QRIGINAL COMPANY JURISDICTION

ANNEXURE No...2Y.......

IN

28

IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD

COMPANY APPLICATION N

Oveviees OF 2009

[Under Section 391 read with Section 394 of the Companies Act]

IN THE MATTER OF AMALGAMATICN OF :

JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED [
JAIPRAKASH ENTERPRISES LIMITED
GUIARAT ANJAN CEMENT LIMITED
WITH
JAIPRAKASH ASSQCIATES LIMITED

DISTRICT : GAUTAM BUCDHA NAGAR

JAIPRAKASH ASSOCIATES LIMITED
having its registered office at

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

JAYPEE HOTELS LIMITED

having its registered office at

Hotel Jaypee Patace, Fatehabad Roed,
Agra, Uttar Pradesh.

JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj,
Luckrow 226 001

JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP). .

GUIARAT ANJAN CEMENT LIMITED
having its registered office at
Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP) ..

...... Transferee Company

..... Transferor Company No. 1

..... Transferor Company No. 2

.... Transferor Company Nc. 3

... Transferor Company No. 4

.............. APPLICANTS
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Ref: NSE/LIST/95909-Z Tanuary 7. 2009

The Company Secrelary
Jaiprakash Associates Limited
JA House, 63, Basant Lok,
Vasant Vihar, New Delhi 110057

Kind Attn: Mr. Harish K. Vaid
Pear Sir,

Sub.: Application under Clause 24(f) of the Listing Agreement

We are in receipt of your letter enclosing the draft Scheme of Amalgamation of Jaypee Hotels
limited, Jaypee Cement Limiled, Jaiprakash Enterprises Limited, Gujarat Anmjan Cement
[imited with Jaiprakash Associates Limited.

We have perused the draft Scheme of Amalgamation and the related documents/details submitied by
you including the confirmation ol the Company Secretary that the scheme so submitted does not in

any way violale, over-ride or circumseribe the provisions of Securities Laws or the Stock Exchange

reCuIrements.

Accordingly, we do hereby convey to you our ‘no-objection’ with limited reference to those matters
having a bearing on listing / delisting / continuous listing requirements within the provisions ol the
Listing Agreement. so as to enable you to file the scheme with the Hon’ble High Court. 'the
company is required to comply with clause 24(h) of the listing agreement which inter-alia states that
“the company agrees that in the explanatory statement forwarded by it to the sharehoiders u/s 393. il
shail disclose the “fairness opinion” obtaimed [rom an independent merchant bankers on valuation of
assels ¢ shares done by the valuer for the company and unlisted company”™. The company 1s also
requested (o obtain in-principle approval as per clause 24(a) of the listing agreement from the
I:xchange, before issuing further shares or securities.

Yours faithfully,
For Nationa Stock Exchange of India Limited

'S Checklist of all the further issues is available on website of the exchange at the foillowing URL
hitp:/Awww.nseindia.com/content/equities/eq checklist.htm.

Exchange Pl3za. Bandra Kurla Complex, Bandia {f). Mumbai 400051, India. Tel: +91 22 26598100 / 66418300 Fax: +91 72 26598120 Web site: www .nseindia.cc
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Ref: DCS/AMAL/SKS/24(f)/1008/2008-09 January 12, 2009
The Compa'ny Secretary,

Jaiprakash Associates Limited,

Sector - 128,

Noida ~ 201 304.

Dear Sir,

Sub: Application under Clause 24(f) of the Listing Agreement to the proposed Scheme
of Amalgamation under Sections 391-394 of the Companies Act, 1956.

We refer to the correspondance resting with your letter dated January 12, 2009, forwarding the
draft Scheme of Amalgamation of Jaypee Hotels Ltd. (JHL), Jaypee Cement Ltd. (JCL),
Jaiprakash Enterprises Ltd. (JEL) and Gujarat Anjan Cement Ltd. (GACL) with your company.
We also refer to various Exchange correspondence and discussions with company
representatives in connection with the captioned matter. '

The Exchange has noted the confirmation given by the Company stating that the scheme does
not in any way violate or override or circumscribe the provisions of the SEBI Act, 1992, the
Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act,
1956, the rules, regulations and guidelines made under these Acts, and the provisions of the
Listing agreement or the requirements of Bombay Stock Exchange Limited (BSE).

The Exchange has also noted that the company vide its letter dated December 30, 2008, has
undertaken to lock-in 25% of the new shares to be issued against the shares of unlisted
transferor companies i.e. 2,06,05,246 equity shares for a period of three years from the date of

listing of new shares at BSE.

Accordingly, we hereby convey to you the Exchange's ‘No-objection’ with limited reference to
those matters having bearing on listing/ de-listing/ continuous listthg requirements within the
provisions of the Listing Agreement, so as to enable you to file the scheme with the Hon'ble

High Court.

It is to be distinctly understood that the Exchange while granting the “No-objéc‘tion” does not
express its opinion on the fairess or otherwise, of the valuation of the entities concerned or
the exchange ratio proposed in the said scheme of amalgamation.

Moreover, your attention is drawn to the amendments to Clause 24 of the listing agreement as
directed by the Securities and Exchange Board of India (SEBI) vide its Circular No.
SEBI/CFD/DIL/LA/G/2008/4/09 dated September 04, 2008 whereby the company is required to
appoint an independent merchant banker for giving a fairness opinion on the valuation done by
valuers. Further, the “Fairness opinion” or the merchant bankers shall be made available to the
shareholders at the time of approving the resolution. You are advised to comply with the said

amendment to the Listing Agreement.

Bombay Stock Exchange Limited Registered Office: Floor 25. P ) Towers, Dalal Street. Mumbai 400 001 India Tel - 491 2222721234433
Far: +91 222272 2082/3132 (Listng) 2272 2061 /41 739 /37 {CRD} www.bsemdia.com
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The Exchange, however, reserves its right to withdraw its No-objection approval at any later
stage if the information submitted to the Exchange is found to be incomplete / incorrect /
misleading / false or for any contravention of Rules, Bye-laws and Regulations of the
Exchange, Listing Agreement, Guidelines/Regulations issued by statutory authorities etc.

Yours faithfully, _
TN @&W’\ '
: RNV R

(Rajesh C. Gandhi) (Saurabh K. Singh)
Manager Dy. Manager
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Ref: NSE/LIST/95910-N January 7, 2009

The Company Secretary

Jaypee Hotels Lid

Jaypee Vasant Continental,
‘ Basant Lok, Vasant Vihar

New Delhi 110057

Kind Attn: Mr. P. N. Kumar
Dear Sir,

Sub.: Application under Clause 24(f) of the Listing Agreement

We are in receipt of your letter enclosing the draft Scheme of Amalgamation of Jaypee Hotels
Limited, Jaypee Cement Limited, Jaiprakash Enterprises Limited, Gujarat Anjan Cement

[Limited with Jaiprakash Associates Limited.

We have perused the draft Scheme of Amalgamation and the related documents/details submitted by
vou including the confirmation of the Company Secretary that the scheme so submitted does not in
any way violate, over-ride or circumscribe the provisions of Securities Laws or the Stock Exchange

requirements.
Accordingly, we do hereby convey to you our ‘no-objection’ with limited reference to those matters

having a bearing on listing / delisting / continuous listing requirements within the provisions of the .
Listing Agreement, so as to enable you to file the scheme with the Hon ble High Court. )

Yours faithfully,

Htional Stock Exchange of India Limited

1 Hari K
; @J Asst Vige President

P.S. Checklist of all the further issues is available on website of the exchange at the following URL
' http://www.nseindia.com/content/equities/eq checkiist.htm.

A



THE UTTAR PRADESH STOC |
EXCHANGE ASSOCIATION

Courier
The Company Secretary 7 2 3
Jaiprakash Enterprises Limited
Sector-128,
Noida-201 364

Dear Sir,

Sub: NOC for the Scheme of Amalgamation of the Company with Jaiprakash
Associates Limited (Transferee Company) under elause 24(1), of the Listing

Agreement.

Please refer 1o your letter No. JEL:SEC:2008 dated December 31, 2008 a]oﬁg with enclosures,
on the captioned subject.

The company has submitted undertaking confirming that the scheme does not in any way
violate or override the provisions of the SEB| Act, 1992, the Securities Contracts {Regulation)
Act, 1956, the Depositories Act, 1996, the Companies Act 1956, the rules, regulations and
guidelines made under these Acts, and provisions of the Listing Agreement, or the
requirements of the Uttar Pradesh Stock Exchange Association Ltd.

Accordingly, on the basis of your undertaking letter dated 31.12.2008 the Exchange hereby
convey our ‘No-Objection'  with fimited reference to those matters having bearing on
listing/delisting/continuous listing requirements within the provisions of the Listing Agreement,
50 as to enable you to file the Scheme with the Hon' ble High Court.

However, the Exchange reserves its right to withdraw its No-objection approval at any fater
stage if the information submitted to the Exchange is found to be mcomplete/incorrect/
misleading/ false or any contravention of Rules, Bye-laws and Regulation of the Exchange,
Listing Agreement. Guidelines/Regulations issued by statutory authorities etc.

Thanking you,

Yours Faithfully,
For The Uttar Pradesh Stock Exchange Assn. Lid. CERT’FI'ED TRUE ngﬁ
IMITED

For JAIPRAKASH ENTERPRIS
(m @ng"” Jey May.

AGM Listing (RAJEEV KUMAR)
Company Secretary

Date: 12.01.2009 LTD.

Regd. Office : 'PADAM TOWERS', 14/113, CIVIL LiNE1S,DI<5!;F;If’2USR3812$58 (;0338220
Gram : 'SHAHEBAZAR', Phone : 2338115, 2338074, Fax: 91- \

i *Visi - www.upse-india.com
E-mail ; upse@vsnl.in and upstockexchange@gmail.com *Visit us at - www.up

i
]
k]



- | - i ssa v e ¢ e S s . o -'j’ $ L\ww
o ey
DELHI STOCK EXCHANGE LIMITED ;.

Regd. Office: DSE HOUSE. 3/1, ASAF ALl ROAD. NEW DELHI-110 002
Phones : 23292417-18. 23258069-70 W Fax : 011-23292181, 01123292176

January 14, 2009

PR E S T/3T89INR S|

The Company Secretary,
Jaiprakash Enterprises Limited,
Sector-128,

Noida-201 304

Amalgamation of the company with

Sub: - NOC for the proposed Scheme of
der Clause 24(f) of the Listing Agreement:

Jaiprakash Associates Limited un

Dear Sir,

with your letter dated January 12, 2009 forwarding

We refer to correspondence resting
f your company with Jaiprakash Associates Limited.

the draft scheme of Amalgamation 0

onfirmation given by the Company stafing that the
scheme does not in any way yiolate or override of circumscribe the provisions of the
SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Companies Act,
1956, the rules, regulations and guidelines made under these Acts, and the provisions of
the Listing Agreement of the requirements of Dethi Stock Exchange Limited (DSE).

The Exchange has noted the ¢

Accordingly, we do hereby convey to you our ‘no objection’ with fimited reference to
those matters having a bearing on listing / detisting / continuous listing requirements
within the provisions of the Listing Agreement, sO as to enable you to file the scheme

with the Hon'ble High Court.

The company is required to comply with Clause 24(h) of the Listing Agreement which
inter-alia states that “the Company agrees that in the explanatory statement forwarded
by it to the sharehotders Ufs 393, it shall disciose the "fairness opinion” obtained from an
independent merchant banker on valuation of assets / shares done by the valuer for the

company’.
The Exchange, however, TESEIVes its right to withdraw its No-objection approval at any

later stage if the information submitted to the Exchange is found to be incomplete /
incorrect / misleading / false or for any contravention of Rules, Bye-Laws and

Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by the
Statutory Authorities etc.

Thanking you, .
CERTIFIED TRUE COPY

Yours faithfully, . For JAIPRAKASH E
Yours faithfully, NTERPR'S“ES LIMITED
For BELHI STOCK EXCHANGE LIMITED, Cblle_
v Yo
\ {RAJEEY KUmH,ai

(P.KWISKHA) Company Secretary

MANAGER (LISTING)



IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD

ORIGINAL COMPANY JURISDICTION

AFFIDAVIT

IN

COMPANY APPLICATION No....... OF 2009
[Under Section 391 read with Section 394 of the Companies Act]

IN THE MATTER OF AMALGAMATION OF :

JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED

WITH

JAIPRAKASH ASSOCIATES LIMITED

DISTRICT : GAUTAM BUDDHA NAGAR

JATIPRAKASH ASSOCIATES LIMITED
having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP}.
(Aiso referred to hereinafter as “JALN

JAYPEE HOTELS LIMITED
having its registered office at

Hotet Jaypee Palace, Fatehabad Road
Agra, Uttar Pradesh,

(Also referred to hereinafter as “IHL™

I

JAYPEE CEMENT LIMITED

having its registered office at

5 Park Road, Hazratganj,

Lucknow 226 001,

(Also referred to hereinafter as "ICLM

...... Transferee Company

Transferor Company No. 1

Transferor Company No. 2

738
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4, JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).
(Also referred to hereinafter as “JEL")..... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
Listrict Gautam Buddha Nagar, (UP) .
(Also referred to hereinafter as “GACL")...Transferor Company No. 4

.............................. APPLICANTS

AFFIDAVIT of Harish K, Vaid, aged about 55 years, son of Shri R.L.Vaid,
resident of C-1/1172, Vasant Kunj, New Delhi - 110 070.

[DEPONENT]

I, the deponent above namead, make oath and say as under — .

1, That I am Senior President (Corporate Affairs) and Company Secretary of
the Transferee Company and also the authroiéed person of all the above-named
four Transferor Companies to file the accompanying Company Application and to
swear this affidavit in support of the same. The deporent is fully acquainted with
thé facts of the case and is in 3 position to depose as under.,

2, That the accompanying Company Application has been drafted at my
instructions and on the basis of information and documents supplied by me. I
have read and fully understood the contents of the said Company Application,

I, the deponent named above, do hereby verify on oath that the contents
of paragraphs nos. 1 and 2 of this affidavit and those of paragraphs nos. 1 to 25
of the accompanying Company Application are true to my knowledge; the
documents annexed to the accompenying Company Application are true copies of
the original documents ¢ NO part of this affidavit and the accompanying Company
Application is false and no material fact has been concealed therein, SO HELP ME
GOC.

[DEPONENT]




737

Lo, , Advocate, High Court at Allahabad, state that the
person making this affidavit and claiming himseif to be the deponent is the same
person as verified by me from the perusal of papers produced by him before me.

[ADVOCATE]

SWORN before me at ... onthis..... day of ... , 2009 at

am. by the above-named deponent who has been identified by the above
Advocate,

I have satisfled myself after examining the deponents that the deponent
has read and fully understood the contents of this affidavit,

OATH COMMISSIONER




!

" R.P.AGARWAL

ADVOCATE, HIGH COURT
I-A- AUCKLAND ROAD.

ALLAHABAD- 211001
PHONLS 1 (0532) 2423673/2422682
E-MALL : rpagr@sancharnet.in
MOBILE - 9415217208

.
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TN THE HIGH COURT OF JUDICATURE & “LLAHABAD
GRIGINAL COMPANY JURISDICTION

COMPANY APPLICATION No.

.’/.
W

.............. OF 2009

[Under Sections 3917394 of the Companies Act, 1956]

N

DIST. ;. _GA."TAM BUDDHA NAGAR

iné

IN THE MATTER OF :

COMPANRIES ACT, 1956

AND

/ I THME MATTER OF AMALGAMATION

Pyl
Ui

WITH

JAIPRAKASH +3SOCIATES LIMITED

DIRELTIONS TO CONVENE MEETINGS UNDER SECTION 3915, =0 2747

IAPRAKASH ASSOCIATES LIMITED
feving its registered ffice ot

Sector - 128, NOIDA- 201304

ainct Gautam Budaha Nagar, (UP},
iAlio referred (o horeinalter as “3AL")

JAYPEE BOTELS LIMITEDR

faving it rogisteea office at

Hated Jaypoe Palace, Fatehabad itoad,
A, LLE

P50 tefeired Lo hercinaflor as “IHL” !

JAYPEE CEMENT LINNTED

fdbeic IS segistored o o

*Pork Rood, Hazratgan,

Luthnow - 226 001

i+lio refied to hereinater as* JCLY)
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% JAIPRAKASH ENTERPRISES LIMITED
naving its registered office at
: Sector - 128, NOIGA- 201204
. District Gautam Buadhy hagar, (U,

o

1Also referred to hereingfior as “JEL"
.. Transteror Company No. 3
35 QUJ».MT ANJAN CEMENT LIMITED .
f f baving its registered office at '
i Lador - 128, NOIDA- 201304
j i is!m’.t Gautam Buddha Nagar, (UR)
: so referred 1o herginafter as “GACL™]
oo Transfesor Company No. 4
%ix..i’ '
I rerecreresrsnensesranenaneees APPLICANTS
FNELE THE CHIEF JUSTICE AND HIS COMPANION JULGES OF TH:
WORESAAD COURT
/
Toe hpplicants above named, MOST RESPECTFULLY, beg to submit a:
prlor -
:i:r
~ Trat the Applicants are mownré this Application seeking directions of this

st Ot fo convene mestings T he Equity Shareholders of the Appligant

I SO T
EESUCHE L DO

Wiy s of Transferor Company No. 2 ie. Jay it
?;:") e bnuted] and the Creditors of atl the Applicant Companies, under Sactions

ok Companies Act, 1956, fof considering and dpproving, with or without

ST 5;%1,;"5_;.:-‘1& sroposed Schem of Amaigamation between the Applicant
, N ,;:::.;:‘n"'zd*o-!-‘wr directions wcidental thereto. Trxc meeting of the Equity

EaREt »;uef the ‘Framremr Can}pany No. Ziﬁaypee Cement Limited] is sought
e D -~:‘-‘*¢g.{i sath 88 the say

Company s a wholly owned subsidiary of
=3 Limaited [Trgnsfor: Conspany], which itself s onz of the

:

Soand e Bany & ey
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Lamited ¢Clrnsteror Company No. 2) as the said Company s i sCholly osned
subsidiary of Juiprakash Associates Timited Clransferee Conpany k. and thal

the Bowrd of Bircctors of the said compuny hive alrendy approved the

proposed "Schicme of Amalgamation’.
. < AL
o g _._y 1o ’

Fload Sher IR Agraad assisted b St Mdiss i Sath,

Addvocates Ton the apphicant compumies,

3, The drall "Scheme of Amalgamation’ mmmeacd o hi GOy
application approved by the Board of Dircetors of the applicant companics at
their tweering dited 22.12.2008 vide resohaions duted 22.12.2008: 17.1.2000
amd 28, L2009 respectively, proposes 1o amadgamate laypee Hotels Baositad
SIS with ity registered office st Hoted Javpee Paloce s Patelnbad Rowd.
Agrit, WP CPrsteror Company Noby dypoe Coient Limited 101 with
s registered office at § Purk Road. Huzrnipand. L uckoon CPnmstenn
Company No.2b aiprakash Enterprises Limited” 7308 wab s wpnivied
affice al Svetor 128, NOHYAL Distiicd Gantan Hudhdhn Nagin s
Compuny No. 31, and Gujarat Angan Cersent aatied” “GACLT wath s
registered odfice wt Seetor P28 NOIDAL Diviier Gautin Budh Nagar
CUranstoror Conginy No.d) with Jaiprakosh Sasocnaes Limied 1M “ ith
it resistered office gl Section 128, NOIDAL Dy Gaosiy Budh Nagae
bramsterce Compuay). All the compities luive Haar regislonnd 'nﬂ“m-.n:-s‘igi-‘é;;sit‘
A

within the teritorial jurisdiction of High Court ot Allababaid.

- .
4. The copies of she Buest "Memomudom amb Aeteles ol Assogmbon’ al
the compaies are amnexet 10 the company appdicanon, Ty Doanciad detinds

of these vornpraies sy be sumanarized as fudlos -

JAIPRAKASH ASSOCIATES LIMITED

Teansterere  Compaty, wis

Jgpwnkash  Associates  Bimited.

incorporited ws a public imited company wader the Companies Act, 1936, an
F5-11 1995 in the Stue of Uttar Pradesh vader the st of “Beba Cemint
Limiied”. s name wats changed from time 6 tine sud Gisfly fo s present
e it elfet from 1123 2064, T
Piae Authorized sl Issoed, Sebwseriinad sl i';m; ﬁ-ga' il ol !Inj

@;\Nf {;3"(5 Lf'g;mp;m_\ ot 3G 2008 hoes been o ol

ncosn
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6. JAYPEE HOTELS LIMITED o DLt

Jaypee Hotels Limited, the Trnsferor Company N, {, wits
incorporated as & public limited company under the Ce mx;:zulic; At 1930, 0n
29-12-1980 in the name of ‘Siddharth Inter-continental Ilotcls {Indiz)
Limited’ in the National Capital Territory of Debhi. The registered office of
the Company was shifted from NCT of Delhi to the State ‘ol: Untar Pradesi
* and this alteration was confiemed by the Company Law Board vide its oider
dated 19-02-1999. The order of the Company Law Board was duly registered
with the Registrar of Companics, Kanpur, on 23-02-1999, e name of the
Company was changed to its present name ‘Jaypee Hoiels Limited' with
effeet from 20-0-1987,

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

Ason 3032008

UTHORISED CAPITAL - ’ v’ ‘ -,l““a.-
S9,000,000 Equity sharesof Rs. 10 &ach ) 5*}5');.("3:(){}(};{ » ';s: , ‘
100,000 Preference Shates of Rs. H0 cach - w CARTN
TOTAL W |

58,490,000 Equity Shares of Rs. H)cach
fulty paid up §5:4,900,000

The Transferor Compariy No. | is a subsidiary of the Transferce
Company, which holds 72.18 % of the Paid Up Capital of the Fransteror
Company No. 8

The Company received Cortificaie of (Iummcncc:égml of business on

23-02-1981. ‘ L

The audited accounts of the Company have beep presented to the ..

sharcholders up to the financial year ended on 31 03-2008, The summarized
{inancial position of the company as per the fitest Authited. z'\(:umms.i?;;us

under :

As o 32008
[T

Fixed Assets (Wi)\f} ’ mgk i
s —~&llahabad .

1112029
-

s

Lttt emrmorioiiin

BANT

T,

o
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mqu}mm a5.a pnbhc limited company under the ¢ mng,asmu,s ;Xf.l, (950, 08

19-10:2004 iy the State of U
The Authotized and Issuaé Snbm.mbtd aitg Paid up. (up;m of the

Company has been as upder-

1566 ﬁG@ %{)0 Ezgu‘_: y-;shams af Rs. 10 gach 000000000
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The Company received Certilicate of Commencement of business on
28-07-2005.

The avdited accounts of the Company have been presented 1o the
sharcholders up to the financial year ended on 31-03-2008. The summarized

financial pusition of the company as per the fatest. Audited Accounts is as

Juiprakash Enterprises Limited, Transieror (‘nmp.my No 3, ks !

incorporuted as a public limited company under the omp«nu,:, f\u 1956, vt
13-04-1978 in the name of ‘Ut Rasayan Udyog Limited” in the Nationad
Capital Territory (NCT) of Delhi. The name of the Company w;i%- c-ha’n;..t:ci W
“Jaypee Chemicals Limited” with effect from l4~{}7~1‘)§ﬁ lhn mglﬁlﬂtd

Pradesh and this alteration was confirmed by the G ump.m) Taw" Bumd wds:
its order dauted 21-04-1986. The Order of the Conyumy Lty el wais ciul.y
regisiered with the Registrar of Companies, Delhi & Iaryana, 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.

- under :
Ason 31-03-2008
Rs. In Lacs
ASSILS ¢ .
Fixed Assets (WDV) e e
Investments v KRN
Current Assets, Loans & R
Advances 91 o
Less Current Liabitities A
& Provisions 197 S (e
Mise. Fxpenditure 200
TOTAL AR
SOURCES QF FUNDS :
Share Capital 35,598
Share Application Money 2,110
Reserves and Surplus __ a8
TOTAL ' Y 73(‘!
8 JAIPRAKASH ENTERPRISKS LIMITED - L

" office of lize Company was shiffed from NCT of i}dh; . sin 33!3111. ol hlt,u‘ .

Liad
Bigh Counrt
Altzhabed

e T D
vils - i,
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The Awthorized and Issued, Subscribed i up Capital ol the
Company has been as under -

28,800,000 Eqmty shams ﬂf Rs, 10 each 298, mmm '
20,000 9% Cumulative Preforgnce Shares _ ST e
of Rs. 100 each | " 2000000
TOTAL W00.000.000 .

‘ EDANDPAID UP CAPITAL Y 27+ i
26,700,000 Equity Shares-of Rs, 10 cxch RIER
fully paidup “ .8y

The vbjeets of the Company are %3 out In thy Oh‘jcms Clause of the
Memomndum of Association [Annexure - 9 heretel 1t is: pmsg,;:ﬁ!y enguged
in the.business of Civil Engineering Construgtion, has limestone mines, Real
Estate and factory _pmmizsgs&izﬂ: Sikandacibad (near Dufhiy which is proposd
to-be used for setting up & Clinker Giinding Ui,

"The Company received Certificate of Comprmcement of business on
01-06-1978. ’

The andited accounts of the Company liuve o ;nw;h:&;:d o the
shiarcholders up o the financial year ended on 31.3.2008.

financiat position of the company as per the latost Audited Accounts is as

The summiarized

under

Ason 31032008

Re I Bacs

Ta o,
. i,

£ .
.: N
E.ZSM Tt
e, ﬁﬁ s, .

vOF w..a;I Assets (WDV)
Clapital Work-in-progress

Investments R UIE DR
- Current Assets, Loans & CoL

Advances 7,440 )

LessCurrent Liabifiles .

& Provisions 1023 (18%

‘Dxeferred Tax Lisbility Reih]

TOTAL 6,399

o g

o
o d

mgh Gwrt
&nahabmd

1
I
.
\
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SOURCHS OF FUNDS
Share Capital 2,670 -
Reserves and Surplus . 3929

TOTAL 6:599

9. GUJARAT ANJAN CEMENT LIMITKD o o
Gujarat Anjan Cement Limited, Transieror '(‘omfj.my N ‘I"‘\‘{.’;S: ‘
incorporated as a public Hmited company under thic (.()mp:lm{.s A{.t 1‘)% un v ‘
06-05-1992 in the name of *Anjan Cement Liinited” in the: 51.11; of- (.u‘iam{' | S
Thee name of the Company was changed to “Gujarat Anjun ( uncnl !.umu, 5 ;
with -cffect fiom 18-03-1996. The registered office. of ttu. {omp.my wits
shifted from the State of Guijaral to the State of Utk Pradesh sud his
alteration was confirmed by the Company Law Board vide its arder dated 17-
12-2008. The order of the Company Law Bourd was didy registered with the L
Registrar of Companies, Kuenpur, on 19-12-2008.
The Authorized and Issued, Subscribed and Paid up (mpsml of the P
Company has been as sader~ . P 2

CAs éh 31-03:2008 .
AUTHORISED CAPITAL : L : ot
350,000,000 Equity shares of R, 10 cach 3500000000 . oy
. “ tL ‘ o

[SSUED, SUBSCRIBED: AND PAID UP CAPITAL ¢ S o
333,975,070 Equity Shares of Rs. 10 gich o !

N : M

fully paid up LOTIA3IRIEN £

. . " .ﬂ':.'_ .-.rf"".‘f - 2 o

As on 31-10-2008, being the valuation date, the Paidt up {fz‘i;.‘:irl:il‘*s(fﬁc)d
increased to Rs.3,499,750,700 divided into 349975070 Hquity Shares of C

Rs, 1) cach. 3 L

The (Zampany is a subsidiary of the Transferor Company No. 2 i !
Jaypue € unmt Limited, which hokls 95.31 4 of the cyuity. share capitil of t
the Company. Since Jaypee Cement Limitesd is 5o subsidingy of the Translorey
Company, in view of provisions contuined in seation 4(I}e) of the .

Companies Act, Gujarat Anjan Cement Limited is deemed 1o be subsidiary of

the Transferee Campany also,

thh Court '
e Allshabad .



A 5

r— pt};.:lmn of: tiw, company-as poi: m §’ii& ndit

mdcr. :

10, ‘e scheme proposes the "Appoiiited D :
: ‘Effcﬂtwa Date! to e the. date on which the. m,m-!md wpy ai ih:, nrdmf ﬁf thg,

.I.”hgh Court ’sancmmng the: schema. s filed wa{h the Registrar of the
Companies, U.B.




Depositories as on the Record Dise o be fised hy the Bowd of Pirectuny ol "

the Fransferee Company or a duly constituted commitiee of such Bo‘t!'d of. ‘
Directors - - oo o
K} ' !!k ) \ N '

(a) ONE equity sharc of Rs. 2/- (Rnpum Two nniy'),;cl'c..dui,d as,

fully paid up, in the Transferee Company fog every: OM equity 5!}41‘0‘
of Rs. 10/- (Rupees Ten only) fully paid up hbld tn lhc T ransfuor

Compiny No, 1. )
thy ONE cqmty share cf Rs. 2/ (Rupees “I'wo only), credited s i
fully paid up, in the Transterce Company forevery TE N cquity shares -
of Rs, 10/~ (Rupees “Teri only) cach fully paid up. held in the _
"Trunsferor Company No. 2, ]
(¢) 'THREE equity shares of Rs. 2/ (Rupees Two only) each, .
credited as fully paid up, in the Transteree Company for every ONE - o
equity share of Rs. 10/- (Rupees Ten only) fully paid up tield i’ the. !
Fransferor Company Ne. 3, '
()  ONE equity share of Rs. 2/- (Rupees Two o \‘}, u‘udm,d 1 Y
fully puid up, in the Transterce Company for every ELEVEN w{uﬂy s
shares of Rs, 10/~ (Rupees Ten only) cach lully paid up ekl in 1It<, S A
Transferor Company No. 4. e aa
‘ o e . ", ’”.. ) T t : d
12, The scheme further-provides that the shaves held l":"y the appligis = . B
compunics in cach other will not stand cancelled, The said stares wiltbebeld =7 7
by the trust Tor the benefit of the respective applicants wmp.mm as p;cwuiui R }.[5
in Clause-5.02 10 5.05 of the schome:, '.‘Ii;*,.‘, L ?‘;
l“"_;-’s‘:'fa .. '.
. ’ o 1 ‘ < ;?‘t &‘g ‘
13, Shii RP. Agrawal, leamned counsel for the applicanty cowipdaics. :
submits that the holding of shares of the applicant companies in trust for the: _ C
‘benetit of the applicant companies and upon the Scheme becoming effective, ‘
for the bencfit of JAL is not in violation of Section 77 of the Companics Act,
1956, He has relied upon similar arrangement in United Ven_ccrs " Lad, "!
and United Aromatics (P) Lid. by Kereln Hiph Court in (1999) 5 CL] ’
\\
31 (Ker) which in turn has relied upon the orders passed in Company N
Petition No. 27 and 28 of 1994 by the Madras 1igh Court, Shri Agrawat bay
also referred to the similar acrangement in Indian Oif Corporation Limited . toat

in which the company was required to obtain approval of the shareholders of
the company Qn terms of the orders dited 30.4.2007 of the Ministry of

Company Affai;zﬁwhiie according sanction to the "Scheme of, Amalgamation'
the T3P Co. Lid with Indian Oil. Shri Agrawal states that if it is so direeted &

-ryw_'
-

_m.i.,_m.

s
i
it
<




have nat. h@m sssacd whmh raqmmd the *gmmlm, Hy ‘mumiam.;, w;zh the
requirement of the stock exchange where the bonds are listed, k,
i - .

16 i Agrawal has roferced paragraphs 2 1o 13 of the affidavit of Shel
Harish K. V.mi Scmn}r President {Cm‘pm“iib Affairsyand (mnpanv Scmmzy

ofthe 'l mmferw Qompmy quoted a5 follows:-
Wt
L. ‘;
;m;mm :.fumuf ?w VOIS - ek
ffw bt im\’- Deededs © 20
. E BR i
i
3 4 ‘i
L‘N : gl.':"é
L P ER
: . . 15 ]
3 : 3
e 4 !?mt amder Cletuse 3 of the T st f)ma‘ Iim i::mys e E% S
'reprfm’med ete‘fmr b} the “Gilobal {a’ug{m'ﬁf(‘ S f!ze K fma?n‘v o
I




g‘,’"-’

Centificates’, i issued. The form of Definitive Certificare and the

conditiony applicable to bonds when the definitive coevtifivates are

ixsued, are given in Schedule - 1 10 the Trast-Deed [Pagex 28 10 72 of ’ !
the Trust Deed]. The form of Global Certificate and the conditions _
applicable to such bonds are given in Schedile 2 to the Trast Deed b
fPuges 73 to 78 to the Trust Deed]. ) . v

4. That the deponent staies that ail the 1'CC By mued hy the v
Applicant Company ie. Jaiprakash Associates’ Limited. are R
represented by Global Certificate and noi by Definitive Cernju Y. SR
The deponent states that no definitive certificates have. fwm issted (ga S K 'f

are outstanding, § e ot

K * e #

5. That in view of above, the conditions mentioned in Schedale 2+

to the “Frust Deed are relevant and applicable. I e mndm(ms

mentioned in Schedule - 1 are irvelovant aud unt app{mfbh* PR :
.I

6. Fhat as provided in Clause 30 af the Teast Deads n’w hfuf)rsf L g

Certiffcate ds reguired 10 be issued in e e of :twmtw rqu BENITR
comman. depository for Euroclear aml Clegistre funwl.n_\:’mh:fuu ¢ J ; .
being the depositories. Cen v

% v 3
‘- . <y

7. That the deponent siates that in the JPCSERE Tse; the neaniney T
ax wnwmplaud in Clause 3.1 ix ‘Hw Bank of New York Depasitory o :
(Nominees) Limited' and Global Certificate Jur the entire aiount af

FCCRy has been issued in the namé of ihe said nominee as mentioned .
in the form of the giobal certificate given on page 73 of the Trust &
Deed. Fhe said nominee is the holder of all the FCCBy and'registered .
as such-in the Reg;szer of Bondholders, as mentioned i the Jorm uf
the global certificate given on page 73,

8. That as mentioned in the Trust Deed as well as in the forn of
Globat Centificate giver on page 73 of the Trust Deed, the ok of
New York is the Trustee under the said Trust Deed.

3 That the condition pertaining to "Meciings” adetiened o page
74 of the Trust Deed, provides that the registered holder [The Bank af
New York Depository {Nominees) Lumml[ will be entitled to auend N
and voiy at the meetings of bondholders. The Trusiee ie. Bank of New ‘
York, is allowed to appeint any account holder as the proxy izm he

shall not be entitled 1o vore. ‘ S

0. That the condition pertaining o ‘Notices” mentioned on. SPUBE
75 uf the Trust Deed, provides that yo long as Hw Bondy are, o
represented by the Global Certificate and thiy G ebadl, ( w!eh(wo ds T

held by the nominee of Exroctear and Cleaestreant., Hiotis iy -.'t’qhm'd . oo
10 be given 1o Bondholders may be given Iy iheir heing defivered il !,f
the relevant clearing system for communivedion byt r:m'nml:‘u‘ 4
avc'azmrhafders in substitution: for potification, as- wqmrr*d by the

| Conditivns. The expression Conditions' hox heen defined i Clanse
1.1 o page 2 of ihie Trast Deed which reads ay under-




' -above terms and conditions Qj‘ L
the. m*dzsmw o be'mmn

**Cﬁnﬁmms” means the teems and cmzdn‘is_m set. mﬁr m
Sthedule 1 as from tiny To e modified in ac
:Zm ims*t Df:ﬂ*& t it y

_ S; !u-:iuiv f s ﬁ;rpfi 7 it

then ﬂ?é‘i ndi:iwas ﬁ_{’f‘ﬁ'ﬂ )
7 of Schedide | om Jeige 6% af the Pkt el

Fhe }mé{ff; mond |
readts e under -

“,i 7 No:zcex '

Fimes).An
ngiven on the lateraf
he seventh-day after

substiiution far rxory‘" cation, o m;mmf frvthe ¢ rmdrfmns, 2

#ey 2 i;“,

. That Clouse'6.L3 ot page 10 of the Lraxe !Ju;! ﬁfsu ;rmm& %
thar in case of mnxakdf Tt dmalpameation; merger o aggtice

shall he giver 1o the. Tristee and the Principal Aqw! m:ri ilu'
-Bt}t@{i‘flﬂfﬁfﬁ?’ [!o;’? f fw 'ﬁwii‘ of A’sz York f}{‘pmtmj-vﬁ

Wﬁffﬁ rizg Eandsr are ifz the jomz Lluhal
pointout that notice meant for Bondhalier Le., The arikiof. New ;
BDepository (Nominges) Limited. iy reguired 1o be. seny :o Burdt]

*anid Clearstream as pmwdad under th f:rms’mg Nwmm m peide.
Of the Trisy Deed, w

A4 “thar the deponent miost

Es ffz{* nam*m a] Ef!ﬁ‘ mﬂe.rmgs :gf
d Jor c’fmm[(*i‘f&fm; ;}f ﬁw ;}mpgmd

zl;}tm;ee _{1 ¥ reim a{f; m .




Limited is concerned. The same are neither required to le sent o the,
accauntholders individually nar the same are requived 10 be published”
in newspapers owuiside India ax othersise cm:mnp!a'('f‘d uncler -
Condition No. 17 which condition is applicable when bands are
Issued in the form of Definitive Certificate. In the present case flae:

bonds being represented by Global Certificare. notices sent 1o e ;v

Trustee ‘and the Prmczpai Agent [ie. Bunk af M'w York{, aud
Euraclear and Clearstream will be fill and sufficien mmphwu o nuh '
the conditions of the Trust Deed, S
15, Thatthe deponent states that the potices of the :m'c'um:.\ will IJ(' :
duly sent to Trustee and the Prineipal Agent-fie; Bauk of New im'&f :

and Enroctear and Clearstreant oy per theterms of e st !)w-d 15, .
1

applicable in eave of Clobal Certificate. : )

cabertr

L -
. 5. al‘_ . .\

17, Having heard Shri R.P. Aprawaland considered the {;m‘\hsmm ql f.ho.' .

Companies Act and the Rules and taking -into account the interest of the
shareholders, creditors, and public interest  the Coun dircets that the

‘meetings of the shareholders and creditors, cxeept the meetingy of cquity

shareholders of Jaypee Cement Limited which is wholly owncd subsidiary at

Jaiprakash Associates Limited and for which directions sre issued (o exempl

the meéting 10 be held as follows:- )
/

1} The meetings d'flthe equity shareholders amd creditors of all the
companics, except Jaypee Cement Limiled, which s wholly owned
subsidiary of }sijprakésh Associates Limited in all nine mectings, will be held
Wnsﬁlma of Information & Technology University A-
10 Sector-62 NOIDA 201307, on the dates and timings given as follows:

——

T

Ay Meetings to be held on 27.3.2009- Friday . o

{i)  Meeting of Equity Sharcholdersof j
Jaiprakash Associates Limited, T
Transferee Company M

(ity  Meeting of Creditors of { o
Jaiprakash Assccine Lid,, R
Transferee Compiny QrieM o

(i)  Meeting-of Equity Sharcholdens of
Jaiprakash Enterprises-14d.,
Transferor Company No. 3 {(4.30 PM

By  Meetings to be held on 28.3.2009 - Saturday
(i} Meeting of Equity Sharcholders of

Jaypee Hotels Litd,
Transferor-Company No. | HLA0 AM
_ Meeting of Creditors of :
m gh Cmiﬁ ' Jaypec Hotels Lad.,
ﬂ!hha’ﬁ&d : o

WIANM Lt
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€ Meetingsobeheldon 2932009 Sunday . O
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"Luiiﬁt.mﬁ c:i P img et atif:astﬁ days br.,{bm 1hn HIGCHITES ,___tj.xfi_
hn hglﬁ, “The nofices. of the mi,t.imi,a shall ubso b ;}ubhaiml i z

?aj?s

Lucknow,

féiy 'i:mm;kJagw,mﬁﬂmﬂ;px;t}iexiwim} NCR Bedht A
i L:Lknﬁw,

SR ’
and: Mumhm . %5 )

@ Duily News Activist (Hnglish) published from Am | i o .

€}  Asian Wall Street Joumal : R & .

@y ¥ snam‘:mi Times pubhﬁhcd and having e:m,umzmn in- -
: ,mep& _

{g} ' 133& natice of the meetings-to the bond holdrs of e (Jkihﬁ!
Certificate shall be served upon the Bunk ol New York o

Yrasiee :}Ethc Global I)prtgz: y (m:! Toate for infornuition
ihmagh ﬁze miavam eimnng systom:as provided ou p prge TS0t
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19.  Inaddition to the aforesaid directions regarding the mode of service of
the notices of the meetings of the shaceholders and creditors uf !hc applic;mn ' (
companies the applicants shall alse provide the information un mlunu of TR

‘[‘_

separate wch\ﬂ(,. or on a separate windawflink on the. wv!miun[ .In i '\h y

Associates I.irmtcd providing for all the information uu.luduuﬂ the tm!ux af'
W

Ahe Courty Scheme of Amalgamation; fuest audited annual reports of the.
ﬁpiicant companies; Articles and Memorandum: o Association of e

applicant companies; fairness statements; resolutions of the Boaed of
.__*____._—‘—“—-‘-—_;

Directors of the companies and no obj

Hers from the stock exchange
and the Trust Deéd constituting US. $ 400,000,000 Zero Coupon
Convertible Bonds due 2012 convertible into ordinacy shares of Jaiprkash

o200 The cut of date of the list of shareholders for the pueposes of sending

notices is lxed @ February 13, 2009, but lor the purposes of voling rightes

’ the latest available records of the sharcholders shall be utilized. Por the
purposes of issuing notices to the credifors the cut of date s fixed oy
December 31, 2008 but for vonailnhlc vecords of the creditors ‘
shall Be used. ! o .

o
Z 21, The quorum of the meeting shall be as provided i‘n ek ’_’_

Association of the respective companics  for the mw[mns ol dhe’ o

C_—_ B L) . -
sharcholders. Ihe proxies shall be accepied providl the proxies o the

prescribed form are filed atleast 48 hours betore the scheduled meeting it the

registered office of the company. For the creditors mectings, the same

quorum and method of voting by proxy shall apply. The Court however N

reserves its satisfaction with regard to the requisite majority for approving "
. , . . R

the resolutions passed in the meeting. !

22.  The shareholders and creditors of the Company shalt vo_lc:' va. the
resolution to approve the Scheme of Amalgamation 0 be fi:;ssc{i "with or.
without any medification. They shall also vote sqw.mm~ oo !
‘ mt of _paras 502 to 505 of the scheme mg;m!m;, e

e SR RN
o croation of trustof the shares held by applicant conpavies, whu,h are nua m S

& i bouv"-' . b L
B o b cancelled, . ‘ N
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riwzd@ sufficient n of serutineers  Tor thele wssigtance. The voliri Tor -
P mnbez‘ or thelr ussistinc ,__h;___ﬁ“

dcmu}a 3
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25, The appﬁe{tms; shall: mf.:éa‘tir'fhe entire proceedings of the ’t'iwcti:i_g:hy "

dxgtiai ideo camms accmwiy* and shall provide the DVDs 1o the

o %& Cezm
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26.  The applicants are given liberiy to seck any clarification with regard o x { '
to these directions upto a week before the meetings are held. . _ C
L : . :

27. Mg‘” April 2009, Let a certified copy of this urc’lér’i)x.:givcu {(;I ' L o b
counsel for the applicants on P&)‘mum of usual s,h.ut,uhy lomnrmw aid itw R g K
Chatrmen and Alternate Chaiemen fioe of cost by day after tmnurmw.‘ ,-« N ,

" - TRUE CQF’",Y' ar'i'-".‘_" '

Gowing {E) E)epartmu'
Wish Ceurt. Allahahar -






