, the apove condition no; 17 of

Schedule 1 is nor applicable where Bonds aré represented by ‘Global =~

Certificate, as is the present case. There is no such condition in case of
Global Certificate. As already pointed our above, the condition pertaining
to ‘Notices' mentioned on page 75 aof the Trust Deed expressly provides
that so long as the Bonds are represented by the Global Certificate and
this Global . Certificate is held by the nominee of Euroclear and
Clearstream, notices required to be given 1o Bondholders may be given by
their being delivered 16 the relevany clearing system for communication by
it to entitled accountholders in substitution for notification, as required by
the Conditions..

{13, That Clause 6.1.3 on page 10 of the Trust Deed also provides that
in case of consolidation, amalgamation, merger etc. the notice shall be.
given to the Trustee and the Principal Agent and the Bondholder [i.e. The
Bank of New York Depository ( Nominees) Limited] in accordance with the

provisions of the Global Certificate while the Bonds are in the form of
- Global Certificate. It is relevanr 10 point owr that notice meant Jor

e .

allowed to appoint any account holder as the proxy but he shalt not be




Bondholder i.e. The Bank of New York Depository (Nominees) Limited, is
required 1o be sent 10 Euroclear and Clearstream as provided under the
heading ‘Notices’ on page 75 of the Trust Deed.

{4. That the deponent most respectfully submits that in view of above
terms and conditions of FCCBs, the notices' of the meetings of the

creditors to be convened for consideration of the proposed Scheme of

Amalgamation are reguired to be viven to the: Trustee and the Prin..ipal
Agent fi.e. Bank of New York[ and the Furoclear and ¢ Tearsiream, so fur
the FCCBs issued by Jaiprakash Associates Limited is concerned, The
same are neither required 1o be vent 1o the accountholders individually
nor the same are required-to be published in newspapers ouiside India as
otherwise comemplated under Condition No. 17 which condition iy
applicable when bonds are issued in the Jorm of Definitive Certificate. In
the present case the bonds heing represented by Glohal ~Certificate,
netieex sent ta the Trustee and the Principal Agent ie, Beank of New
York] and Ewroclear and Clearstreant will be Jull dnd  sufficient
compliance with the conditions of the Trust Deed,

15, That the deponent siates thar the natices of the meetings will be
duly sent to Trustee and the Principal Agent Ji.e. Bank of New York] and

Euroclear and Clearstream as per the terms of the Trust Deed ay

applicable in case of Global Certificaie.

{7, Having heard Shri R.P. Agraveal and considercd the provisions of
the Companies Act and the Rules and taking into account the interest of

the sharcholders, creditors, and public imterest the Court directs- that the

meetings of the shareholders and creditors, except the meetings of equiry
shareholders of Jaypee Cement Limited which is wholly owned subsidiary

at Jaiprakash Associates Limited and for which directions are issued 10
exempt the meeting to be held as follows:-

1) The meetings of the equity shareholders and creditors of all the
companies, except Jayvpee Cement Limited which iy wholly owned.
subsidiary of Jaiprakash Associates Limited in all nine meetings, witl be
held in the premives Jaypee Instinute af Information & Technology
Universiny A-10 Sector-62 NOIDA 201 307, on the dates and timings given
as follows:

A) Meetings to be held on 27.3.2009- Friday

{i) Meeting of Equity Shareholders of

Jaiprakash Associates Limited,
_ Transferee Company
(if)  Meeting of Creditors of
' Jaiprakash Associare Lid.,

Transferee Company 230 PM

(ii}  Meeting of Equity Shareholders of
Jaiprakash Enterprives Lid.,
Transferor Company No. 3

10.30 AM

O4.30 PM

b‘). Meetings to be held on 28.3.2009 - Saturday
(i) Meeting r)j'Eqruif_)‘_Shurrhu!d('r.\ of
Javpee Hotels Lid., . ;

A
\




10.30 AM

Transferor Company No. |
(ii}  Meeting of Creditors of
Jaypee Hotels Lid.,

|
|
|
|
|

Transferor Company No. 102,30 PM
(iif)  Meeting of Creditors vy T

Jaiprakash Enterprises Lid., "

Transferor Company N, 3 ( 04.30 PM

C)  Meetings 1o be held on 29.3.2009- Sundaiy

(i) Meeting of Creditor of |
: Jaypee Cement Lid, f
-~ Transferor Company No. 2 |
(ii)  Meeting of Equity Shareholders Q]f :
' Gujarat Anjan Cement Lid, \
Transferor Company No.4 i_OZ.jO PM
(iii)  Meeting of Creditors of :
Gujarat Anjan Cemenr Lid., \ .
Transferor Company No. 4 L 04.30-PM

18. . The notice of the meetings with statement as required by Section
8 . q Y.

393 (1) (a) of the Companies act, 1956, - shail be given to individual
- shareholders and creditors under Rule 73 of the Companies {Courr)

Rules 1959 under certificate. of posting sent atleast 21 days before the
meetings scheduled to be held. The notices of the meetings shall also be
published in the newspapers at least 21 days before the meetings in the
prescribed form in accordance with Section 393 (1) (b} af the Companies
Act, 1956 as follows.- R
(a)  Hindustan Times (English) published from Delhi, Mumbai
and Luckriow. ' \ :
{(b)  Dainik Jagaran (Hindi} published Sfront NCR Delhi, Agra -
. and Lucknow, - o

{c) The Economic Timey (English) published Sfront Dethi
and Mumbai. ' '
(d)  Daily News Activist (English) pub istied from Agra,
(e}  Asian Wall Street Journal bt
(f) - Financial Times published and ha ing circilation in
Furope, T -
(g2 The notice of the meciings 1o the bond holders aof the
Global Centificate shall be served upon the Bunk of New York-cum-
Trustee of the Global Depositary Certificate for informarion through the

relevant clearing system as provided on page 78 of the Trist Deed,

19 A addition 1o the aforesaid directions regarding the mode of
service of the notices of the meetings of the shakeholders and creditors of

the applicant companies the applicanss shall aise provide the information
on internet on a separate website, or on a separate window/link on the

website of Jaiprakash  Associates  Limited.’ providing  for all the

information including the orders of the Court: Scheme of Amalgamation;
latest andired annual reporty of the applicanti compuanies: Articles and
Memarandum  of  Association of  ihe (.'ppi'i('irmp companies;  fairness
statements: resolutions of the Board uf Direciors of the companies and no
objection letiers from the stock exchange and rl?c’ Trust Deed constituting

i




U8, $ 400.000.000 Zero Coupon Cunvertible Bondy dive 2012 convertible
inte ordinary shares of Jaiprakash Avsociate | Amhited.

20.  The cur of date of the list of shareholders for the purposes”of
sending notices. i fived at February 13, 2009, but for the purposes of

voting rights the latest available records of .ff}rc- shareholders shall be

wtilized. For the purposes of issuing notices to the creditors the cut of date

is fixed at December 31, 2008 bur for voting the laiest available records of
y [

the creditors shall be wxed,

21.  The quorum of the meeting shall be as provided in Ariicles of

Association of the respective companies  for the meetings of the
shareholders. The proxies shall be vocepred provided the proxies-in the
prescribed form are filed atleast 48 hours before the scheduled meeting at
the registered office of the company. For the creditors meetings, the same
guorum and method of voting by proxy shaill apply. The Court however
reserves its satisfaction with regard 10 the requisite majority for
approving the resolutions passed in the meeting| '
|

22, The shareholders and creditors of the Company shall vore on the

resolution to approve the Scheme of Amalgamation 1o be passed with or

without any modification. They shall also vote separately on the same
- , . " . ! - .

ballot, on a resolution in respect of paras 3.02 10 3.05 of the scheme

regarding creation of trust of the shares held by applicant companies,

which are not to be cancelled. ;

'2‘73.‘ __ Shri. 8.D. Singh and Shri Dip!iman;r Singh, Advocates are’
‘appointed- Chairman and Alternative Chairinan respectively - for the

meetings to be held on 27.3.2009. Shri Rajnatﬁ N. Shukla and Shri Arun.
Kumar Pundir, Advocates are appointed as'Chairman and Alternate
Chairman respectively for the “meetings 1d be held on 28.3.2009
respectively. Shri Rajeev Gupta and Shri Manu Yadav, Advocates are
appointed as Chairman and Alternate Chairinan respectively  for the
meetings to be held on 29.3.2009. Both .rhe,! Chainmnen and Alternate
Chairmen will be present in their respective neetings. All the Chairmen
and Alternate Chairmen will ensure that the irections of this Court for

- serving notices on the shareholders and creditors and for the meetings

are complied with. The Chairmen will file affidavits of service and will
report on the business transacted at the meetings within one week of the
date of the meeting under Rule 78 of the Companies (Court} Rules 1959,
The Chainman shall be paid Ry, 30.000/- ( Rupees Thirty thowsand .« v)

“per meeting and the Alternate Chairman sflall be paid Rs. 20,000/

(Rupees Tiwenty thousand only) per meetings. It addition they will be paid
20% of the total amount as incidenial expensesi They will also be paid Rs.

10,000/~ for any meeting held in preparation for sending notices or for

other purposes. The applicant companies shall neet their frevelling
expenses by a air condition first class train fure, or air fare and make

arrangenients for their stav and el in o respectable hotel or guest.

house,

2. The applicants shail make suitable arratigement for transportation
of the shareholders and. creditors on their request communicated at the
registered office of the company ar least 48 hotrs before the meeting from




el

a centrally [ocared point in New Delhi, 10 mend the meetings, The i
-applicants shall alse provide nec CSSATY accon mnq and clerical staff to "
avsist the Chairmen/Alternare Chamrwn in co m'ucng the meetings and
will also provide sufficient number of serwrineens for their assistance; The
vouring for decisions on resolutions shall be hejil by poll. In case of any
dispute, the decision of the Chairman/Alternate Cirainnan .S'haH be ﬁnal

25, The applicants. shall record rim entire |
by digital video cameras accurately, and shall
Chairmen to be annexed with their reporrf

roceedlngs of the meeting
provide the DVDs‘ to the

i _E:_

4

26.  The applicants are gwm hberr\ to veek any clarification with
regard to these directions upto a week before the meetings are held. i

27. . List on 15" April 2009. Let ¢ certified qopy of this order be given
“ 1o counsel for the applicanis on payment of uual charges by tomorrow ,
and the Chairmen and Alernate Chairmen jree_ of cost by day after :
tomorrow.” . o -

5. Upon advertisements made and notices issi‘ed, in accordance with the
order dated 9.2.2009, and meetings held on 27%, hgt and 29" March, 2009,
in which the quorum was reported to be comp!etc., and thc resolunons both

for sancuomng the ‘Scheme of Amalgamation' and for cxeatlon of tmsts wiis

‘carried out by majority of the voters present jn voling, the petitioners
prcsented the Company Petition No. 14 of 2009, for sanctioning the scheme,
and in the meantime advertising the date 10 be fixed for hearing in the same
newspapers and in the same manner in 'whi}_ch' the meetings of the

shareholders and creditors were convened, and for calling reports of the

Ofticial Liquidator in lespect of the compamcs and the Regional Directoi‘,
Company Aftairs and upon he'mm, th counsels t}rc Court made an orderon
15.4.2009:-- . : S T T

“Heard Shri R.P. .h:muu! aned’ ihri. Abhay K'u:mar Singh
appearing for the peritioners, o . .
i this  company petition wnder Sunrm 31394 of the :
Companies  Act, 1956 Jor - canfirmetion of the. Schene aof '
Amealgamation’ the petitioners e pray ’d Jor fixing the date af
hearing to be advertised in the same new Spapers. in which. notices
calling for  meeting of the  shareholdery i uvchmr\ af the
companies for considering the 'wlwine ‘of amu.’qamanon were
published. The petitioners have alse praviid [ for directing the service
af notices  on the Regional Direcror, Min strv of C orporate Affairs,
Northern Region, PDIL Bhawean, Ground Hloor, Sector {. Noidu ancd
the Official Liquidator, Allahabad, and ﬁmhu to direct the Regional
Director and the Official I, ignickator w sublnir their Sltary reporry
hefore n‘n dute fixed for he cmnu of the pe mmn . ’




By the order dated 9.2.2009 in Conipany Application No.3 of

2009 under Section 391/394 of the Companies Act, 1956 the Court
had convened the meetings of the equity shareholders of the applicant

companies (excluding shareholders of JPi Cement Lid,-Transferor

Company No.2), and creditors of all the|applicant companies for
considering and approving, with or svithout modification, the .

proposed ‘Scheme of Amalgamarion’, benveen applicant companies.
The Court had dispensed with the mcft'n'.rzg!qf' the equity shareholder
of JP Cement Lid. (Transferor Company No.2) as said company s g
wholly owned subsidiary of Jaiprakash Assoclates Lid. ( Tranyjiree
Company), and that the Board of Director of Transferor Company
No.2 had already approved the proposed 'Scheme of Amalgamation’,
The Court had after issuing directions Jor advertisement,. and
fixing the quorum, appointed Chairman and Aliernate Chairman for
holding the meeting on the date and timing leiven as below:- '
- "A)  Meetings to be held on 27,3.2009- F day
(i) Meering of Equity Shareholdeps of
Jaiprakash Associates Limited, o
Transferee Company | 10.30 AM
(it} Meeting of Creditors of '
Jaiprakash Associare Lid.,
fransferee Company ; 02.30 PM
(ifi)  Meeting of Equiry Sharcholders of
Jaiprakash Enterprises L.,
Transferor Company No, 3 04.30 PM
. |
R) Meetings to be held on 28.3.2000 - Saturday
(i) Meeting of Equity Shareholders of
Jaypee Hotels Lid, : .
Transferor Company No. | | 1030 AM -
(i} Meeting of Creditors of ;
Jaypee Hotels Lid., |
Transferor Company No.1 02.30 PM
(iii)  Meeting of Creditors of '
Jaiprakash Enterprises Lid.,
Transferor Company No. 3 | 04.30 PM

C) . Meetings to be held on 29.3.2009- Stinday

(i) Meeting of Creditor of
Jaypee Cement Lid, ;
Transferor Company'No. 2. 10.30 AM
(it} Meeting of Equiry Shareholders of
Gujarat Anjan Centent Lid, o
Transferor Company No.4 | 02.30 PM
(ifi)  Meeting of Creditors of : ‘
Gujarat Anjan Cement Lid., ‘ ;
Transferor Company No. 4 - 04.30 PM"™"

It is reported that the meetings were held as schéduled- in
which resolutions for amalgamation as well as resolution regarding
creation of trusts were put 1o vote. The Chairman after submitting
their affidavit of service before the meetings have filed their Feports.

J
.
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Shri S.D. Singh has submitted his report on-2.4.2009 and that Shri - - o
Rajnath' N. Shukia and Shri Rajiv Gupru ha\'(.J submitted their reports ‘
on 4.4.2009. -
Shri R.P. Agrawal has summarived the reporty with regard ‘1o
presence of the shareholders ar ihe meeings: presence of the
creditors at the meeting and the majority by which the resolutions
were passed. The summary giving the presehce of the shareholders
and creditors both in valwe and percentage and the mmiber  of
persons  present ar the meeting and the perc entage with witich the
resolutions were carried out, as- prepared ahd given by Shei RP.
Agrawal iv as follows:- L '

YA RESENCEAT THE MEETINGS OF
SHAREHOLDERS

SNo. Nuame.of Paid up Presencein “baf 0 Nooof
Cennprany Caprital on vearlue R, PN to ey
2032000 Re,  arens foal I RYRL
) {aces - .
daiprakash 230760.01 120400000 sl s
Awsocietes i
Lid, .
-Jaypee 5549.0k0) 1400 el | 27
dHotels Lid. ' : ‘ '
‘Jnypee - - - -
Cement :
dad.
Jaiprakash  2670.4%) 24068.605 8oL 7 44
Enterprises
Lrd. )
Gujarar 24997.57 33307068 - us. L vy
Anjan a S
Cement - _ oo
Lid. ' .

B: PRESENCEAT THE MEETINGS OF CREDI TORS

Name of Paid up Presence S of | No. of - i Coot
Company Capitalon  invalue  presenge to persons '
:28.2.2009  -Rs. Lacs  Total |- present
: Rs. Lacs :
Jaiprakash TI87321.99 522144.6Y 43.97% AT

Associates Lid, i i

Javpee Hotels 1743319 1099305 w597 iz &5
Lid. o

Jaypee Cement 133,40 12507 yisisd &
Lid. o _ ‘
Jaiprakash 2275 - 234083 74960 S0 ‘ :

Enterprises : ' o
Lid. . o : B |
Gujarat Anjan  90122.66 SUT6YUS HA, 320 2N
‘Cement Lid.




C: . MAJORITY BY WHICH RESOLUTIONS PASSED

Name of Majority by which 'Ma;p.rn‘y by which
| Company approval granted hv 'approval granted by:
L Shareholders-%age Crednom -Y%age '
_|scHEME TRUSTS sc'm"wg TRUSTS _|
Jaiprakash ~ 199.85 99.85 10000 10000
Associates Lid. ' e :
Jaypee Hotels 99.99 99.99 10000 100.00
Lid, i é !
Jaypee Cement - . f] 00.00 ;1 00.00,
L o z
Jaiprakash  |100.00  100.00  100.00 j
Enterprises :
Lid, j . : R O
{Gujarat Anjan {10000 110000 J00.00  100.00" |
Cement Lid. b ‘ o

requmtc’ C(Jp!('

Mav 2009,

List en 15™ May, 2009,

A perusal of the summary of reports would show . Ihar the,‘ .
resolutions on both the approval for the ‘Scheme of Amalgamanon
and on Clause 5.02 and 5.05 of the 'Scheme of Amalgamation’ nE
providing for creation of Prusts of the eqmz) shares for the benefit of b
the respective shareholders of the companies instead of cancellmg the. I
shares held by the respective companies were passed by the majomy i
of the shareholders and creditors present ar, the meeting.

Let the company petition be advemwd in the same newspapers -
in which notices convening the meetings were published to consider
the sanction of the 'Scheme of Amaigamatﬁon
permitted to serve

The pennoners are . |l
the Regional Director, Ministry of Corporate " i
Affairs, Noida, U.P. and the Official Liguidator, Allahabad witl the b

of the company petition by Dasti SUMMONS. and o
file an affidavit of service within a week. ‘

. The notices 10 be published fm hearing in the same:
newspapers in which the notices convening the meetings w
published not less than 10 days before the dme fixed for hearmg “wil
indicate that the company petition will mmc up ﬁ)r hearmgf‘on 15"" .

&, The petitioners have filed the affidavit of service of She Harish K.

Vaid, Senior President (Corporate Attairs) and Company Sccretary of the

Transteree Company and also authorised by all the four transferor companies

untiexing therewith copies of the newspupers in original in which the notices *
fixing the date tor hearing of the company petition have been'ad;vertised a
namely 'Hindustan Times' (English) published from Delhi, Munibﬁi and’

Lucknow on 22.4.2009; "Dainik Jagdran‘ (Hindi) published from NCR Delhi,

Agra and Lucknow on 24.4.2009; Lconomu.s Times' (English) pubhshed ,

from Delhi and Mumbai on 22.4.2009; D'nly ‘News  Activist (Engllsh)




published fronﬁ_ Agra on 22.4.2009; Asian Wali. Street Journal l;aving
:c'imula'tion in Asia on 27.4.2009 and Financial 'I‘im?es published and having
-,cirgulatiqﬁ in Europe on 28.4.2009. The original ?copy of the newspapém
Asian Wall Street Journal dated 27.4.2009 has been :ﬁied along with affidavit
of service-TI of Shii Harish K. Vaid. Both the affidavits of service are taken

| “treated to be sufficient.

|

i
i
i
!

of the 'Scheme of Amalgamation’ by any of the shateholders, creditors or any

other person either before or-today on the date fixed on the matter,

8 The Official Liquidator, UP. & Uttrakhand iat Allahabad has filed his
l-épon dated 15.5.2009 in which after stating the facts of receipt of not_ide,

observed as follows:-

“30.  Thar as per the SEBI guidelines, the fairness upinion report on

Options Limited, Merchant Banking Cmnf}any. which hay held the
valuation/share exchange ratio determined by M/s Bansi S. Mehta &
Company, Chartered Accountants is fair and reasonable and can be
adopred for share exchange with régard to the proposed
amalgamation of the companies. o : o

‘31, ‘That through the scheme uf amalgamation under _refé;é:@c?,'#

GACL Trust for transfer of the shares ' held by M/s Jalprakash

Associates limited, the transferee compapy in M/s Jaypee- Hotels
" 'Limited and M/s Jaypee Cements Liniirezg '
Jaypee Cement Limited in M/s Gujarat Anajan Cemenis Limited and

one by M/s Jaypee Enterprise Limited for shares held by it in.M/s

- J_'a'iprdka.éh Associates Limited and M/s Jaypee Hotels Limited.

32, That the transfer companics were' requested to ‘provide the
names of the trustees and trust deed. They have informed: that the

Amajgamation. which provides that trust is to be settled by the
-respective company after moving ihe petition under rule 79 of the
‘Companies (Court) Rules, 1959 and before the date fixed for hearing
of the petition, which is 15" May, 2009. A copy each of the four Trust
Deeds executed on 09.5.2009 has been produced according to which
‘beneficiary is M/s Jaiprakash Associaiey iLid. and its successor. and
assigns. Further, they have also informed that the creation of trust

pursuant to the Scheme of Amalgamation is a transitory arrangement

on record and that the publication of service of ithe’ co:ﬁpan&-pcﬁtion is -

7. - The Court has not received any objection 01:‘ request for modification

. submission of statutoty records by the transteror ci}mpanics and its scrutiny,

valuation of shares have been obtained from M/s Sobhagya Capital -

Trusts. are 1o be created i.e. JEL Trust, JHL Trust, JCL-Trust: and -

the shares held by M/s

trusts were 1o be created in terms of clause-5 of -Schéme of




9.
7 Corporate Affairs, having his office at PDIL Bh:wfvan A-14 Sector-1, Noida,

" respective Hon'ble High Courts. |

Jor holding the shares for the benefit of settler company and
ultimately ie. after the scheme becoming effective for the benefit of
M/s Jaiprakash Associates Limited being the transferee and successor
company. The tenure of the trusts have been ,?Ianned for 5 years.

33. - That the transferor company no. 3 has also informed that the
same method has been adopted in the past by various companies in
merger scheme of (i) United Veneers Limited with United Aromatics
(P} Limited; (iv) 10C with IBP, (iii} Reliance Petro with Reliance

. Industries Limited, (iv) ICCI Limited with ]C CI Bank Limited, (v) Sri

Ganesh Anand Petro Chemicals Limited with M/s Nagarjun Ferlizers

. & Chemicals Limited (C.P. 47/94). The said schemes having clauses
' relating to creation of trust for transfer of cross holdings o such

trusts instead of cancellation thereof have been sanctioned by the

‘34 Thar as required under Section 394 (1) of the Companies Act,
. 1956. on the scrutiny of the statutory books and papers produced of

the transferor companies, the Official Liquicégtor is of the opinion that -

. | the affairs of the transferor companies have nor been conducted in a
" manner prejudicial to the interest of its inembers or to public interest

and the company application under Sectin 391 and 394 df the .

"Companies Act, 1956 may be decided by this Hon'ble Court on
" merit.” f ' .

i
Shri R. Vasudevan, Regional Director, Northern Region, Ministry of

| .
- UP. has filed his representation/affidavit through the Official Liquidator,

'U.P."& Uttrakhand at Allahabad dated 15.5.2009 as follows:-

“2.  That the capy of the petition having been received by the ulfice

-of the deponent has been examined and | hdve acquainted myself with

the facts of the matter, { L

3. .That the deponent craves leave to Submit that as ‘per clause
412 (i) of Part-1V of the Scheme of Amalgdmation, ail the employees

of the Transferor Companies shall become the employees of the
Transferec Company, withour any breakior interruption in their
services upon sanctioning of the Scheme of Amalgamation by the
Hon'ble Court. ?

4. That the deponent further craves leave to submit that on
perusal of the Chairman's report of the meeting of the shareholders aof

- the petitioner Transferee Company viz. M/s Jaiprakash Associates

Lrd., it is observed that out of 764 ‘.\'han'hrf;!dvm whe participated in
voting, 03 shareholders entitled 1ogether' 1o Ry, 18.53 lacs voted
against the scheme. ; : :
5.+ That the deponent further craves leave to submit that on
perusal of the Chairman’s report of the meeting of the shareholders of

- the petitioner transferor company No. 1 vizi M/y Jaypee Hotels Lid,, it

is observed that out of 232 shareholders who. participated in voring,




: 05 shareholders entitled together 10 Rs‘ 10 Iocs vored agamst the
" Scheme.
6. That the deponent craves leave to su'init that on perusal of the
“Chairman’s report of the meeting of the shareholders of the petitioner
:ram:feree company viz. M/s Jaiprakash Associates Lid. in regard to
creation of trust, it is observed that out of 764 shareholders -who
~ participated in voting, 08 shareholders entitled together to Rs. 18.58
_lacs voted agamrt the scheme.

7

That the deponem further craves leave to submit that on

" pe sal of the chairman's report of the meeting of the shareholders of
- the petmoner tramferor company No. 1 viz M/s Jaypee Hotels Ltd. in.

‘regard to creation of trust, it is observed thar out of 232 shareholdery
_wﬁo participated in voting, 06 shareholders entitled together ro Ry 11
lac‘s‘ voted ‘agaisnt the scheme.

8. That the deponent further craves leave to submit that the
Registrar of Companies, Kanpur has reported that one complaint
dated 10.2.2009 received from Shri Sandeep Kumar Agarwal, Kolkata
_against the Company regarding non-receipt of fixed deposit as no
feedback has been received from the complainant till date.

9 That it is submitted that the Hon'ble Court may kindly consider
‘the submissions made in para-4 10 8 here in above and decide the
case on.its merits.” '

10. Shri RP, Agrawal submits that the 'Scheme of Amalgamation’ has

been approved by the requisite majority of the equity sharcholders and

creditors-of the transferor companies, The advertisemaent provided under the
Cfompaﬁies (Couit) Rules 1959 for hearing of the. petition has been carried
out 'in accordance with the directions of thé Court, and that the
representa.uans of the Official Liquidator and the Regional Director,
Company Affairs have been received. He would submit that no one has

raised any ob_;ectlon to the sanction of the 'Scheme of Amalgamation', He has"

filed an affidavit of Shri Harish K. Vaid, Senior President (Corporate Affairs)
and Company Seor'etary of the Transferee Company providing the schedule
of propérties.wﬁh short description of frechold property, leasehold property
and stoéks‘and other chose in action of the Transferor Company No. 1, J.P.

| Hotels ‘Lim hited; Transferor Company No. 2 Jaypce Cement Limited;
ero ,ompany No.3 Jaiprakash Enterprises Limited and Transferor

Company 0. 4 Gujarat Anjan Cement Limited to be transferred 1o’

- Jaiprakash- Assoc1ates Limited-the Transferce Company.

1L Shn R.P. Agrawal would submit that though no objection has been _

raised to the-création of trusts of the shares of the Transteree Company held

i
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/by transferor companies, instead of cancelling the shares and that a separate
ution to that effect was passed by the requisite majority of the

sholders -and creditors of the transferor companies and transferee

om; ny, the ho%lding of shares of the applicant companies in trust for the
j".l:iéh'éﬁt' of the Shzireholders is not in violation of Scetion 77 of the Companics
Act, 1956. He has relied upon a judgménl in United Venecers (P) Lid. and
'.':Uhited Aromatics (P) Ltd. by Kerela High Court reported in {1999) 5
'éomp LY 31 (Ker) which in turn relied upon the orders passed in Company
Petition Nos 27 and 28 of 1994 by the Madras High Court. Shri R.P.
Agrawal has rehed upon a passage from Company Law with Secretarial -
Practlce KM Ghose & Dr. K.R. Chandratre 13* Edition Volume 3 para

'63 634:-

“63. 634 Shares held by transferor company in the transferee
company may be permitted to be transferred to an individuul
_imember in trust for shareholders of transferor company. It is
permissible to allow the shares of the transferor company in the name

of an individual being trust for the bencfit of the transferee company
with direction to hand over the shares consequent upon
amalgamation to the transferee company within a specified period.

- “'The shares so held in trust may be permitted 1o be distributed to
" ‘shareholders along with other shares to be allotted to them as per the
- part of the scheme.” .

' 12 3 Shn R P. Agmwal has also cited Part I11- Prospectus & Allotment
& Others Matters ete. in Ramaiya Commentary Company Law of
: Sectlon 77 at_ .page 960 in which the Author has opined:-

-

al Tﬁzn&feror of shares to nominees

Alrhaugh a company cannot purchase or hold its own sharev,

©“The campany may have the shares transferred to a nominee in frust
" for itself, the nominee being a person qualified 1o hold shares under
the company’s Articles of Association, Re, Castiglione's Will Trusts,
Re, Hunter v. Mackenzie (1958) | All ER 480: (1958} 28 Com Cases
365. This method is often resorted 10 in amalgamation practices.
Shares held by the amalgamated company in the amalgamating
company are transferred 10 a nominee who will hold them for the
-benefit of all the shareholders of the transferee company. Such a
scheme was approved by the Andhra High Court in Sri Ganesh Anand
Petro Chemicals Lid:, Re (Company Petition No. 47 and 48 of 1994
(CP No. 47/94) (unreported) (AP} Nagarjuna Fertilizers and
" Chemicals Lid., Re (Co. Petition No. 47-and 48 of 1994 (CI* No.
47/94) (unreported (AP}”

beques't of his shares by a shareholder 1o the company is not illegal: s



o f:company, is: to ‘buy its. shares and not to hold it for.the’ beneﬁt of: the

‘ ,Anand- Pethro' Chemicals Ltd and Nagarjuna Fertilizers and Chemicals Lid.;

: Mmistry of Petroleum, Government of Indxa Tth Scheme of Am:ﬂgamanon

. of Rehance Petroleum Lumted with Reliance Inuustnes Limited sanctioned

-shareholders and creditors. of the tansferor comp'mtes and transferee - '
- ft by" requ:slte . majority. No other pgr';on hzs raised any. objeétmn. The

' ‘sinc::'e' 'n:o'i'(;j_ne;has requested the Court 1o decide the question is left open to be

- d&ided in an'appropriate case.

‘13.",‘ It is. stated that m the 'Scheme of Amalgamauon M/s Sn Gancsh

é.of Amalgamanon of IBP Co. Ld. with Indlan 0il approvals
were: aceorded to: thc trust deed. 1OC-IBP merger | schcme hust was approvui

by th_c:i-Bpmbay High Court on 7.6.2002, provxded for creation of trust for

holdinﬁ‘jt'he sh'ares instead of cancelling them. Shr; R.P. Agrawal submzts that
the rcstnctton in Section 77 of the Compamef Act on a public limited

ders Undcr an arrangement in which ﬂi\e Transfcrce Company in

j ': 'orfc_iét__:,'tfc)_g‘-fpreserve its borrowmg power by aJlouJ}mg not to reduc,e tts share Lok

capital. i
14. -~The Court had called upon the sharehdldem and crcdltors of the
transferor 6oinpanies arid transferce Lompany‘to consider the matter of

'c.reauon of trusts and to pass a special’ msé!uuon . lhdl eftu,t The

“¢or pany ha ': mot made uny obywtlon and have. passcd Hl resuluuon to that

that in the circumstances the issue 1s ‘purely academl.c and that

The Ofﬁcnl quuldator U P. & Uurakh:md at Allahabad and the

n of - the 'Scheme of Am'\lgamalzon as it is: w:tm)ut any |

modiﬁcaﬁc’m. K : - 1_
: ) |

|

16,. There is no material or any 6bjwtion qﬁade by any person that any

. enQiiiry"iWiﬂa regard to corporaie affairs is pénding against the transteror '

compames 4nd transferee company and/or affalrs of the compames have .

been carned out in any manner which is plf:_]lldlCla\ to the interest, of its

olders credltors otin pubhc interest.

10T, Company Affairs, NOIDAh we not ralsed any objecnons ; e




i7. ;i Caurt'thus orders to sar cnon the 'Scheme of Amalgamanon All
the: fo, zn‘ansf'eror companies shall stnnd dlssolved »inthout winding up order,
The petltioners shall file a certified copy of this order sahetjoning the scheme

formal order drawn in the prescribed form is received by the pcunoners

18. 'I‘he 'reglstry shall issue formal order in prbscnbed form . annexing
.‘ therew: opy of the 'Scheme of Amalgamauon and the schedule of

propertles 'a!ong wzth the supplementary affidavit dated 10 5 2009 ﬁled on.

Sectxon 0ﬁeer
Copying (E) Bepartment
Hioh ;Cﬂurt_'[‘.iln]whad ’

“with the Registrar of Compames at Kanpur within, JP day's from the date the




