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iN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
1N THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF : ‘
Company Application No. 03 of 2009
Under Sections 391/394 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

1. JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP). ’ ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at : )
Hotel Jaypee Palace, Fatehabad Road,Agra, Utlar Pradesh. - ) “... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj, Lucknow 226 001 ... Transferor Company No. 2

4. JAIPRAKASH ENTERPRISES LIMITED
having its registered office at ' : _
Sector-128, NOIDA-201304,District Gautam Buddha’ Nagar,{UF). ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at ) ’ )
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,{UP) ... Transferor Company No. 4

T sessseneeneenneaans APPLICANTS
NOTICE CONVENING MEETING :

Teo,

EQUITY SHAREHOLDERS OF JAIPRAKASH ASSOCIATES LIMITED

Take notice that by an order made on 09-02-2009, the-Gourt has directed that a meeting of the Equity Shareholders of Jaiprakash Associates
Limited be held at the premises of Jaypee Institute of Information Technology University, A-10, Seclor 62, NQOIDA- 201307 (UP), INDIA on FRIDAY, the
27 March, 2009, at 10.30 AM for the purpose of considering, and if thought fit, appraving, with or without modification, the ‘proposed Scheme of
Amalgamation of the Transferor Companies with the Transferee Company as named above and also approving, with or without modification, by
separate resolution, the proposed provisions relating to creation of Trust in respect of the shares held by the Applicant Gompanies in each other, which
are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the Scheme.

Take furiher notice that in pursuance of the said order, a meeting of the Equity Sharehoiders of the Company will be held al the premises of Jaypee
institute of Information Technology University, A-10, Sector 62, NOIDA- 201307 (UP}, INDIA on FRIDAY, the 27" March, 2009 at 10.30 AM, when you
are requested to attend. :

Take further notice that you may attend and vote at the said meeting in person or by proxy, provided that a proxy in the prescribed form, duly signed

by you, is deposited at the Registered Office of the Company at Sector 128, Noida 201 304 {U.P.), INDIA not later than 48 hours before the meeting.
This Court has appointed Shri S.D. Singh, Advocate, and faiing him, Shri Diptiman Singh, Advocate, to be the Chairman of thé said mesting.

‘A copy each of the Scheme of Amalgamalion, the Statement under Section 383 and a form of proxy is enclosed.

Dated this 14" day of February, 200S.

[R.P.AGARWAL] o [ 5.0. SINGH]
B Advocate . Advocate
Counsel for Applicant Corpanies ) - Chairman appointed for the Meeting

Notes: .
1. Al alterations. made in the form of the proxy should be initialed.

2. The Company will make suitable arrangément for transportation of Shareholders to enable’them to attend the meeting. Requests for the same - -
should be comimunicated at the Registered Office of the Company by 10.30 A.M. on 25th March, 2009. The bus will start for the venue of the -~

meeting from Hotel Jaypee Vasant Contihenlal, Vasant Vihar, New Delhi 110 057, India at 8.00°A.M.-on 27th March, 2009. These who want to avail
the facility must reach the pick up point by 8.45 AM. ’

3. The details of merger are aiso available at website : www.jalindia.com
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SCHEME OF AMALGAMATION -
oF o
JAYPEE HOTELS LIMITED [Transfercr Company No. 1]
JAYPEE CEMENT LIMITED [Transtercr Company No. 2]
JAIPRAKASH ENTERPRISES LIMITED {Transferor Compary No. 3]
GUJARAT ANJAN CEMENT LIMITED FI'rénéferorCompany No. 4}
JAIPRAKASH ASSOCIATES L}MlTED
[TRANSFEREE CONIPANY]

PART: |~ INTRODUGTION

Jaiprakash Associates Limited, Transferee bémpany, was incorporated as -

publi¢ limited company under the Compzanies Act, 1956, an 15-11-1995 in
the State of Uttar Pradesh under the name of ‘Bela Cement Limited'. The
Company received Certificate of Commencement of Business on 29-1-
1996, Its name was changed to ‘Jaypee Rewa Cement Limited” with effect
from 30-8-2000. The name was again ckanged to ‘Jaypee Cement Limited'
with effect from 3-1-2002 and then tc its present name ‘Jaiprakash
Associates Limited' with effect from 11-3-2004. It is presently engaged in
the business of Civil Engineering Construciion, Manufacty ring and Marketing
of Cement, Hospilality and Real Estate ete. -

Jaypee Hotels Limited, the Transferor Ccmpany Ne. 1, was incorporated'as

a public limited company under the Companies Act, 1956, on 29-12-1980in
the name of ‘Siddharth Inter-continental Hatels (India) Limited’ in the National
Capital Territory of Delhi. The Company received Certificate of
Commencement of Business on 23-02-1381, The registered office of the
Company was shifted from NCT of Delhi ta the State of Uttar Pradesh and
this alteration was confirmed by the Ccmpany. Law Beard vide its order
dated 19-02-1999 The order of the Company Law Board was duly registered
with the Registrar of Companies, UP anc

Limited’ with effect from 26-6-1987. it is presently engaged in the business

of Hospitality, Reai Estate and Civil Enginesring Construction. The Transferee .
Company holds 72.18%of the equily skare capital of the Company and

hence il is a subsidiary of the Transferee Company. .

Jaypee Cement Limited, Transferor Company No. 2, was incorporated as
a public limited company under the Companies’Act 1956, on 19-10-2004 in
the State of Uttar Pradesh. It received

Buslness on 28-07-2005. It is presently engaged in the business of setling
up of Cement Plant in the Krishna District of Andhra Pradesh.. The entire
share capital of the Company is benelicially heid by the Transferze Gompany
and hence it is a wholly owned subsidiary of the Transferee Company,

Jaiprakash Entetprises Limited, Transferor Gompany No. 3, was incerporated
as public limited company under the Comeanies Act, 1956, on 15-04-1878
in the name of ‘Uitra Rasayan Udyog Limited’ in the National Capital
Teritory (NCT) of Delhi. It received Certificzts of Commencemert of Business
on 01-06-1978. The name of Company was changed 1o “Jaypee Chemicals
Limited” with etfect from $4-02-1985 and & fresn Certificate of incorporation
showing the ¢hanged name was issued by the Registrar of Companies,
Delhi & Haryana. The registered office o° the Company was shifted from
Delhi to the State of Uttar Pradesh and this alteration was confirmed by the
Company Law Board vide its order dated 21-04-1986. The Order of the
Company 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 fis present name ‘Jaiprakash Enterprises Limited' with effect
from 13-05-1988 and a fresh Certificate of Incorporation was issued by the
Registrar of Companies, U.P., Kanpur. It is presently engaged in the
business of Civil Engineering Construct an, limestane mines and Real
Estate. . .

Gujarat Anjan Cement Limited, Transferor Company No. 4, was incorporated
as a public limited company under the Companies Act, 1958, on 06-05-
1992 in the name of ‘Anjan Cement Limited” in the State of Gujarat. i
received Certificate of Commencement of Business on 14-07-1992. The
name of he Company was changed to "Guiarat Anjan Cement Limited” with
effect from 18-03-1996 and a fresh Certificate of Incorporation showing the
changed name was issued by the Registrar of Companies, Gujarat. The
registered office of the Company was shifted from the State of Guijarat to
the State of Uttar Pradesh and this alteratien 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 Reg'strar of Companies, U.P, and
Littrakhand, on 19-12-2008,

the Company and hence it is a subsidiary of the Jaypee Cement Limited,
Sinee, Javpee Cement Limited is a subsidiary of the Transferee Company,

hence Gujarat Anjan Cement Limited is 2 step down subsidiary of the

Transferee Company.

Aecognizing the strengfhs of eachrothm"-‘%nd with the end and intent of-.
aligning the business operations undertakési by the Transfercr Companies

and the Transferea Company, the saig Céfripanies now propose by way of
this Scheme to merge/amaigamate the Transteror Companiesinto and with

Certificate ‘of Commencement of .

It is presently engaged in the business of
setting up of Cement Plant at Bhuf (Gujarat). The Transferor Company No.
- 21i.e. Jaypee Cement Limited, holds 95.31<% of the equity share capital of
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“Transferér Companies”,

\ ’

the Transferee Company in accordance with the terms hereof. The
Transferee Company is engaged in engineering, cement, hospitality, and
real ostate activities. The Transfercr Company No. 1 is engaged in
engineering, Fospitality and real estate business. The Transferar Company
No. 2 ahd Transfaror Company No. 4 are setting up Cement Plants. The
Transferor Company No. 3 is engaged in engineering and real estate
business. ThLs the Scheme would enabie tha Companies {0 realise the
substantial bensfits of greater synergies between their businesses. The
amalgamation will result in consoiidation of cemeni business resulting in

panindia presenca and reducing velatility of regioral demand-supply factars

besides achisvement of economies of seale and management efficiency,
reduction in zdministrative cost, optimization of resources, enhanced

—

Tlexibility in funding of expansion plans, expansion of asset base, improving

profitability and stronger balance sheet of the merged company, efc.

PART - 1l - DEFINITIONS

In this Scheme, unless repugnant o the meaning or context thereof, the
under-mentioned expressions shali have the following meaning:

“Act” means the Companies Acl, 1956 and shall include any statutory

madifications, re-enactment or amendment thereof for the lime being in
force.

“Appointed Date” shall mean "1+ of'ApriI 2008". .

"Board of Directors” in relation to respective Transferor Cofnpanies andfor
Transferee Company, as the case may be, shall, unless it is repughant to
the context or otherwise, include a committee of directors or any person

~authorized by the board of directors or siich commities of direclors,
“Court” or thz “High Court” means the Hon'ble High Court of Judicature

at Allahabad.

“Effective Date” or “coming into effect of this Scheme” or “eHfectiveness
of this Schemé” or the like terms used in the Schema means the date on
which the certified copy of the order of the Hon'ble High Gourt of Judicature
at Atlahabad sanetioning the Scheme is filed with the Registrar of
Companies,U.F.& Uttrakhand, -

- “Record Date” means the date t6 betfixed by the Board of Directors of the

Transferee Company after the Effective Date with reference to which the
cligibility of the shareholders of thé* Transteror Companies for allotment of
shares in the “ransferee Company In terms of this Scheme shall be
determinead, )

“Scheme” mears this Scheme in its present form as submitted to the
Court-or this Scheme with such maodification(s), if any, 2s may be made by
the shareholders and the creditors of the Transferor and the Transferee
Gompanies in their meetings to be held ag per the directions of the Court
ar such modifications(s) as May be imposed by any compatent authority
and accepted by the respective Board of Directors of the Transferor and

.Transterce Companies and/or directad 1o ba made by the Court while

sanctioning the Scheme.

“Shareholders™ with reference to the Transforor or Transferee Companies
means . persons holding equity shares in the said Companies in physical
form or in electronic form and whose names are enlered and registered
as rmembers in the Register of Members of the said Companies or whose
names appear as the baneficial owners of the equity shares in the records
of the Depositories as on the Record Date.

“Transferee Com;ia‘ny" of JJAL" means  JAIPRAKASH ASSOCIATES
LIMITED having its registered office' at Sector - 128, NOIDA, Uttar Pradesh
- 201304, -

“Transferor Company No. 1”7 or “JHL” means JAYPEE HOTELS LIMITED,

having its registered office at Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradash.

“Transteror Company Ne. 2” or “JCL” means JAYPEE CEMENT LIMITED,
having its registered office at & Park Road, Hazratganj, Lucknow 226 001.

“Transferor Cotnpany No. 3” or “JEL” means JAIPRAKASH ENTERPRISES
LIMITED, having its registered office at Sectar - 128, NOIDA, Uttar
Fradesh - 201304, .

“Transferor Company No. 4" of “GACL" means GUJARAT ANJAN CEMENT
LIMITED, having its registered office at Sector ~ 128, NOIDA, Uttar
Pradesh - 201304. :

shéu mean and includ'e,ali'J tﬁé-'four Transferor

Companies namety,

(i «Jaypee Holels L_ir_riite'd ['I'ransferdr Company I'\lc;.'.:'i}

(i) Jaypee Cement Limited [Transferor Company Né. 2]

{iy

(ivy
L either colleciively o7 any of them as the conta

Jaiprakash Enterprises Limited [Transteror Company No. 3]
*. Gularat A~jan Ceément Limited [Transteror Company No, 4]

tmay require.
B




PART - lll - CAPITAL STRUCTURE AND FINANCIAL POSITION
3.01 CAPITALSTRUCTURE:

The authorized, issued, subscribed and paid up capital of the Transferee
Company and the Transfaror Companies as per their raspactive last
available Balance Sheets as at 31 March, 2008 are as under —

JAL [Transferee Company]:

. AUTHOHISED CAPITAL : .
Rs.
10,300,000,000
300,600,000

10,600,000,000

5,15,00,00,000 Equity Shares of Rs. 2 each
*30,00,000 Preference Shares of Rs, 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
17,15,22,417 Eqmty Shares of Fs. 2 each fully
peid up 2,343,044,834

{However, as on 31-10-2008, (being the Valuation

Date), the Paid up Capital stcod increased to

Rs.236,75,05,236 divided into 118,37,52,618 Equity

Shares of Bs.2 each oh account

of conversion of FCCBs/\Warrants).

JHL [TRANSFEROR COMPANY No. 1]:

AUTHORISED CAPITAL:
59,000,000, Equity shares of Rs. 10 each
100,000 Preference Shares of Rs. 100 each

TOTAL

590,000,000
10,000,000

‘600,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
55,490,000 Equity Shares of Bs. 10 each .
fully paid up 554,900,000
JCL [TRANSFEROR COMPANY No. 2]:

AUTHORISED CAPITAL,;

500,000,000 Equity shares-of Rs 10 each 5,000,000,800
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
355,950,700 Equity Shares of Rs. 10 each L

fully paid up 3,659,507,000
{However, as on the Valuation Date, the Authorized

Capital stood increased to Rs.1000 Crores, divided into

100 Crere Equity Shares of As.10 each and the Paid

Up Capital stood at Bs.5,060,507,000 divided into

506,050,700 Equity Shares of Rs.10 each).

JEL [TRANSFEROR COMPANY No. 3] :

AUTHORISED CAPITAL :

29,800,000 Equity shares of Rs. 10 each
20,000 9% Cumuiative Preference Shares
of Rs. 100 each

TOTAL

288,000,000

2,000,000
300,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
26,700,000 Equity Shares of Rs. 10 each
fully paid up 267,000,000

GACL [TRANSFEROR COMPANY No. 4]:

AUTHORISED CAPITAL :

350,000,000 Equity shares of Rs. 10 each 3,500,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equity Shares of Rs. 10 each

fully paid up 3.339,750,700
{However, as on the Valuation Date, the Paid up

Capital stood ingcreased to Rs.3,488,750,700 divided into

349,975,070 Equity Shares of Rs.10 each).

3.02 The equity shares of JAL are listed on National Stock Exchange and the
Bombay Stock Exchange. The equity shares of JHL ‘are listed on National
Stock Exchange. The shares of JEL are listed on Delliiand Uttar Pradesh
Stock Exchanges, The shares of JCL and GACL are not listed on any
stock exchange.

3.03. FINANCIAL POSITION:

The-audited accounts of the Transferee Company. and the Transferor
Companies have been presented fo their respective sharehciders up to the
financial year ended on 31-3-2008. The summarized financial posmon of
the these companies as per the above latest Audited Accounts is as
undet:

JAL[TRANSFEREE COMPANY]:
ASSETS:

Fixed Assets (WDV}

Investments

Deferred Tax Assets

Current Assels, Loans & Advancos :
Less Current Liabilities & Provisions
Misc. Expenditure not wiof

TOTAL

SOURCES OF FUNDS :
Share Capital

Reserves and Surplus
Equity Warrants -
Loans —

Secured

Unsecured

Deierred Tax Liability

TOTAL

JHL {TRANSFEROR COMPANY No.1]:
ASSETS:

Fixed Assets (WDV)

Capital Werk-in-progress

Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions

TOTAL

SOURCES OF FUNDS :
Share Capital ©
Reserves and Surplus
Loans —

Secured

Unsecured
Deferred Tax Liability

TOTAL ‘
JCL[TRANSFEROR COMPANY No. 2]

© ASBETS::

Fixed Assets (WD)
Investments

. Current Assets, Loans & Advances ;

Less Current Liabilities & Provisions
Misc. Expenditure

TOTAL

SOURCES OF FUNDS :
Share Capital
Share Application Money

"Reserves and Surplus

TOTAL |

JEL [TRANSFEROR COMPANY No. 3} :
ASSETS

Fixed Assets (WDV}

Capital Work-in-progress
Investments

Current Assets, Loans & Advances :
Less Current Liabitittes & Prowsions
Deferred Tax Liability

TOTAL,

SQURCES OF FUNDS :

Share Capital

Reserves and Surplus

TOTAL

GACL [TRANSFEROR COMPANY | No 4]:

ASSETS:

Fixed Assels (WDV)

Capital Work-in-progress

incidental Expenses during construction
Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Misc. Expenditure .
TOTAL

SOURCES OF FUNDS :

Share Capital

Share Application Meney

Reserves and Surplus

Loan Funds {Secured)

TOTAL

{ Rs. In lakhs)

© As at 31-3-2008

' 506,203
365,514

464,030

366,528

16,031

15,906

21,51
20

91

197

' 7.440

7.723

5,162

7.245

793,052
322,483
1,148

230,779
10
1,347,473

23,430
396,520
39,850

830,558
57,115

1,347,473

20,154
138

72

125
20,482

5,549
8,786

2,17t
3,983

20,488

246
37,390

{106)
200
37,730

35,595
2,110
25

37,730

1,285
5618
(283)

1)
6,599

2,670
3,929

6,50¢

1,685
68,478
6,378
1,801

(2.083)
179
76,536

33,398
3,183
6
39,949

76,636
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Full details of the financial pbsition are given In the published Accounts of
the Transferee Company and the Transferor Companies.

PART 1V — TRANSFER AND VESTING

With effect from the Appainted Date and upon this Scheme coming into
effect, the Transferor Companies shall stand merged with and be vested in
the Transferee Company, as going concerns, without any further act or
instrument and pursuant to the provisions of section 394 of the Act,
together with-all the properties, assets, rights, liakilities, benefits and
interest therein, as more specifically described in the subsequant clauses
of this Scheme.

‘With eftect from the Appointed Date and upon this scheme coming into
effect, all the undertakings, the entire business, all the properties (whether
movable or immovable - freehold or leasehold, tangible oy intangible), plant
and machinery, buildings and structures, offices, residential and other
premises, capital work in pregress, furniture, fixture, office equipment,
appliances, accessories, power lines, deposits, stocks, assels, nvestments
of all kinds and in all forms, cash balances with banks, loans, advances,
contingent rights or benefits, receivables, benefit of any deposiHs, financial

" assets, [eases, hire purchase confracts and assets, lending contracts,

benefit of any security arrangements, reversios, powers, authorities,
allotments, approvals, permissions, permits, gLatas, rights, entitlements,
authorisations, approvals, contracts, licenses. registrations, tenancies,
benefits of assets or properties or other interest held in trust, engagements,
arrangements of all kind, exemptions, benefits, privileges and rights under
various laws, loan agreements, titles, interests, trade'_and sarvice names
and marks, patenis, copytighis, and other inlellectual property rights,
rights o use and avall of telephones, telexes, facsimile, emall, internat,
leased line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of allagreements, ail records,
files, papers, computer programmes, manuals, data, catalogues, sales
and advertising rmaterials, lists and other deta ls of present znd former
customers and suppliers, customer credit information, cistomer and supplier
pricing information and other records, and all other inferests of whatsoever
nature belonging to or in the ownership, power; possession or the contral
of or vested in or granted in favour of or hald for 1ne: hienefit of or enjoyed
by the Transferor Companies or which have accrued 1o the Transferor
Companies as on the Appointed Date, whethzar in India or abroad, of
whatsoever nature and where-ever situated, shall, pursuant to Section 394
of the Act, without any further act, instrumen: or deed, be and stand
transferred 0 and vested in the Transferee Corpany as going concerns
50 as to become, as and from the Appointed Cate, the property, estate,
assets, rights, title, interest and authorities etc. of the Trarisferce Company.

Without prejudice to Clause 4.02 above, in respect of such of the assets
of the Transferor Companies as are movable in nature or are otherwise
capable of transfer by manual defivery or by enforcement andfer delivery,
the same may be so transferred by the Transfaro- Companies, and shall,
upon such transfer, become the property, estate, assets, rights, title,
interest and authorities etc. of the Transferee Company.

With eﬁedt'f(o'm the Appointed Date and pursuant to the prm.;isfons of
Section 394 of the Act and without any further aci, instrument or deed :

0] Alf secured and unsecured debts, fwhether in rupees or in foreign
currency), all liabilities whether provided for or not in the books of
the Transferor Companies, duties and obiigations of the “ransferor
Companies aleng with any charge, encumbrance, lien or sacurity
thereon (hereinafler referred to as the “said Liabilities™) shall be
and stand transferred 1o and vested in or deered to Fave been
transferred to and vested in, so as to become the debts, liabilities,
dulies and obligations of the Transteree Company, and further that
it shall not be necessary to.obtain the conzent of any third party or
olher persen who is a party to any coniract or arrangement by

. virtue of which such debts, liabilities, duties and obligat ons have

m

4.05

arisen in order to give effect to the provisions of this Cleuse. [t is
clarified that In so far as the assets of the Transferor Companies
are concerned, the securily or charge over'such assels or any

part therecf, relating to any ioans, debertures or borrowing of the

Transferar Companies, shall, without any further act or deed continue
{0 relate to such asseis or any part thersof, after the Effective
Bate and shall not relate to or be available as securily in Telation to
any or any part of the assets of the Transferee Company, save to
the exteni warranted by the terms of the existing security
arrangements to which any of the Transfe-or Companies and the
Transferee Company are parties, and cansistent with the joint

obligations assumed by them under such arrangement.

Loans, advances and other obligations (inciuding any guaraniees,

letters of credit, letters of comfort or ary other instrument or
arrangement which may give rise 1o a confingent liability in whatever
form), if any, due or which may at any sime in future become due
between the Transferor Companies inler se or between the
Transferee Company or any of the Transferor Companies shall
stand discharged and thiare shail be no lizbility in that behalf on
gither party, L .

e
- Altthe properties inciuding freetiold & leaseholt propetiies, leases, eslates,
assets, rights, titles, interests, licenses, approvalg, permissions and

4.06

4.07

4.08

4.09

4.10

4.12

413

authorities etc. as described in Clalse 4.02 ascrued to and/or acquired by
the Transferar Gompanies after the Appointed Date, shall have been and
deemed 1o hava accrued 1o and/ or acquired for and on behaif of the
Transferee Company and shall, upan the coming into effect of the Scheme,
pursuant to the provisions of Section 394 of the Aci and without any
furiher act, instrument or deed, be and stand transferred to of vested in or
be deemed to have been transferred to or vested in the Transferee Campany
to that extent and shall become the properiies, leases, estates, assets,
right, title, interests, liconses, approvals, permissicns and authorities etc.
of the Trensfere= Company. ’

Al loans -aised and ulilised and all debts, duties, uhdértakings,. liabilities

and obligations incurred or undertaken by the Transferor Companies after
the Appointed Date, shall be deemed to have been raised, used, incurred
or undertaken for and on behalf of the Transferee Company and to the
extent they are outstanding on the Effective Date, shall, upon the coming
into effecl of the Scheme shall be and stand transferred to of vested in or
ke deemad to have been transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act and without
any further act, instument or deed, and shall become the debt, duties,
underiakings, fabilities and obligations of the Transferce Company which
shall meet, discharge and-satisfy the same. '

Whera anv of the liabilities and obligations of the Transferor Companies as
on the Appcinted Date transferred to the Transferee Company have been
discharged by the Transferor Companies after the Appointed Date, such
dischargeshall be deemed to have been for and an dcéount of the Transferee
Company. P

Upon the coming inte effect of the Scheme, all suits, actions and proceedings
by or against the Transferor Companies pending and/or arising on or before
the Effect ve Date shall be continued and be enforced by or against the
Transfere2 Company pursuant to the provisions of Sectien 394 of the Act
and witho.t any further act, instrument or deed, as effectualiy and in the
same manner anzl 1o the same extent as if the same had been pending and/
or arising by or against the Transferee Company. -

tpon the coming Into effect of the Scheme and subject to the provisions
of the Scheme, all contracts, deeds, bonds, agresments, arrangements
and other instrumen:s (Including all tenancies, leases, licenses and other
assurances in favour of the Transferor Companies or powers or authorities
granted by or tc it} of whalsoever nature; to which any of the Transferor
Companies Is a party or to the benefit of which the Transferor Companies
may be-eigible, and which are subsisting or having effect immediately
before the Effective Date, shalf, pursuant to the provisions of Section 394
of the Act and without any further act, instrument or deed, be in fuli force
and effect against or in favour of the Transferee Company, as the case
may be, aad may be enforced as fully and effectually as i, instead of the
TransferorCompany the Transferee Company had been a party or beneficiary
or obligee thereta. ’ R S

The transfer and vesting of the assets and the liabilities of the Transferor
Companies in the Transfereé Company and the cantinuance of aft contracts
or proceedings by or against the Transferee Company in terms of the
Scheme shail not aifect any contracts or proceedihgs relating thereto
already concluded on or after the Appointed Date, . .

The Trans’eree Gompany may, at any time atter the' coming into effect of
the Schemae, if so required, under any law or otherwise, enter into, or issug
or execute deeds, writings, confirmations, novations, declarations, or
other documents with, or in favour of any party ta any contract or arrangement
to which any of the Transferor Companiesis a party or any writings as may
be necessary to 2e executed in order to give formal effect to the above
provisions . . ’ .

Upon the coming into effect of the Scheme,

(i) All the employees of the Transferor Companies in_service on the
Effzctive Date, ‘shall become the employees of the Transferee
Company on such date without any break or interruption In service
and on terms and conditions as to remunerationand otherwise, nat

_less favourable than those subsisting (with refarence to the
respective Transferor Companies), as on the effective date.

iy The existng provident fund, gratuity fund, and pension andfor

- superannuation fund or trusts created by the Transferor Companies

or any other gpecial funds created or existing for the benefit of the.

employees of the respective Transferar Companies shall at an

appropriate stage be transferred to the relevant funds of the

Trensferee Company. and till such time, shall be maintained
separately. .

Upoh the coming inta effect of the Scheme,

“{i} - The resoutions, including resolutions passed under Section

293(1)(d) of the Act, it any, of the respective Transferor Companies,
which are valid and subsisting on the Effective Date, shall, mutatis
mulandis, continue to be valid and subsisting and be considered
as resolutions of the Transferee Company and if any such resolutions
have uppar monetary or other limits being impesed under the
provisions-of the Act, ar'any other applicable provisians, then all
the said limits shall be added and shall constilule the aggregate of
the said limits in the Transferee Company. ' -
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{ii) The Authotised Share Capital of all the Transferor Companies shall
stand transterred to and combined with the Authorised Share Capital
of the Transferee Company without any further act or deed. The
filing fee and stamp duty already paid by the respective Transferor
Companies on their Authorised Share Capital shall be deemed to
have been so paid by the Transferee Company on the combined
Authorised Share Capital and accordingly, the Transteree Company
shall not be required 1o any fee/stamp duty oh the Authorised
Share Capitai so increased. The resolution approving the Scheme
shall be deemed to be the approval of increase in the Authorised
Share Capital of the Transferee Company under Section 94 and
other applicable provisions of the Act. The Clause V of the
Mermorandum of Association of the Transferee Company relating to

_the- Authorised Share Capital shall, without any further act,
instrument or deed, be and stand altered, modified and amended
pursuant to sections 16, 31, 94 and 394 and other applicable
provisions of the Act, as the case may be, in the manner set out
below and be replaced by the following clause: - ’

The Authorised Share Capital of the Company is Rs.2500,00,00,000 (Rupees
Two thousand Five Hundred Crores ondy) divided into 1234,40,00,000
Equity Shares of As.2/- each and 31,20,000 Preference Shares of
Rs.100/- each.”

Upon the coming into effect of the Scheme, ait the taxes paid (including
TDS) by the Transferor Companies from the Appointed Date, regardless of
the period to which they relate, shall be deemed 1o have been paid for and
on behalt of and to the credit of the Transferee Company as effectively as
if the Transferee Company had paid the same. '

" Allinter party transactions between the Transferor Companies inter se and

between the Transferor Companies and the Transferee Company as may
be oulgtanding on the Appointed Date or which may take place subsequent
1o the Appointed Date and prior to the Effective Date, shalf be considered
as intra party transactions for all purposes from the Appointed Date. Any
loans or other cbligations, if any, due inter-se i.e. between the Transferor
Companies inter se and between the Transferor Companies and the
Transferee Company as on the Appointed Date, and thereafter till the
Effective Date, shall stand automatically extinguished.

With effect from the Appeinted Date and, upte the-Effective Date:

{i) The Transferor Companies shall carry on and shall be deemed to
have carried on all their respective businesses and activilies as
hitherto for the benefit of and in trust for, the Transferes Company
and shall hoid and sland possessed of all their businesses including
assels on account of, ang for the benefit of and iy trust for, the
Transferee Company; -

(i) The Transferor Companies and the Transferee Company shall have
the right to allot further Equity Shares to (&) the applicants whose
application money has already been received upto the Valuation
Date, and {b) the holders of outstanding Warrants or Fareign
Currency Convertible Bonds, :

(iii) All the profits or incomes aceruing or arising to the Transferor
Companies or expenditure or losses arlsing or incurred {including
the effect of taxes, if any, thereon) by the Transferor Companies,
shali, for all purposes, be treated and be deemned to be and accrue
as the profits or incomes or expenditure or losses or taxes of the
Transferee Company, as the case may be.

On the Scheme becoming effective, the Transferee Company shall be
enfitied to file/revise its income tax returns, TDS Returns and other statutory
retums, if required, and shall have the right 1o claim refunds, deprecialion
benefits, advance tax credits, etc,, if any, as also the income tax returns
filed by the Transferor Companies so far as is necessfated an account of
the Scheme becaming effective with effect fram 1= April, 2008, being the
Appointed Date under the Scheme.

PART -V~ ISSUE AND ALLOTMENT OlF SHARES

‘ Upan the coming into effect of the Scheme and in consideration of the

transfer of and vesting of the undertakings and the liabilities of the Transferor
Companies in terms of the Scheme, the Transteree Gompany shall issue
and afiot to the equity shareholders of fhe Transferor Companies whose
names are recorded in the Register of Members of the respective Transferor
Companles or whose names appear as the beneficial owners of the equity

. ghares of the said Companies in the records of the Depositcries as on the

Record Date to be fixed by the Boarg of Directors of the Transferee
Company or a duly constituted comritiee of such Board of Directors -

(a) ~ ONE equity share of Rs, 2/- (Rupees Two only}, credited as fully

paid up, in the Transteree Company for every GNE equity share of,
fs. 10/~ (Rupees Ten only) fully paid up held in the Transferor

Company No. 1.

(o) ONE equity share of Rs. 2/- {Rupees Two only), credited as fully

“paid up, in the Transferee Company for every TEN equity shares of

. Ra3. 10/~ {(Rupees Ten only) each fully paid up held in the Transferor
Company No. 2. )

{c) . THREE equity shares of Rs. 2/- {Rupees Two only) each, credited
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as fully paid up; in'the Transferee Gompany for every ONE equity
share of Rs. 10/~ (Rupees Ten enly) fully paid up held in the
Transferor Company Mo: 3.

{d) - ONE equity share of Rs. 2/~ (Rupees Two only), credited as fully

- paid up, in the Transferee Company for every ELEVEN equity

shares of Rs. 10/~ {Rupees Ten only) each fully paid up held in the
Transteror Company No. 4.~

insofar as the equity shares of JAL & JHL, it any, held by JEL are
concemed, the said equity shares of JAL & JHL shall not get cancelled but
shal, pursuant to this Scheme, on the Scheme becoming effective, stand
transferred to and vested in the Trust to be setiled by JEL ("the JEL Trust")
after moving the petition under Rule 79 of the Companies (Court} Rules,
1959, in the Allahabad High Court and before the date fixed for hearing ot
the said petition, and the said equity shares of JAL & JHL shal} be held by
the trustees of the JEL Trust with all additions or accretions thereto in trust
for the benefit of JEL and upon the Scheme becoming effective, the same
shall be held for the benefit of JAL, being the successor of JEL in
-amalgamation, and subject 1o the said Equity Shares of JHL beihg continued .
to be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument, deed, issue New Equity Shares of JAL
in lieu of JHL shares in the Share Exchange Ratio specified in Clause 5.01
{a) above 1o the Trustees of JEL Trust who shall hold such shares with all
additions or accretion thereto in Trust for the benefit of JAL and its
sugcessor or successors subject to the powers, provisions, discretions,
rights and agreements contained in the JEL Trust Deed on such terms and
conditions as may be set out in the JEL Trust Deed.

Insofar as the equity shares of JHL it any, held by JAL are concerned, the
said equity shares of JHL shall not get cancelled but shall, pussuant to this

. Scheme, on the Scheme becoming effective, stand transferred to and

vested in the Trust to be settled by JAL (“the JHL Trust”) after moving the
petition under Rule 79 of the Companies (Court} Rules, 1959, in the Allahabad
High Court and before the date fixed for hearing of the said petition, and
the said equity shares of JHL shall be heid by the Trustees of JHL Trust for
the bencfit of JAL and subject to the sald equity shares of JHL being
continued to be held by the said Trust on the Record Date, JAL shalt,
without any further application, act, instrument or deed, issue New Equity
Shares of JAL in lieu of JHL shares in the Share Exchange ratio specified
in Clause 5.01(a) above to the trustecs of JHL Trust who shall hold such
shares ahd with all additions or accretions thereto in trust for the benefil of
JAL and its successor ar successors subject to the powers, provisions,
discretions, rights and agreements contained in the JHL Trust Deed on
such terms and conditions as may be set out in the JHL Trust Deed.

Insofar as the equity shares of JGL, if any, held by JAL are concerned the
said equity shares of JCL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme being effective, stand transferred to and vested
in the Trust to be settled by JAL (“the JCL Trust”) after moving the petition
under Rules 79 of the Company (Court) Rules, 1958, in the Allahabad High

. Court and before the date fixed {for hearing of the said petition, the said

equity.shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JCL. being continued
to be held by the said Trust.on the Record Date, JAL shall, without any
{further application, act, instrument or deed, issue New Equity Shares of
JAL in lieu of JCL shares in the Share Exchange ratio specified in Clause
5.01(b) above 1o the trustees of JCL Trust who shall hold such shares and
with all additions or accretfions thereto in trust for the benefit of JAL and its
SUCCeSSOr or Successors subject to the powers, provisions, discretions,
rights and agreements contained in the JCL Trust Deed on such terms and
conditicns as may be set out in the JCGL Trust Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concemed,
the said equity shares of GACL shall not get cancelled but shall, pursuant
to this Scheme, on the Scheme becoming -effective, stand transterred to
and vested in the Trust to be settled by JCL {"the GACL Trust") after

‘moving the petition under Rules 79 of the Company {Court) Rules, 1959, in

the Allahabad High Court and before the date fixed for hearing of the said
petition, the said equity shares of GACL shall be held by the Trustees of
the -GACL Trust and subject to the said equity shares of GACL being
confinued to be held by the said Trust on the Record Date, JAL shall,
withaut any further application, act, instrument or deed, issue New Equity

- Shares of JAL in lieu of GACL shares in the Share Exchange ratio specified

in Clause 5.01(d) above to the trustees of GACGL Trust who shall hold such
shares, and with ali additions or accretions thereto in trust for the benefit
of JAL, being the successcr to JOL, and its sUCCesSsor of successors
subject to the powers, provisiens, discretions, rights and agreements
centained in the GACL Trust Deed on such terms and conditions as may be
get out in the GACL Trust Deed. :

The equity shareholders of the Transferor Companies hecoming eligibte for
equity shares in the Transferee Company in terms of this Scheme, may
exercise their option by notice in writing sent to the Transferee Company
within such period as may be notified by the Board. of Directors of the
Transferee Company, to receive the shares in the Transferee Company
either in physical form or in demateralized form. in the absence of such
notice, the Transferee Company shall issue the shares to such members
in physical form.

No certificate(s) shall be issued by the Transferee Company in respect of
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fractional entitlements, fo which the shareholders cftre Transferor Compénies '

may kecome enfitled to on issue and allotment of equity shares of the
Transferee Company in terms of the Scheme. The Board cf Directors of the
Transferee Company shall, instead consolidate ali such fractional
entitlements and thereupon issue and allot equity shaes in lisu therecf to

. custodian(s}, to be nominated by the Board of Directors of the Transferee

Company. Such custodian(s) shall hold the $hares in trust for the
beneficiaries entitled to fractional entitlements with the express
understanding that such custodian(s} shall sell the said shares in the
market at such times and at such prices and to such ersons as hefthey
deem-fit, and pay to the Transteree Company, the net sale proceeds
thereof. The Transferee Company shall, thereaf:er, distribute such net
sale proceeds to the beneficiaties in propartion to their rzspective fractional
entittements. ) . '

The resolution approving the Scheme shall be deemee to ke the approval
of the shareholders of the Transferse Company under Sectior: 81(1A} and
other applicable provisions of the Act and ho furthar aporaoval or resolution
of the sharehalders wili be required for the increase in -he share capital of

the Transferee Company consequent upon the issue and allotment of ]

shares in terms cf the Scheme.

Upcn the coming into effect of this Scheme, all the extsting shares/share
certificates pertaining to shares of the Transferor Companies as on the
Record Date shall stand cancelled and will become Invzfid and shall cease
to be tradable thereafier. The Board of Directors of the Transferee Company
may: not require the sharsholders of the Transferar Comaanies to surrender
their share certificates before issuing the new share cerlificates for the
shares alletted in terms of the Scheme!

The equity shares issued and aliotted by the Transferee Company in terms
of the Scheme, shall be subject to the provisions of the Memorandum and
Articles of Asscciation of the Transferee Company znd shall rank pari
“passu with the existing shares of the Transferes Conmpany and shall be
eligible for dividend, as may be declared by the Trans'eree Company for
the financial year 2008-09, after the effective date,

The Transferee Gompany shall get the equity shares issued and allotted in
terms of the Scheme listed on ali such stock exchanges in Indiz, where the
existing equity shares of the Transferee Company are listed.
PART - VI — GENERAL TERMS AND CONDITIONS
Until the coming into effect of the Scheme : ) )
} ~ Therightofthe Transferor Companies and the Transferes Company

to declare and pay dividends, whether interim or final, to their

respective equity shareholders shall remain unaffected.

{ii) “The shareholders of the Transferor Companies end the Transferee
Company shall, save as expressly provided otherwise in the
Scheme, continue to enjoy their existing rights under thefr respective
Articles of Association including the right to receive dividends.

{iii) it.is clarified that the aforesaid provisions in respec: of declaration
of dividends, whether interim or final, are enabling provisions only
and shall not be deemed to confer any right on tre shareholders to
demand o1 claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the respective Board
of Directors of the Company concerned and subgct, wherever
necessary, to the approval of the shareholders of the respective
companies; :

-Accounting Treatment :
Upon the Scheme becoming effective :

(i} The Transferee Company shall account for the assets and fiabilities
of the Transferor Companies vested in it in terms of the Schemne at
the book values appearing in the books of the respeciive Transteror
Cornpanies. The Transferee Company shall record in its books of
accounts, all the transactions of the Transferr Companies in
respect of assets, liabilities, income and expenses 4t their book
values from the Appointed Date to the Effective Date.

{iiy The inter-compary balances, if any, shall starid cancelled,

(i} The identity of statutory reserves of the Transferor Companies, if
: any, shail be preserved and they shall appear in the financial
statements of the Transferee Company in the same form ang
manner in which they appeared in the financial statzmenis of the
Transferor Companies, prior to this Scheme becoming sffective.

(iv)  Subject fo provisions of this Scheme, the Trarssferee Company
shalf abide by the AS-14 issued by the Institute of Chartered
Accountants of India.
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The amalgarmation of Transferor Cormpanies with the Transferee Company
in terms of tHis Scheme shall take place with effect from the Appointed
Date and shail be in accordance with the [rovisions of section 2{18) of the
Income Tax Act, 1961. ’

The Transferor Companies znd the Transferee Company shall, with all
reasonable despatch, make all applications/petitions under Section 391
and 394 and other applicable provisions of the Act to the Court for the
sanctioning of the Scheme and ebtain all approvals and consents as may
be required under law. or any agreement. :

. r
The respective Board of Directors of the Transferor Companies and the
Fransteree Company may assent to any alterations or modifications of the
Scheme which the Court and/or any other cempetent authority may deem
fit to approve or imposa or which may otherwise becorfie necessary,

The Transferor Companies and the Transferee Company shall be at liverty
to withdraw from this Scheme in case any condition or alteration imposad
by the Court or any other aushority is rot on terms acceptable to tham,

The Board of Cirectors of the Transferee Company may give such directions,

as they may consider necessary, to settle any question or difficulty arising

in regard to the-implementation of the Scheme or in any matter connected

therewith (ircluding any question or difficuity arising in cennection with any

deceased or irsalvent sharehslder) such that the same shall be binding on~
all parfies, ir the same manne- as fthe same were specifically incorporated

in the Scheme, S

Therespecive Board of Directors of the Transferor Companies and the
Transferee Company may emoower any committee of directors or officer(s)
cr any individual director, officer or other person to discharge alf or any of
the powers and functions, which the said Board of Directors are entitled 1o
exercise and gperform under the Scheme.

The Scheme shall become effective when ali the following conditions are
fulfiled :

(i) The Scheme is appraved by the requisite majority of the
shareholders and the creditors of the respective Transferor
Corrpzanies and the Transferee Cempany as may be required
under the Act and/or the orders of the Court;

(i) Thie Scheme is sanctioned by the Hon'ble High Court of Judiéalure
at Allahabad under Section 394 qf the Act;

The certified copy of the order of th o';.l-‘rt sanctioning the Scheme
is filed with the Registrar of Compgnies, U.P, & Uttaranchar,

i

The Transferor Companies stall stand dissolved without winding up-with
effect from the date on which the certified copy of the crder of the Court
sanclioning the Scheme is filed with the Registrar of Companies, UP and
Uttaranchal. :

In the event of -he Scheme fal ing to take effect by 30th June, 2009 or by
such later date as may be agrsed by the respective Board of Directors of
the Transfercr Companies and the Transferee Company, the Scheme shall
become null and void and in that event, no rights and liabilities, whatsoever,
shall accrue "o or be incurred inter-ce by the parties or their shareholders
or creditors or employees cf any other person. In such case, each
Company shall bear its own costs or as may be mutually agreed.

The Transferae Company and the Transfaror Companies shall be at liberty
to withdraw this Scheme at any fime as may be mutually agreed by the
Transteree Company and the Transferor Companies. In such case,
Transferee Company and the Transferor Gompanigs shal! bear their dwn
costs and expenses, or as may be mutually agreed amongst them,

All costs, charges and experses in connection with the Scheme and
incidental o tFe completion of the arralgamation of the Transfercr Companies
with the Transferee Company shall be bome and paid by the Transferee
Company. i

In the event of any inconsistency between any of the terms and conditions
of any earlier arrangement between the Transferee Company and the
Transferor Cemoanies and their respective shareholders and/or creditors,
and the terms and conditions of this Scheme, the fatter shall prevail.

It any part of this Scheme is invalid, ruled ilegal by any eourt or authority
of competent jLrisdiction or unenforceable under the present or future
laws, then it i the intention of the parties that such part shall be severable
from the remzinder of this Scherne and this Scheme shall not be affected
thereby, unless the deletion of such part shali cause this Scheme to
become materizlly adverse to any party, in which case the parties shall

* atternpt to bring about a modification in this Scheme, as wili'best preserve.

for the partles; the benefits and obligations of this Scheme, including but
rot fimited to such part. . e

I




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD,

ORIGINAL JURISDICTION
EXPLANATORY STATEMENT

" UNDER SECTION 393 OF THE COMPANIES ACT, 1956 )
ANNEXED TO THE NOTICES CONVENING THE MEETINGS OF SHAREHOLDERS/CREDITORS
PURSUANT TO THE QRDER DATED 09-02-2009 PASSED BY THEHON'BLE ALLAHABAD HIGH COURT

N

COMPANY APPLICATION No. 03 OF 2009
IN THE MATTER OF AMALGAMATION OF :

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

' WITH
JAIPRAKASH ASSOCIATES LIMITED

JAIPRAKASH ASSOCIATES LIMITED
having its registered office at

‘Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP).
(Alsc referred to hereinafter as "JAL")
JAYPEE HOTELS LIMITRED

having lts registered office at

Hote! Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh.

(Alsa referred to hereinafter as “JHL?)
JAYPEE CEMENT LIMITED

having its registered office at

5 Park Road, Hazratganj,

Lucknow 226 001,

(Also referred to hereinafter as "JCL”)
JAIPRAKASH ENTERPRISES LIMITED
having its registered office at

Sector - 128, NQIDA- 201304

District Gautam Buddha Nagar, (UP).
(Miso referred to hereinaiter as “JEL")
GUJARAT ANJAN CEMENT LIMITED
having its registered office’at
Seclor - 128, NOIDA- 201304 1"
District Gautam Buddha Nagar, (UP)
{Also referred to hereinafter as “GACL”"}

The above-named Companies have moved a Company Application, being

Company Application No. 03 of 2009 in the Hon'ble Allahabad High Court

seeking directions to convene meetings of the Equity Shareholders (except

- of Jaypee Cement Limited which is a wholly owned subsidiary of the Transferee

Company) and the Creditars, for considering and, if thought fit, approving,

with or without modification, the proposed Schemea of Amalgamation between

the Applicant Companies and other directions incidental thereto, Onthe

above Application, the Hon'ble Court has passed Order dated 08-G2-2009

convening the meetings of the Equity shareholders of the Applicant Companies

[except of Jaypee Cement Limited} and of the Greditors of all the Applicant

Companies, has appointed Chairman and Alternate Chairman for each meeting,

fixed date and time of the meetings and quorum far each meeting and have

given directions regarding despatch and publication of notices and other

directions incidertal thereto.

The above Scheme of Amalgamation has been approved by the respective

Board of Directors of the Applicant Companies at their meeting Guly convened

and held on 22 December 2008.

Reg. TRANSFEREE COMPANY :

[JAIPRAKASH ASSOCIATES LIMITED]

(i}  Jaiprakash Assaciates Limited, Transferee Company, was incorporated
as a pubtic limiled company under the Companies Act, 1956, on 158-11-
1995 in the State of Uttar Pradesh under the name of ‘Bala Cement
Limited', lts name was changed from time to time and finally to its
present name with effect from 11-3-2004. Copy of Cerlificate of
fncorporation issued by the Registrar of Companies at the time of initial
incorporation as well as the copies of resh Certificates of Incorporation
issued upon change of name, form part of the Memorandum and
Articles, of Association of the Company. .

(i} The registered office of the Gompany is situated- at. Sector - 128,
NOIDA in the district of Gautam Buddha Nagar, U.P.::

(i) The Authorized and lssued, Subseribed and Paid up Capital of the
Company as on 31-03-2008 has been as under ~

AUTHORISED CAPITAL : Rs.

5,15,00,00,000 Equity Shares of Rs. 2 each 10,300,000,000
30,00,000 Preference Shares of Rs. 100 each 300,000,000
TOTAL - 106,600,000,000

T;ansferee Company
. Transfero-r Company No. 1
Transferor Company No. 2 . -
Sl Trans;feror Company No. 3

i, Transteror Company No. 4

© ieeresesserreseaiasaeaseese APPLICANTS
ISSUED, SUBSCRIBED AND PAID UP CAPITAL: -
117,15,22,417 Equity Shares of Rs. 2 each
fuily paid up : 2,343,044,834
However, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased to Rs. 236,75,05,236 divided into 118,37,52,618
Equity Shares of Rs.2 each on account of canversion of ouistanding
FCCBs/Warrants. o ’

(iv) The objects of the Company are se! out in the Object Clause of the
Memerandum of Association. It is presently engaged.in the business of
Civil Engineering Construction, Manufacturing and Marketing of Cement,
Hospitatity and Real Estate etc. o

(v} The Company received Certificate of Commencement of Business on
29-01-1996. A cbpy of the above Certificate of Commencement of
Business forms part of the' Memorandum of Assaciation.

{(vi) The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are
the latest audited Accounts. The summarized financial position of the
Company as per the latesl Audited Accounts is as under :

- Ason31-03-2008

Rs. In Lacs

ASSETS

Fixed Assets (WDV) 793,052

Investments L . 322,483

Deferred Tax Assets e 1,149

Current Assets, l.oans & Advances : 596,293

Less Current Liabilities & Provisions 365,414 230,779

Misc. Expenditure not w/off 10
“TOTAL 1,347,473

SOURCES OF FUNDS :

Share Capitai 23,430

Reserves and Surplus 396,520

Equity Warrants 39,850

Loans -

Secured 464,030 .

Unsecured 366,528 830,558

Deferred Tax Liability - 57,115

TOTAL 1,347,473 -



- There has been no material change in the firancial position of the

Company after 31-03-2008 except in the normal course of business
and on account of conversion of FCCBs/Warrants ino equity shares,
as already highlighted carlier, and conseguential. decrease in the
outstanding value of FCCBs/Warrants anc increase in the Paid up
share capital and Share Premium Account.

4. Reg. TRANSFEROR COMPANY No. 1 :
MAYPEE HOTELS LIMITED]

10

(iiy
(i)

()

v

{vi)

il)

~ TOTAL

. daypee Hotels Limited, the Transferor Compaiy ko, 1, was incorporated

as a public limited cempany under the Companies Act, 1956, on 29-12-
1980 in the name of ‘Siddharth Inter-continental Hetzls (Indiz) Limited’
in the National Capitaf Territory of Delhi. Tre registered office. of the
Company was shifted from NCT of Delhito the State of Uttar-Pradesh

and this alteration was confirmed by the Company Law Board vide its’

order dated 19-02-1999, The arder of the Company Law Board was duly
registered with the Registrar of Companies, Kanpur, on 23-02-1909.
The name of the Company was changed to ts present name ‘Jaypee
Hotels Limited” with effect from 26-6-1987. Copy of Certificate of
Incorparation issued by the Registrar of Companies at the time of initial
incorporation as well as the copy of fresh Cartificate of Incorporation
issued-upon change of name, form part of the Memorandum & Arlicles
of Assaciation of the Company. .
The registered office of the Cormpany is situate at Hotel Jaypee
Palace, Fatehabad Road, Agra, Uttar Pradesh, .
The Authorized and Issued, Subscribed and Paid.up Capital of the
Company has been as under — =

As on 31-03-2008

Rs.

AUTHORISED CAPITAL : )
59,000,000 Equity shares of Rs. 10 each
100,000 Preference Shares of Rs. 100 each -

590,000,000
10,600,000

ISSUED, SUBSGRIBED AND PAID UP GAPITAL :
55,490,00¢ Equity Shares of Rs. 10 each. . .» ..
fully paig up .

There has been no change in the above capital'siristure of the company
after 31-03-2008. R . .
The Transferor Company No. 1'is a subsidiary of the Transferee
Company, which holds 72.18 % of the Paid Up Cérital of the Transferor
Company No. 1. )

The objects of the Gompany are set out in th2 Objects Clause of the
Memorandum of Association. It is presently engagec in the business
of Hospitality, Real Estate and Civil Engineering Construction,

The Company received Certificate of Commencement of business on
23-02-1981. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Assoziation,

The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-13-2008. These are
the latest.audited accounts. The summarized finaneial position of the
campany as per the latest Audited Accounts & as urder ;

Tl As on 31-03-2008

o Rs. In Lacs
ASSETS;
Fixed Assets (WDV) 20,154
Capital Work-in-progress 138
Investments ’ . .72
Gurrent-Assets, Loans & Advances 16,031
Less Current Liabilities & Provisions 15,806 125
TOTAL =~ 20,489
SOURCES OF FUNDS B
Share Capital 5,549
" 'Reserves and Surplus 8,786
Loans —
Becured 2151
" Unsecured : 20 2,171
Deferred Tax Liability 3,983

TOTAL 20,489

There has been no material change in the financia! position of the
Company after 31-03-2008, except in the normal course of business,

5. Reg. TRANSFERORCOMPANY No. 2:
. MAYPEECEMENT LIMITED]

0

(i)
(i)

Jaypee Cement Limited, Transferor Company No. 2, was incorporated
as a public imited company under the Companies Act; 1966, on 18-10-
2004 in the State of Uttar Pradesh. The Certificats o Incorporation
forms part of its Memorandum and Articles of Associaton.

The registered office of the Company is situate at 5 Park Road,

Hazratganj, Lucknow 226 001 _ .
The Authofized and Issijed, Subscribed and Faid up Capital of the
Comnpany has been ag upider -

600,000,000

554,900,000

As on 31-03-2008

AJTHORISED CAPITAL :
500,000,000 Equity shares of Rs. 10 each 5,000,000,000

1ZSUED, SUBSCRIBED AND PAID UP CAPITAL :

- {iv) .

v

(vi)

{vii)

355,950,700 Equity Shares of Rs. 10 each -
fulty paid up ' _3,559,507,000

However, as on 31-10-2008 being the valuation date, the Authorised

" Gaptal stood increased to Rs. 1000 Crores, divided into 100 Crore

Equity Shares of Rs,10 each and the Paid Up Capital stood increased
le Rs.5,060,507,003 divided into 506,050,700 Equity Shares of Rs.10
esch. ) :
Tre Transferor Company Na. 2 is a wholly owned subsidiary of the
Transféree Compayy as the entire paid up share capital of the Transfercr
Company No. 2 is beneficlally held by the Transferee Company.
The sbjects of the Company are set out in the Objects Clause of the
Memorandum of Asscclation. It is presently setting up a Cement Piant
in the Krishna Distrst of AndFra Pradesh. Besides this, it also helds
95.31% equity shares of Gujarat Anjan Cement Limited, the Transferor
Cemaany No.4 heredn, which is also sefting up a Cement Plant in Distt
Bhuj, Gajarat. . .
The Company receted Certificate of Gommencament of business on
28-07-2005. Copy of the above Certificate of Commencement of
Business forms pa-t of the Memorandum aof Association. .
Tha audited accoumts af the Company have been presented to the
shareholders Up to {7e financial vear ended on 31-03-2008. These are
the fzlest audited sccounts. The summarized-financial position of the
company as per thz latest Audited Accolnts is as under : _

- As on 31-03-2008

: Rs, In Lacs
ASSETS:;
Fixad Assels (WDV) 246
Invastments . 37,390 -
Current Assets, |oans & Advances e ) - AN
Less Surrent Liabillizs & Provisions - 197 (106)
Misc, Expenditure . 200
TOAL , 37,730
SOURCES OF FUNES : - :
Shere Capital ’ S i 35,595
Shere-Application Meney 2,110
Reserves and Surph.s ’ : 25
TOTAL 37,730

There has been na material ehange in the financial position of the
Company after 31-G3-2008, except in the normal course of business
and on account of inc-ease in the authorized and paid up capital of the
compeny as already nighiighted earlier. .

6. Rey. TRANSFEROR COMFANY No.3:
AIPRAKASH ENTER>RISES LIMITED]

@

- (i)
{iii

_of the Gompany.

Jalpra<ash Enterpr ses Limited, Transferor Company No. 3, was
incoporated as a puslic limited company under the Companies Act,
1958, on 15-04-1978 ‘n the nante of ‘Ultra Rasayan Udyog Limited' in
the Mational Capial Territcry {NCT) of Delhi. The name of the Company
was changed to “Jayoes Chemicals Limited” with effect from 14-02-
1985. The registerec affice of the Company was shifted from NCT of
Delhi to the Stata of Uttar Pradesh and this alteration was confirmed
by the Company Law Board vide its order dated 21-04-1986. The Order
of tha Company Law 3oard was duly registered with the Registrar of
Companies, Delhi & haryana, on 04-06-1986. The name of the Company
was again changed t¢ 1s present name ‘Jaiprakash Enterprises Limited’
with effect from 13-15-1988. Copy of Certificate of Incorporation
issued 2y the Registrar of Companies at the time of initjal incorporation
as wellas the copies of fresh Certificates of Incorporation issued-upon
change of name form part of the Aricles and Memorandum of Association
The registered office of the Company is situate at Sector -128, NCIDA
in the district of Gautam Buddha Nagar., = - . '
The Auiherized and lssued, Subscribed and Paid up Capital of the
Company has been as uncer— ' :
' As on 31-03-2008

’ Rs.

AUTHORISED CAPITAL : . . - .

29,800,000 Equity sha-ss of Rs. 10 each 298,000,000
-20,000 9% Cumulativa Preference Shares

of Rs 100 each : . 2,000,000

TOTAL

- 300,000,600
ISSUEL, SUBSCRIBED AND PAID UIP GAPITAL :

- 26,703,00C Equity Shares of Rs, 10 sach

fully paid up 267,000,000

There has been ne cherge in the above capital structure of the company
after 31-03-2008.

Rs. ~



(iv} The objects of the Company are set out in the Objests Clause of the
Memorandum of Association. It is presently engaged in the business
of Givil Engineering Gonstruction, has limestone mines, Real Estate
and factory premises at Sikandarabad (near Delhi) which is proposed
to be used for setting up a Clinker Grinding Unit.

The Company recelved Cenlificate of Commencement of busmess on
01-06-1978. Copy of the above Certificate of Gommencement of
Business forms part of the Memorandum of Asscciation.

)

(Vi)
shareholders up to the financial year ended on 31.3.2008. These are
the latest audited accounts. The summarized finanéial position of the
company as per the latest Audited Accounts is as under :

As on 31-03-2008

Rs. In Lacs
- ASSETS: BT
. Fixed Assets (WDV) 1,285
Capital Work-in-progress o 50
Investiments 5,618
Current Assets, Loans & Advances : 7,440 .
Less Current Liabilities & Provisions 7,723 (283)
Deferred Tax Liability (71)
TOTAL -6,599
_ SOURCES OF FUNDS : ’ :
Share Capital 2,670
Reserves and Surplus . 13,829
TOTAL

' 6,589

There has been no material change in. the financial position of the
Company after 31-03-2008, except in the normal course of business.

Reg TRANSFEROR COMPANY No. 4:
[GUJARAT ANJAN CEMENT LIMITED]

{it Gujarat Anjan Cement Limited, Transferor Gompany No:. 4, was
incorporated as a public limited company 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 to “Gujarat Anjan -
Cement Limited” with effect from 18-03-1896. The registered office of -

the Company was shifted from the State of Gujarat to the State of Uttar
Pradesh and this alteration was confirmed by the Company Law Board
vide its order dated 17-12-2008, The arder of the Company Law Board
was duly registered with the Registrar of Companies, Kanpur, on 18-

12-2008. Copy of the Certificate of Incorporation issued at the fime of .- -

initial incorporation of the Company. as well as the fresh Certificate of
Incorperation issued upon change of name form part of the Memarandum
and Articles of Association of the Cumpany

(i} . The registered office of the Company is situate at Sector-128, NOIDA
: in the district of Gautam Buddha Nagar.

The Authorized and lasued, Subscribed and Pald up Capltal of the
Company has been as under—

{ii)

Ags on 31 -03-2008_

Fls
AUTHORISED CAPITAL : .
350,000,000 Equity shares of As. 10 each- - 3,500, UOO 000
{SSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equity Shares of Rs. 10 each . ;
{ully paid up 3,339,750,760

However, as on 31-10-2008, being the valuation date, the Paid up
‘Capital stocd increased to Rs.3,499,750, 700 dlwded into 349, 9?5 070
Equity Shares of Rs.10 each.

The Company is a subsidiary of the Transferor Company No. 2'i.e.
Jaypee Cement Limited, whigh holds 95.31 % of the equity shdre
capital of the Company. Since Jaypee Cement Limited is a'subsidiary
of the Transferee Company, hence in view of provisions cantained in
section 4(1)(c) of the Companies Act, Gujarat Anjan Cement Limited is
deemed to be subsidiary of the Transieree Company also. o
The objects of the Transferor Company are set out in the Objects
Clause of the Memorandum of Association. it is presently setting’ up a
Cement Plant at Bhuj {Gujarat).

The Company received Certificate of Commencemem of busmess an
14-07-1992. Copy of the above Certificate of Commencement of
‘Busingss forms part'of the Memorandum of Association.

Hiv)

v
(V)

{vii)
- ghareholders up to the financial year ended on 31-03-2008. These are

The audited accounts of the Company have been presented to the -

. The audited accounts of the Company have been presented to the }

8.

2.02:
2.05

--tﬁe.:‘la'lest audited ‘acéc;unis The.summarlzed tinancial position of the
- company as per the Iatest Audned Accounts is as under :
C As on 31-03-2008

e - ) As. In Lacs
“ASSETS: i
Fixed Assets (WDV) 1,685
Capital Work-in-progress ™+ ! 68,478
- incidental Expenses durmg cons‘lruc!lon a 6,376
- Investments Tt 1,801
‘Curfent Assats, Loang & Advances : 5162
‘Les&!Current Liabilities & Prowslons : 7,245 (2,083}
- Mise: Expenchture : 179
: 'To*rAL 76,536
- BOURCES OFFUNDS
- " Share Capital’ 33,397
- Share Application Money B - 3,183
- Reserves and Surplus oo : 6
0 Loan Funds (Secured) o 39,950
“TOTAL _76,536

., Thete has been no:material change in the financial position of the
. Company after 31-03 2008 -except in the normal course of business
and on: account. of, increase in.the pald up capital of the company as

. _already hlghllghted carlier.

',) .

The maln prowsmns of the pmposed Scheme 0! Amalgamatlon are slated
below-.

--[Para numbers are as a55|gned in the Scheme]
“Appointed Date” shall mean™ 1= of Aprit 2008
“Efféctive Date” or “comm ; into effect of this Scheme” or *

‘effectiveness

- of this Scheme” or the like terms Used in the Scheme mesns the date on

4.01

i w1th aﬂ' the propemes assets

which the certified copy of the order of the Hon'ble High Court of Judicature
atAIIahabadsancnomng e Scheme is fitedt w1th rhe Regrstrar of Companies,

o ULP: & Uttrakhand. ’

‘With effeci fram the Appofnred ‘Pate and’ upon this Scheme coming fnto
effect fhe Transferar Compan' ' shall srand miergéd with and be vested in
“the Transferee Caraparty, as G 'ncems without any further act or
" instrument and pursudnt to the ro onis of seclion 354 of the Act, together
abn’r!res, benefits and mreresr thereain,

4. 02, Wrrh effect. from ths Appo.lnred Dare and upon thrs -scheme coming into

effect, all the undertakings, the ertfire business, all the properties (whether

. movable or immovable — freehold or leasehold, tangible or intangible), plant
“and machrnery, medmgs and srrucrures oOffices, residential and other

_premjses capital work in ‘progress, fumrfure, fixture, office equipment,

appfrances acegssories, power lines, deposils, stocks, assels, investments

‘of all kinds and in alf forms, cash balancés with banks, loans, advances,

contingent nghrs or benefits, receivables, benefit of any deposits, financial
‘aesets, feases -hire purchass contracts and’ assets, rending contracts,
‘beneﬁt of any . secr.mfy arrangements ‘reversions, ‘powers, authorities,
‘allotments, approvals;: perm:ss:ons, permits, quotas; rfghts enrrrremenrs

" authorisatiéns; .approvals, -contragls, licensas, reglsfranons tenancres

benefifs of dssels or properties or other interest hefd in trust, engagements,
‘arrangements of alf kind, exernprrons benefits, piivileges and nghfs under
various laws, loan agreements; titles, intérests, trade and service names

+and marks, patents, copyrights,:and ather intelloctual property rights, rights

fo use and avail of telephones, lelexes, facsimile, email, infernet, leased line

.connections.and instaliations, ulilities, electricity and other services, reserves,
- provisions, funds, benefits.of-all agreements, all records, files, papers,

computer programmes, manuais,.dala; calalogues, sales and advertising
materiais, lists. and: other details ‘of present and former customers and

_suppliers, .customer -credit information, -cusiomer and supplier pricing

information and ‘other records, and all other interests of whatsoever nature

--balonging-to or:in-the ownership; power, possession or the confrol of or

vested in or-granted in favour of 6r held for the benefit of or-enjoyed by the
Transferor. Companies or which have:.accrusd to the Transferor Companies
as on the Appointed Date, whether in India-or abroad, of whatscever-nature
and where-ever situated, shall, pursuant to Section 394 of the Act, without
any further act, instrument or deed, be and stand transferred to and vested-

.inthe Transferee Company as going concerns so as to become, as and from

4.03

frhe Appomteu’ Dale, the properly. eslale, assels, ngms, title, interest and
. aurhormes ete. of the. Transteree Campany

Without prejudice to Clause 4.02 abovs, in respect of such of the assets of

. the.Transferor Companiés as are movable in nature or are otherwise cdpabie

. of transfer by manual defivery or by énforcement andior defivery, the same

may be so transferred by.the Transfergr Companies, and shall, upon such

_transfer become the properiy esfare assets, rights, fitle, interest and
,.Vaut onfres ale.. of tha Transferee Gompany.

4.04 With:effect from. the Appointed: Date-and pursuant to the provisions of

fi)

Section 394 of the Act and without any further act, instrument or deed :

. Alf secured and unsecured debts, (wharherm rupees or In foreign currency),

‘a.'.' Irabr.'mes whether provided, for.or not.in.the books of the, Transferor
Compames, duties and abhgarrons of the Transferor Companies along with

- any charge, encumbrance, lien or security thereon {harelnafter referred to as



i)

4.05

4.06

4.07

4.08

the “said Liabilities”) shall be artd stand fransferred to and vested in or
deemed 1o have been transferred to and vesled in, so-as to become the
debis, liabilities, duties and obligations of the Transferee Gompany, and
further that it shall not'be necessary to obtain the consent of any third party
or ofher person who is a party to any cohiract or arrangement by virlue of
which such debts, liabilitles, duties and obligations have arisen in order to
give effect to the provisions of this Clause. [t is cuarified that in so far as the
assets of the Transferor Companies are concermed, ihe security or charge.
over such assets or any part thereof, relating to any loans, debemures or
borrowing of the Transferor Companies, shali, without any further act or deed
continue to refate to.such . assets or any part thereof. after the Effective
Date and shail not relate to or be available as security-in relation tc any or
any par of the assels of the Transferee Company, save o the extent
warranted by the terms of the existing securlly arrangements to which any of
the Transfaror Companies and the Transferee Company are parties, and
consistent with the joint obligations assumed by thern under such arrangemert.
Loans, advances and other obligations {including any guarantees, letters of
credit, lefters of comfort of any other instrument or arrangement which may
give rise lo a contingent iability in whatever formy. if any, due or whizh may
at any time in future become diie between the Trarsferor Companies inter s
or between the Transfaree Company or any of the Trénsteror Companies
shall stand discharged and there shall be no liabiity in that behalf on either
party. ‘ - e

All the properties including freehold & leasehold propertles, leases, estates,
assets, rights, titles, inferests, licenses; approvals, ‘p‘ermisslon_s and
authorities ete. as described in Clause 4.02 accrued {0’ andlor acquired by .
the Tranisferor Companies after the Appointed Date, shail have besn and
deemed to have accrued to and/ or acquired for and on behalf of the
Transferee Company and shall, upon the coming inte efféct of the Scheme,
pursuar! to the provisions of Section 394 of the Ast amd-without any further
act, instrument or deed, be and stand transferred to or vested ir or be
deemed to have been transferred to or vested in the Transferee Company to
that extent and shall become the propetiies, loases, estates: assols, rght,
tifle, interests, licenses, approvals, permissions and Zuthotites ‘ele. of the
Transferee Company. : ST M e

Alt foans ralsed and utilised dnd ail debis; duties, ugdertakings, abilites dnd-
obiigations incurred or undertaken by the Transferor Colnparies afier the
Appointed Dats, shalf be deemed fo have been ralsed “Used, vincurred or
undertaken for and 'on behalf of the Transferee Companyand 1o the extent
they are outstanding on the Effective Date, shall, updri-the:coming ifto
effect of the Scheme shall be and stand trarisferred to ok vissted ir- or be
deemed to have been transferred to and vested in the Transfereq Company
pursuant to the provisions of Section 394 of the Act and without any further
act, instrument or deed, and shall become the debt, duties, -undertakings,
liabilities and obligations of the Transferee Company W haif meet,
discharge and satisfy the same. o Co
Where any of the llabilitiss and obligations of the Transferor Comparies as
on the Appointed Date transferred to the Transferee Campany have been
discharged by the Transferor Companies after the Ap,gb'r'\qred Date. such
discharge shall be deemed to have been forand on account bf the Transferse
Company. ’ : ’ )

Upon the coming into gifect of the Scheme, all suits, actions and proceedings

" by or against the Transtefor Companies pending aad/or srising cn or Sefore

4.09

4.10

4.17

4.12
(i

Date, shaii become the amployees of th

the Effective Date shallbe continued and .be eniorced by of dgainst the
Transferee Company pursuant to the provisions cf Section 394 of the Act
and without any further act, Instrument or deed, as effettually arid in the
sarma manner and to the same extent as if the sams had boer pending and/
or arising by or against the Transferee. Company. ) R

Upon the coming into effect of the Scheme and subject to.the provisions of
the Scheme, all contracts, deeds, bonds, agregments, arangements and
other instruments (including ali tehancies, leases, lidéhses and other
assurances In favour of the Transferor Companies or paivers or duthorities -

_granted by or fo it) of whatsoever nature, .to which any:of the Transferof

Companies s & parly or to the benofit of which the Transferor Companies
may ba eligible, and which are subsisting or having effect Immediately before

‘the Effective Dgte, shall, pursuant 16 the provisions of Section 394 of the

Act and without any further act, instrument or deed, be.in full force and effect
against or in. favour of the Transferee Company, as the case may be, and
may be enforced as fully and.effectually as if instead:of the Transferor
Company the Transferee Company had been a party or beneficiary or obligee
thereto. . o IR :
The transfer and vesting of the assels and the liabilities.of the Transferor
Companies if the Transferea Company and tha continuance of af cortracts
or proceedings by or againstthe Transferee Compary interms of the Schame
shall not affect any eontracts or proceedings relating tnereto already concluded
on or after the Appoinfed Date, o i ..

The Transferee Company may, at any time after the coming inlo affett of the

" Scheme, if so required, under any law or otherwise, enter into, or Issue or

execute deeds, wrilings, cohfirmations, novations, declaralions, or other
documents with, or in favour of any party to any contract or arrangemant to
which any of the Transferor Companies is a panty cr-any writings as may be
necessary to be executed in order fo give formal effect to the above provisions.
Upen the coming into effeet of the Schems, o L

All the employees of the Transferor Companies in service on the Effective
ansferee Company ¢n such date

e _ B 10

o

4,13

i

4.14

+ ¢ by the Transferor Companics from ihe Appointed.
- period to which they relate, shall be deemed fq.have

without any break or interruption in service and on terms and conditions zs
to remuneration and otherwise, na! less favourable than those subsisting
{with reference o ihe respective Transferor Companies), as on the effective
date. : o

The existing provieent fund, gratuity fund, and pension andior superannuation
fund or trusts created by the Transferor Companies or any other special.
funds created or existing for the benefit of the employees of the respective
Transferor Companies shall at an appropriate stage be transferred to the
relevant funds of the Transferee Tompany and tilf such time, shall be
maintained separately. .

Upor the coming mito effact of the Schems, )

The resolutions, incluting resolutions passed under Section 283(1){d) of the
Act, if any, of the respective Trarsferor Companies, which are valid and
subsisting on the Effective Date, shall, mutatis mutandis, continue to be
valld and subsisting and be considered as resolutions of the Transforee
Company and if any such resolitions have upper monetary or other limits
being imposed under the provisions of the Act, or any other applicable
provisions, then afl the said limits shall be added and shall constitute the
aggregate of the said limits in the Transferee Company.

Tha Authorised Skare Capital of ali the Transferor Companies. shall stand
transferred 1o and combined with ne fwithorised Share Capital of the Transferee
Company without any further azt cr deed. The filing fee and stamp duty
already paid by th2 respective Transferor Companies on their Authorised
Share Capital shall be deemegd fc have been so paid by the Transferee
Company on the combined Authoriced Share Capitai and accordingly,. the
Transforee Company shall not be reuired to pay any fee/stamp duty on the -
Authorised Share Capital so increased. The resolution approving the Scheme
shall be deemed 3 be the approvel of increase in the Authorised Share
Capital of the Transferee Company under Section 54 and other applicable
provisions of the Act, The Clause V o' the Memorandum of Association of the .
Transferee Company relating to-the Authorised Share Capital shall, without
any further act, instrument or Geed, be and stand altered, modified and .
amended pursuani to sections 16, 31, 94 and 394 and other applicable
provisions of the Act, as the case may be, in the manner set out below and

. bereplaced by the following clause:

"W * The Authoriséd Share Capital of the Company is Rs.2500,00,00,000

(Rupees Tw> thousand Five Hundred Crores only) divided into

' 1234,40,00,000 Equity Shares of Rs.2/- each and 31 20,000 Preference

‘T @hares of s 100/ each.” . : )
Upon the coming irio effect of the Seciveme, all tha taxes paid (including TDS)

ate, regardless of the

i ave been paid for and on

behalf of and to thé crédit of the Transferee Company as effectively as If the

. Transferee Company had paid the came.

4.15

4.16
{f}
i

(fi)

4.17

All inter parly transactions betwesn e Transferor Companies inter se and
between the Transferor Companies and the Transfarse Company as may be
outstanding on the Appointed Date or which may fake place subsequent to
the Appointed Date and pricr to the Effective Date, shall be considered as
intra party transactions for alf purposses from the Appointed Date. Any loans
-or cther obligations, Fany, due inter-sei.e. between the Transferor Companies
inter se and between the Transferor Companies and the Transferce Company
as on the Appointed Date, and thersaffer till the Effective Date, shall stand
autornalically extinguished. _

With effect from the Appointed Date and upto the Effective Date :

The Transferor Companies shall carry on and shall be deemed.to have
cartled on all their respective businesses and activities as hitherto for the
benefit of and in trust for, the Transferee Company and shall hold and stanc
possessed of all thelr businesses inzluding assets 'on account of, and for
the benefit of and ir trust for, the Transferee Company;

The Transieror Comwanies and the Transferae Company shall have the right
to aflot further Equity Shates to (g) the applicants whose application money
has already been received upto the Valuation Pate, and (b} the holders of
outstanding Warranis or Foreign Cuvency Gonvertible Bonds.

All the profifs or incarnes acoruing or arising to the Transferor Companies or
experiditure or losses arising or incutred fincluding the effect of taxes, if
any, thereon} by Ihe Transferor. Companies, shall, for alf purposes, be
treated and be deemed to be and accrue as the profits or incomes or
expenditure or losses or laxes of the Transferee Company, as the case may
ba. ’

On the Scheme becé?hing effective, the Transforee Company shall be entitled

" tofilefrevise its income tax retums. TGS Relurns and other statutory returmns,

5.01

if required, and shal have the rigat o claim refunds, depreciation benefits,
advance tax credifs, efc., if any, as a'so.the income tax retums filed by the
Transferor Companizs.so far as is necessiiated on account.of the Scheme

ith effect from 19 April, 2008, being the Appointed. Date

becoming effective’
under the Scheme.” .\ R L
Upon the coming. ima effect of the Scheme and in consideration of,. the
transfer of and vesting of the undertaxmgs and the liabilities of the Transferor
Companies in terms of the Scheme, tne Transferee Company shall issue and
allot to the equity shareholgers of the Transferor Companies whase names.
are recorded in the Register of Members -of the respective Transfaror
Companies or whose names appear.as-ine beneficial owners of the.eguity

" shares of the said-Comparnies in ihe records of the Dapositories as.onihe

Record Date to be fixed by the Board 2l Dircetors of the Transferee Qp@ any
- : TaN

¢ Lo, R i




5.02

e

(@’

‘or a duly constiiuted committee of such Board of Directors -

(a) ONE equily share of As. 2/ (Rupees Two only), cradited as fu.'!y paid
up, irs the Transferee Company for every ONE equily share of Bs. 10/

.~ (Rupees Ten only) fully paid up held in the Transferor Company No. 1.
ONE equily share of Rs. 2/~ (Rupees Two only), credited as fully paid
up, int the Transferee Company for every TEN equity sharas of As. 10/

- (Rupees Ten only) each fully paid up held in the Transferor Company
No. 2. .

THREE equily shares of Rs. 2/- (Rupees Two only) each, credited as
fully paid up, in the Transferee Companly for every ONE equity share of
RAs. 10/- (Rupees Ten only) fully paid up heid in rhe Transferor Company
No. 3.

'ONE equity share of Ffs 2~ (Rupees Two only), credited as fully paJd .
up, in the Transferea Company for every ELEVEN equily shares of Rs.
10/ {Rupees Ton only) each fully paid up held in the Transferor Company
No. 4.

Insofar as the equily shares of JAL & JHL, if any, held by JEL are concemed,
the said equity shares of JAL & JHL shall not get cancelled but shall,
pursuant to this Scheme, on the Scheme becoming effective, stand transferred
te and vested in the Trust to be setlled by JEL (“the JEL Trust”) after moving
the petition under Rule 79 of the Companies (Court) Rules, 1958, in the
Allahabad High Court and before the dale fixed for hearing of the, said
petition, and the said equily shares of JAL & JHL shall ba held by the
trustees of the JEL Trust with alf additions or accretions thereto in trust for
the benefit of JEL and upon the Scheme becoming effective, the same shall
be held for the benefit of JAL, being the successor of JEL in amalgamation,
and subject to the said Equity Shares of JHL being continued 1o be held by.

(c)

- the safd Trust on the Record Date, JAL shall, without any further application,
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5.04

5.05

act, instrument, deed, lssue New Equily Shares of JAL in lieu of JHL shares
in the Share Exchange Ratio specified in Clause 5.01 {a} above to the .
Trustees of JEL Trust who shail hold such shares with ait additions or

aceretion thereto in Trust for the benefif of JAL and its successor or Successors .-

subject to the powers, provisions, discretions, rights and agreements ... 510

contained in the JEL Trust Deed on such terms and cond.'ttons asmay be set .
out in the JEL Trust Deed. i

Insofar as the.equity shares of JHL, if any, held by JAL, areaqoncemed the
said equity shares of JHL shall not get cancetled but shall, pursuant fo this

Scheme, on the Scheme becoming effective, stand, transferred fo.and ..

vesled in the Trust fo bé's rﬂe_d by JAL (“the JHL Trust).:
patition under Rule 79 of th mpanies (Court} Rules, 1958,
High Court and before the taté fixed for hearing of the said p

moving the

m, 'ann"thé

said equity shares of JHL shaﬂ be held by the Trustees of JHL Trust for ther {
© 68.01

benefit of JAL and subject to the said equity shares of JHL' be.lng confinued
to be held by the said Trust on the Record Date, JAL shali, without any
further appfication, act, instrument or deed, issue New Equily Shares of JAL
in liet of JHI. shares in the Share Exchange ratio specified in Clause 5.04(a}
above to the trusfees of JHL Trust who shall hold such shares and with all
additions or accrelions thereto in frust for the benefit of JAL and its successor
or successors subject to the powers, provisions, discretions, rights and
agreements conlained in the JHL Trust Deed on such terms and conditions
as may be set out in the JHL Trust Deed.

Insofar as the equily shares of JCL, if any, held by JAL are concernad the
said equity shares of JCL shall not get cancelfed but shall, pursuant to this
Scheme, on the Scheme being effective, stand transferred o and vested in .
the Trust lo be settled by JAL (“the JCL Trust’) after moving the petition
under Rules 73 of the Company (Court) Rules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said petition, the said
equity shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject o the said equity shares of JCL being conlinued
to be heid by the said Trust on the Recard Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of JAL
in liet of JCL shares in the Share Exchange ratic specified in Clause 5.01(b)
above to the trustees of JCL Trust who shall hold such shares and with ail
additions or accretions thereto in trust for the bensfit of JAL and its successor
or successors subject fo the powers, pravisions, discretions, rights and
agreements contained in the JOL Trust Deed on such terms and conditions
as may be set out in the JCL Trust Deed.

Insofar as the equily shares of GACL, if any, held by JCL are concemned, the
sald equity shares of GACL shall nat get cancelled but shall, pursuant fo this
Scheme, on the Scheme becoming effective, stand transferred fo and vested
in the Trust fo be setiled by JCI. ("the GACL Trusl’) after moving the petition

- under Rulas 79 of the Company (Court} Rules, 1958, in the Allahabad High

5.06

Court and before the date fixed for hearing of the said petition, the said
equily stiares of GACL shail be held by the Trustees of the GACL Trust and
sub;ect to the said equity shares of GACL being continued fo'be held by the
said Trust on the Record Date, JAL shall, without any further application,
act, instrument or deed, issue New Equily Shares of JAL-in fieu of GACL
shares In the Share Exchange ratio specified in Clause 5.01(d) above to the
trustees:of GACL Trust who shall hold such shares, and with all additions or
accretions therelo in trust for the benefit of JAL, being the successor to-
JCL, and. its Successor or SUCcessors subjecr o the powers, provisions,’
discretichs; rights and agreements contained in the GACL Trust Deed on -
such terms .and condilions as may be’ set out in the GACL Trust Deed.

The equily shareholders of the Transferor Companies becoming eligible for "

equity shares in the Transferee Company in terms of this Scheme, may

5.07

5.08

5.09
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exercise their option by notice in writing sent to the Transferee Company”
within such period as may be notified by the Board of Directors of the
Transferee Company, lo receive the shares in the Transferee Company
either in physical form or in dematerialized form. In the absence of such -
notice, the Transferee Company shall {ssue the sharesto such members in
physical form..

No cemf.'cate(s) shall be lSSU&d by the Transferee Company in respect of '
fractional entitlements, to which the shareholders of the Transferor Companies
may become entitled fo on issve and allotment «of .equity shares of the
Transferee Company.in terms of the Scheme. The Board of Directors of the
Transfereg Company.shali, instead consolidate all such fraclional entitternents
and thereupon issue and allot equity shares in fieu thereof to custodian(s),
fo be nominated by the Board of Directors of the Transferee Company. Such
custodian(s) shall hold the shares in trust for the beneficiaries entitled fo
fractional entittemnents with the express understanding that such cuslodian(s) |
shail self the said shafes in the market at such times and at such prices and ..
to such persons as ﬁeﬁhey deem fif, and pay to the Transferee Company,
the net sale procesds theregf, The Transferee Campany shall, thereafter,
distribute such net sale proceeds to the beneficiaries in praportion {o their
respective fracrronaI entittements.

The resolution approwng the Scheme shall be deemed to be the approval of

the shareholders of the Transferee Company under Section 81(1A) and olher -
applicable provisions of the Act and no further approval or resolution of the '
sfiareholders will bé Fequired for the increase in the share capital of the
Transferee Compa onsequent upon the issue and affotment of shares in
terms of the Sche,

Upon-the coming ir;ro effoct of ran Scheme aﬂ the existing snares/share
cerlificates portainifg. fo shares of the Transferor Companies as on the
Record Date shall stapd cancellad and will become invalid and shall coase to
be tradable thereafter. The Board of Direclors of the Transferee. Company
may not require the shareholders of the Transferor Companies to surrender
their share cetificates. before lssuing the new .share cenmcates for the
shares allotted in terms of the Schema.

The equily shareg:Jesued and allotted by the Transferee Company in terms
of the Scheme, \sba# .be subject to thi provisions of the Memarandum and
Articles of Asgogialion of:the Transferee Company and shalfrank pari passu
wilh the: existigg-ahates of the Transferee Company and shail-be eligible for
dividend, as. may*ba\declared by theiTransferee Company for the fi nancua.'
year 2008:0%; afferdhe offective date. -, . .+

The Transferow Comipany shall get the equity shares fssued and aﬂan‘ed in
terms of thexStherfie listed on all such stock excharnges in India, where the -
existing equity-shiarésiof the Transferee Company are hsted

Untif the comin? ibth ‘effect of the Scheme :

(i) The right of the Transferor Companies and the Transferee Company fo .
declarear pay dividends, whether interim or final, o their respective
equity shérehq.'ders shall remain unaffected. :

The shareho frs of the Transferor Companies and the Transferes
Company shall save as expressly provided otherwise in the Scheme,
conlinue to erygy their existing rights under. their respective Articles of
Association including the right to; recewe d.uwcrends

itis c.'arrffed ?qaf the aforesaid provisions in respect ‘of declaration of
dividends, whether interim ar final, arg enabling. provisions only and
shall ot be degimed to-confer any right on the shareholders to demand
or cIarm any't drxrdends ‘which, subject to the provisions of the Act, shall
be entirély &1 the discretion of the respect:ve Board of Directors of the
Company concerned and subject, whergver necessary, fo the approval
of the shareho?ders of the respective companies.

Accounting Treatm 5t :
Upon the Scheme b coming effecnve

) The Transferee -Company shall account for the assets and llabilities of
the Transferdr:Companies vested in it in terms of the Scheme at the -
book values appearing in the books of -fhe respective Transferor =
Companies. The Transferee Goinpany shall record in its books of
accournls, all the fransactions of thé Transferor Companies in respect
of assels, liabilities, income and expenses at their book values from
the Appointed. Date to the Effective Date.

The inter-company balances, If any, shall stand cancelled. .
The identity of statutory reserves of the Transferor Cornpanies, if any,
shall be preseived and they sha'ﬂ appearm ‘the financial statements of ~
the Transfercg’ Company in Ihe same form and manner in which they
appeared in the financial sfatements of the Transferor Companies,
prior to' this Scheme becoming ‘effective.

Subject to provisions of this Scheme, the Transferae Company shaﬂ .
abide By the AS 14'issued by the Instafufe of Chartered Accounfants
of India;

{in

(i)

(ii)
(i)

on of Transferor Companres wrth the Transferse Company rn
terms of this™; heme ‘shail take place with effect from the Appointed. Date
and shall be in accordance with the provisions of section 2(18) of the .'ncome
Tax Act, 1961."

The Transferor Companiss and fhe Transferee Company shall, with a.'! }
reasonable d’espatch make alf apﬁﬂqaffbns/pemons under Section 391 and
394 and othérappiticable provisions Bf tREAct fo the Court for the sanctioning '
of the Scheme and obtain all approvals and consents as may be required



6.05

6.06

6.07

under law or any agreement.

The respective Board ‘of Direclors of the Transfercr Companies and the
Transferee Company may assent to any alteratfons or madifications of the
Scheme which the Court andfor any other competent authority may deem fit
fo approve or impose or. which may otherwise become necessary.

“The Transforor Companies and the Transferee Company shall be at.'ibehy to

withdraw from this Scheme in case any condition or alteration imposed by the

Court or any other authorily is not on terms acceptable to them,

The Board of Directors of the Transteree Compzny may give such directions,
as they may consider necessary, 1o seflfe any question or difficulty arising

* In regard to the implementation of the Schema or in any matter connected

6.08

6.09
{0
@
(i}

6.10

6117

therewith (including any question or difficulty arising in connection with any

- deceased or insolvent shareholier) such that the same shall be binding on

all parties, in the same manner as if the same were specificatty incorporated
in the Scheme. B o -

The respeclive Board &f Directors of the Transferor Companles and the
Tranisfereé Company may empower, any commitiee of directors or officer(s)
or any individual directot, officer or other persan to discharge el or any of the
powers and functions, which the said Board of Direclors zre entitied to
exercise and perform undet the Scheme.

fulfilled ;- S . Ce T
The Scheme is approved by the requisite majorily of the shareholders and
the creditors of the respective Transferor Corrpanias and the Transferee
Company as may, be required under the Act andiior the orders of the Court;
The Scheme is sanctioned by the Hor'ble High Court of Judicaturs at Allahabad
under Section 394.of the Act;.. . : : :

The Scheme shall become effective when all e follewing conditions are

The cerified copy of the order of the Court sanclioring the Scheme is filed 1.

with the Registrar of Companiss, U.P. & Ultaranchal.

The Transferor Companies shail stand dissolved without winding up with
‘offect from- the date on which the certified copy of the order of the. Court

- sanctioning the Scheme is filed with the Regisirar of Compariies, UP and

Uttaranchal.
in the event of the Scheme failing to fake effecr by’ 30th Jine, 2009 or by

such.later date as may be agreed by the respecti/e Board of Dirociors of the

Transteror Cormparies and the Transferee-Cornpany, ihe Scheme shall become
null and void and in that event, no rights and FKabilities, whatsoever, shall

" acerue o or be incurred inter-se by the parlies or their shareholders ore .
creditors or empioyees or any other person.” In such tase, each Company

6.12

6.13

shall bear its own cosis or as may be mutually agreed. - -

The Transferee Company and the Transferor Companies shall be at liberty to
withdraw this Scheme at any time as may be: muluatly agreed by the Trahsferee

Company and the Transferor Companies. Imsuch case, Transferce Company’

and the Transferor Comparnies shall bear their own cosis and expenses, or
as may be mulually agreed amongst them, ) .

All costs, charges and expenses in cennection with the Schéme and incidental
to the completion of the amalgamation of the Transteror Companios with the

_ Transferee Company shall be borne and paid by thé Transferee Company.

6.14

In the event of any.incansistenicy betweén any of the terms and conditions
ofany earlier arrangement between the Transferee Comwany andthe Transferor
Companies and their respective shareholders andor.creditors, and the terms
and conditions of this Schame, the laler. shall prevail.

6.15 If any part of this Scheme is invalid, nied ifegal by ahy court of authority of

competent jutisdiction or tnenforceabie under the present or fufure laws,
then it is the inténtion of the patties that such part shall be severable from
the remainder of this Scheme and this Scheme shall not be affected thereby,
unless the deiefion of such part shall cause this Scheme to become matenally
adverse to any parly, in which case the parfies shall attempt to bring about
a madification in this Scheme, as will best presene for the paries, the
benefits and obligations of this Scheme, including but not limited to such
part. : :

The detailed and complete terms of the proposed amalgamation are given in
the annexed Scheme of Amalgamation, i

As provided in Clauses 5.02 10 5.05 of the Scheme, the shares held by the
Applicant Companies in each other will not stand eancelied upon amalgamation,
The said shares will be keld by Trusts for the benefit of the respective
Applicant Companies and upon Scheme being .effactive; the same will be

. held for the beneiit of the Transferee Company, being successor of the

Transferor Companies.

The ratio in which shares in ihe Transferee Company shall be allotted to the
shareholders of the Transieror Companies, has been fixed on the basis of
recommendation made by Bansi 5. Mehta & Co., Chartered:Accountants,
Mumbai vide their report cated 15-12-2008. tn terms of Clause 24 {h} of the

. Listing Agreement, the Transferse Company has obtained ‘Fairness Opinion’

from an independent SEBI Registered Merchant Banking Company, namely,

" Sobhagya Capita Options Limited, vide their.ietter dated-19-12-2008, on
* valuation of assets / shares done by the Valuer for the Transferee Company

and unlisted companies, i.e., Transferor Companies No. 2 &4, which has
been accepted and approved by the concerned Board of Directors of the
Applicant Companies. . . . . : . :

The citcumstances that have nacessitated the pfoposed Scheme and the
objects sought to be achieved are explained befow — -

The Transferee Company is engaged in Civil Engineering Constiuction,
Manufacture and marketing of cement, Hospitality, and Real Estate activities
alc. The Transferor Gompary No. 1 is engaged in Hospitality, Real Estate &
Civil Engineering Construction business. The Transferor Company No. 2 and’
Transferor Company No. 4 are setling up cement plants. The Transferor
Company No. 3 is engaged in the business of Civil Engineering Construction,
has limestone mines, Rea. Estate and factory premises’ at Sikandarabad
{near Delhi) which is propesed to be used for setling up a Clinker Grinding
Unit. - - Sl R

Thus the Scheme would .enable the Compsrias to realise the substantial’
benefits of greater synergies between thigirblsinesses. The amalgamation
will also result in consolidation of cement; business resulting in pan India
presence and reducing volatility of regional demand-supply factors besides
achievement of economies of scale and management efficiency, reduction in
administrative cost, optimization of résources, enhanced fiexibifity in funding
of expansion plans, exparsion of asset base, impravement in profitability
and stronger balance sheet of the merged company, etc.

Trus the proposad émaigamati-:}n will benefit the shareholders of all the
companies with better return and capital appreciation on their investment.

- The directors of the Applicant Companies have no mat{ariél interest in the

Scheme of Amalgamation. The shareholdings of present directors of the

-Applicant Comparies as on 31.12.08 have been as under —

A :SHAREHOLDINGS OF PRESENT DIRECTORS OF JAIPRAKASH ASSOCIATES LIMITED - TRANSFEREE COMPANY

12

S.No. |  Name of Directors - ~Number of Shares held in - .
) ) : ~JAL - JHL JCL JEL GACL
1 Shri Jalprakash Gaur, Founder Chairman 250 1,83,393 ) - . ) -
2 Shri Manoj Gaur, Executive Chairman & CED 50,000 24,600 - - S -
3 Shii Sunil Kumar Sharma, Executive VC 1,000 1 - o r -
4 $hri S. K. Jain, Vice Chairman ' 3,656,880 S 75,131 ’ - : . . -
5 Shri A, K. Sahco (LIG Nominee) ' o j - - - B
6 Shei M. J. Subbaliahi {ICICI Nominee) 5,000 ... -2,000 ‘ - | - .
7 Shrl K.P. Rau (IDB! Nominee), R . R B -
8 Shii Gepi K Arora.. . L - - - - : -
9 Shri R.N. Bhardwaj - - : - - -
10- - Shri . C. Bhargava ..2,000 B - . -
" Shri B.K. Goswami - - R R R
12 Shri 8. C. Gupta . B - - E B
13 Dr. ER.C. Shekar* - ] - L - - - -
14 - Shri M. 8. Srivastava 50,955 5,800 - u 1,900
15 Shri B. K. Taparia . E v [ . [ PR
16 Shri Sunny Gaur, MD {Cement) " 158,250 447 - - -
17 - Shri Pankaj Gaur, Ji, MD(Constn.) 100,000 4,500 - - -
18 Shn R; K. Singh {(Whole-time) - - - - R
18 Shri Ranvijay Singh {Whole-time) 1,983,810 Cr00 - R -
20 ~_Shri $.D, Nailwal {Whole-time Director & CFG) 19,960 .. 18,327 -] - 1,900
TOTAL = . 3,114,499 = - 3,800

6,028,105




B : SHAREHOLDINGS OF DIRECTORS OF JAYPEE HOTELS LIMITED - TRANSFEROR COMPANY No.1

S.No. | Name of Directors Number of Shares held in
JAL JHL JCL ) JEL, GACL
1. Shri Jaiprakash Gaur,* Founder Chairman 250 1,83,393
2 Shri Sunil Kumar Sharma, Chaitman 1,000 1 - - -
3 Shri Ravi Sreen, MD 12,160 6,000 - - am -
{4 Shri Manoj Gaur © 50,000 24,600 ' - - -
5 Ms.Manju Sharma (Whole-time) 5,900 &00. - - -
6 Shri P. K. Jain 2,705,500 30,430 - - -
7 Ms.Rita Dixit 12,500 ) 45,000 - - -
8 Shri R N Bhardwaj - - - : - -
9 Shri Gunijit Singh 10,500 - - ) - -
10 Shri S. K. Bansal "67,480 - - - 1,900
11 Shii B, K. Taparia - - - - -
12 Shri Harish K, Vaid 56,620 - 1,000 - - 1,800
13 Ms.Sunita Joshi - 1,686,000 - - - -
14 Shiri K Subramaniam - - - - -
15 Shri S K Chakraborty - - - - -
TOTAL 4,607,910 291,024 - - 3,800
C : SHAREHOLDINGS OF DIRECTORS OF JAYPEE CEMENT LIMITED - TRANSFEROR COMPANY No.2
S.No. | Name of Directors ) Number of Shares held.in
JAL JHL JeL JEL GACL
1 Shri Sunil Kumar Sharma 1,000 . 1 L. - -
2 Shri Sunny Gaur 158,250 447 - - -
3 Shiri P. V. Vora 2,102,750 - 1,000 - : - -
4 Shri Panka] Gaur 100,000 1T 4,500 - . -
5 Shri 8C Bhargava 2000 .. I - - R
6 Shri Rakesh Sharma 12,375 - - Lo B
7 Shri Rahul Kumar, | 84,500 16,000 R - -
3 Shri Naveen Kumar Singh (Wholé-time) 1,986,000 500 - - - -
g Shri Harfsh K vaid: | 56620 | . 1,000 - - 1,900
10 Shyi Vijai Kumar Jain 6,560 [ - - - 40,000 1,900
1 Shri R B Singh 1,000 . - : - 40,000 1,900
TOYAL 4,511,145 . 23,148 - 80,000 5,700
D: SHAREHOLDINGS OF DIRECTORS OF JAIPRAKASH ENTERPRISES LIMITED - TRANSFEROR COMF’ANY No.3
S.No. | Name of Direclors Number of Shares held in -
. JAL ] JHL JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 - 24,600 . - B - -
2 Shri N. €. Sharma 5,155 . 78,830 - N -
3 Shri P.K. Jain, (Whote-time) 2,705,500 30,430 - - -
4 Shri B K Taparia “ - - - -
5 8hri S C Bhargava 2,000 - - - -
i Shri Gunijit Singh 10,500 : - - - -
TOTAL 2,773,155 133,960 - - -
‘ E: SHAREHOLDINGS OF DIRECTORS OF GUJARAT ANJAN CEMENT LIMITED - TRANSFEROR COMPANY Na. 4
5.No. | MName of Directors " Number of Shares held in )
) JAL JHL JCL JEL GACL.
1 Shri Manoj Gaur, Chairman 50,000 24,600 . - . - -
2 Shri P. V., Vora 2,102,750 1,000 - - -
3 Shri Sameer Gaur 117,650 138 - - - -
4 Shri Ranvijay Singh 1,983,810 200 - - -
5 Shri Harish K Vaid 56,620 1,000 - - 1,900
6 Shri Alok Gaur (Whaole-time) - - - 13,000 1,800
FOTAL 4,310,830 26,938 ' - 13,000 3,800

*since resigned.

13




713, The pre-amalgamation (as on 22-2-2008) and expected post-amalgamation shareholding pattern of the Ttansferee Gampany is shown below -

. 5. Category of -
. No. shareholder PRE MERGER - POST MERGER
Number of Total number-  %ageof Mumkber of Total number %ago of total
shareholders of shares totainumber : shareholders of shares number of
. o of shares . shares
{A) | Promoterand Promoter Group 116 '53,16,13,213 44.91 | 118 52,30,06,736 37.31
{B) | Public Shareholding i E . : . :
’ (1) Institutions 550 40,67,88,100 34.36 | 550 40,67,88,100 29.02
(2) Non-insti{utions 452,621 | 24,53,99,266 2073 | ‘4.50,621 27,08,05,472 19.32
(3} Trusts wherein Company : : :
Is beneficiary . Lo B 4 20,12,11,256 14.35
Sub-Total B {1}+(2)+(3) 4,58,1M 65,21,87,366 55.09 451,175 B7,88,04,828 62.69
GRAND TOTAL (A}H{B) 4,51,287 1,18,38,00,579 100,00 4,51,293 1,40,18,11,564 100.00

14, As on_31-03-20<58, the Transferee Company has outstanding Non-convert- pending against the Transferec or the Transferor Companies.
ible Secured Debentures aggregating Rs. 40,250 lacs, Non-canvertible ' . : . . . .
Unsecured Debentures aggregating Rs. 647 lacs and Unsecured Foreign 19.  The following docuzz}en:s will b_e available for inspection petween 10 AM to.
2.00 P.M at the Registared Offices of the respective Applicant Companies on
Currency Convertible Bonds [FCCBs] aggregating Rs. 165,475 tacs. On all working days fill the date of the meetings —
account of conversion of part of the FCCBs into chares as per terms and 0 oay 4 . .
_conditions of FCCBSs, the value of outstanding FGCBs as on 31-10-2008 (i  Copy of the Crder Jated 09-02-2009 passed by the Hon'ble Altahabad
was Rs 162,072.91 lacs. There are no defaulls In repayment of principal or _ High Courtin Sompany Application No, 03 of 2008
payment of interest on the aforesaid- Debentures/ Bonds. None of the iy  Complete set of tha Campany Application No. 03 of 2009 fited by the
Transferor Companies have issued any debentures. Appficant Companizs in the High Court ’
15, The proposed Scheme will not prejudicially affect the interest of any credi- (i} Copies of published Audited Accounts of all the Applicant Companiesfor
tors fincluding secured debenture -holders and other secured creditors and ) the financizl yea- ended on 31% March, 2008 )
afsf&-}tms?cur?g dgbf‘mureﬁolders tand fCCEl‘ llolf{‘;rf_:ng Olhefr Uﬂsewriedf (iv) Memorandum & Articles of Association of all the Applicant Gempanies
creditors] as the. Scheme does nol contemplate distribution of any part o ~
the assels of the applicant companies. In terms cf the Scheme, the v éanlttéatﬁﬂrﬁsgoﬁst.bmlﬁed by Bansi S. Mehta & Co.. Chartered Accoun
Transferor Companies with al! their assets and liabilities will stand merged }
with the Transferee Company. The assets of the T-ansferee Gompany and (v} Faimess Opinion of Sobhagya Capital Options Limited, in respect of
of the Transferor Companies are’sufficient t& meet all their liabililies. The . Valubtfon/share exahange ratio of unlisted companies, |.e., Transferor
Scheme also ‘provides that the security available to the secured creditors . Companies No. 2 & 4
g will remain unaffected. {vii) "Copies of resolutions dated 22-12-2008, 17-01-2009 and 28-01-2009
©16. The shares of Transferee Gompany are iisted on National Stock Exchange , _ passed by the Board of Directors OfSﬁﬁ *Hpplicant Companies approving
: and Bombay Stock Exchange. The shares of Trans‘eror Company No,  are* ! Lo the'Sehieme. of Amalgamation and &ifief matters incidental therato
listed on National Stock Exchange. The shares of Transferor Company No. (Viil) Detajls of imporant pending legal cases by or agalnsl the Applicant
3 are listed on Delhi and U.P. Stotk Exchanges. The shares of Transferor ) Companies - N
. Companies No. 2 and 4 are not listed on any stock exchanges. {ix) No Objection letters received from Stock Exchanges
17, - Interms of Clause 24 {f) of the Listing Agreement, t1e Transferee Company {X) Lists of shareholders of the Applicant Companies
. atr:d the Tra:x_s{e_g:r Companies tNol.(1 ani:i '3, being !hebcompsnies _whosg {xf} List of Creditars of the Applicant Companies
-~ -shares are listed on various stock exchanges as zbove, have serve -
copies of the proposed Scheme of Amalgamation on the respective Stock {xii} . TrustDeed relating to Foreign Currency Convertivle Bonds issued by the

Exchanges 30 days prior to moving this Company Application. The above
Applicant Companies have received ‘No Objection lettars from the respee-
tive Stock Exchanges on which their shares are listed, viz., Transferee
Company from Bombay Stack Exchange Ltd. and National Stock Exchange
of India Ltd:» Transferor Company No.1 from NaBonzl Stock Exchange |

and Transferor Company No.3 from Dethi Stock Exchange Ltd. and Ut!ar
Pradesh.Stack Exchange Assaciation 1.td. None of tha Applicant Compa-

-nies have received any objechons from any Stock Exchange.

Mo mvestlgatlon proceedlngs under Sectlons 235- to" 251 and the like are -

A T

18.

EUUES

Transferae Company
_ {xii) Copy of Scheme of Amalgamation

The abiove records will also be available for inspection at the place of the meetlng on
the dates fixed for the meetings during 10.30 A. M. to 4.30 P.M.

in addition to-above, all statulory records which are required to be kept open for
inspection at the general meet ngs of shareholders under law, will be avaitable for

. Inspection at the ver.ue of the meetings on the date of the meetings.

Information is also available or the website 1 www.jalindia.com-

Sd-

. Sd-
«[RIP.AGARWAL] [ S.D.SINGH]
. ADVOCATE ADVOCATE

1-A, Auckland Road
ALLAHABAD 211001 -

Sd/-

Chairman appainted for the Meetings
of Equity Shareholders & Creditors of
JAL and Equity Sharehalders of JEL

_ . Sdj- o
. [Rajiy Gupta] - _['Rajnath N Shiikla]"
. ADVOCATE ADVOCATE

- Ghairman appointed forthe Meehngs of
" Creditors of JCL and Equity =
Shareholders & Craditors of GACL

; o

- Dated : 14" day of February, 2009

“Chairman appointed for the' Meetings
of Equity Shareholders & Creditors of
JHL and Creditors of JEL. )

H B . et ) . C ot
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF :
Company Application No. 03 of 2009
Under Sections 391/394 of the Companies Act] oo

IN THE MATTER OF AMALGAMATION OF d:

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

WITH

JAIPRAKASH ASSOCIATES LIMITED: .

1. JAIPRAKASH ASSOCIATES LIMITED

having its registered office at :

Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP). T Transferee Company
2. JAYPEE HOTELS LIMITED

having its registered office at

Hotel Jaypee Patace, Fatehabad Road,Agra, Uttar Pradesh. ~  .oroo00 0 L Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at

5 Park Road, Hazratganj, Lucknow 226 001 -...Transferor Company No. 2

4, JAIPRAKASH ENTERPRISES LIMITEIj
having its reglstered office at

Sector-128, NOIDA-201304, District Gautam-Buddha Nagar,(UP). ....Transferor Company No. 3

S0

5, GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP}

....T1ansferor Company No. 4

APPLICANTS

FORM OF PROXY

1/We , the undersigned, Sharehalder(s)l()reditor(s) of
Jaiprakash Associates Ltd., the Applicant Company abovenamed, hereby appoint Mr./Ms._.> of . failing
him/her, Mr./Ms. of _ as:my/our proxy to act for melus at the meeting of the
Shareholders/Creditors of the said Applicant Company, to be held at the premises of Jaypes Institute of Information Technology University, A-10,
Sector 62, Noida-201307 (UP), INDIA on Friday, the 27th March, 2009 at _ AM./P.M., for the purpose of considering, .and if thought fit,
approving, with or without modification, the proposed Scheme of Amalgamation of the Transteror Companies with the Transferee Company as named
above and also approving, with or without modification, by separate resolution, the proposed provisions relating to creation of Trust in respect of the
shares held by the Applicant Companies in each other, which are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the Scheme, and at such
meeting and any adjournment thereof, to vote for me/us and in my/our name/s__ (here, if “for”, insert “for" and if “against”, insert
“against” the said Resolutions, either with or without modification, as myfour proxy may approve. (strike out what is nol necessary}.

Dated this. day of 2009
Signature Revenue Stamp
Name & address . C of Re.1.00

Folio No./Client ID Mo.

Note : The Proxy must be returned so as to reach the Registered Office of the Company not less than 48 (Forty Eight} hours befora the time fixed for
heolding of the meeting.

JAIPRAKASH ASSOCIATES LIMITED
Attendance Slip (Entrance Pass)

| hereby record my presence at the meeting of the Shareholders/Creditors of Jaiprakash Associates Limited held at the premises of Jaypee Institute
of Information Technology University, A-10, Sector 62, Noida -- 201307 (UP), INDIA on Friday, the 27th March, 2009 at ___am/___pm.

Fult Name Signature

{Only Sharehaolders/Creditors or their Proxies are allowed to attend)



BOOK-POST
RoCK Pos

If undefivered please returm to-
JAIPRAKASH ASSOCIATES LIMITED

Sector-128, NCIDA- 201 304, District Gautam Buddha Nagar, (UP). :

PA

A GV inloe mpaworid.com




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISBICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF ;
Company Application No. 03 of 2009
Under Secticns 391/394 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

1. JAIPRAKASH ASSOCIATES LIMITED
having its registered office at ) .
Sector - 128, NOIDA- 201304, District Gautarn Buddha Nagar, (UP). ’ ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at
Hotel Jaypee Patace, Fatehabad Road,Agra, Uttar Pradesh. s ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at :
5 Park Road, Hazratganj, Lucknow 226 001 ' .... Transferor Company No. 2

4. JAIPRAKASH ENTERPRISES LIMITED
having its registered office at ) ) :
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP). -.... Transferor Company No. 3

5.~ GUJARAT ANJAN CEMENT LIMITED
having its registered office at .
Sector-128, NOIDA-201304,District Gaulam Buddha Nagar,(UP) -... Transferor Company No. 4

............................ APPLICANTS
. NOTICE CONVENING MEETING
To,

CREDITORS OF JAIPRAKASH ASSOCIATES LIMITED

Take nofice that by an order made on 09-02-2009, the Court has directed that a meeting of the Creditors of Jaiprakash Associates Limited be
held at the premises of Jaypee Institute of Information Technology University, A-10, Sector 62, NOIDA- 201307 (UP), INDIA on FRIDAY, the 27 March,
2009, at 2.30 P.M for the purpose of considering, and if thought fit, approving, with or without modification, the proposed Scheme of Amalgamation
of the Transferor Companies with the Transferee Company as named above and also approving, with or without modification, by separate resolution,
the proposed provisions relating to creation of Trust in respect of the shares held by the Applicant Companies in each oiher, which are not to be
cancelied, in terms of Clauses 5.02 to 5.05 of the Scheme. ’ '

Take further notice that in pursuance of the said order, a meeting of the Creditors of the Company will be held at the premises of Jaypee Institute of
Information Technolegy University, A-10, Sector 62, NOIDA- 201307 {UP}, INDIA on FRIDAY, the 27% March, 2009 at 2.30 PM, when you are
requested to attend.

Take further notice that you may attend and vote at the said meeting in person or by proxy, provided that a proxy in the brescribed form, duly signed
by you, is deposited at the Regisiered Office of the Company at Sector 128, Noida 201 304 (U.P.), INDIA not later than 48 hours before the meating,

This Court has appointed Shri $ I Singh, Advocate, and failing him, Shri Diptiman Singh, Advocate, t¢ be the Chairman of the said meeting.
A copy each of the Scheme of Amalgamation, the Statement under Section 393 and a form of proxy is enclosed.
Dated this 14" day of February, 2009. ’

K

[R.P.AGARWAL] [ S.D. SINGH]
Advocate : . Advocate
Counsel for Applicant Companies ) Chairman appeinted for the Meeting

Notes:
1. All alterations made in the form of the proxy should be initialed.

2. The Company will make suitable arrangement for iransporiation of Creditors to enable them to attend the meeting. Requests for the same should
be communicated at the Registered Office of the Company by 02.30 P.M. on 25th March, 2009. The bus will start for the venue of the meeting from
Hotel Jaypee Vasant Continental, Vasant Vihar, New Delhi 110 057, India at 1.00 P.M. on 27th March, 2009. Those who want to avail the facility
must reach the pick up point by 12.45 P.M. : i

3. The details of merger are also available at wehsite : www.jalindia.com
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SCHEME OF AMALGAMATION
. OF o
JAYPEE HOTELS LIMITED {Transferor Company No. 1]
JAYPEE CEMENT LIMITED [Transferor Company No. 2] .
JAIPRAKASH ENTERPRISES LIMITED [Transferor Company.No. 3]
GUJARAT ANJAN CEMENT LIMITED [Transferor Company No. 4]
WITH

JAIPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY]

PART - |- INTRODUGTION

Jaiprakash Associates Limited, Transferee Company, was incorporated as
public limited company under the Companiés Act, 1956, on 15-11-1995 in
the State of Utlar Pradesh under the name of ‘Bela Cement Limited'. The
Gompany received Certificate of Commencemant of Business on 29-1-
1996. 1 name was changed o ‘Jaypee Rewa Cement Limited' with effect
from'30-8-2000. The name was again changed to ‘Jaypee Cement Limited’
wilh effect from 3-1-2002 and then to its present name ‘Jaiprakash
Associates Limited' with effect from 11-3-2004. 1t is presently engaged in
the business of Civil Engineering Construiction, Manufzciuring and Marketing
of Cement, Hospitality and Real Estate etc.

Jaypee Hotels Limited, the Transferor Company No. 1, was incorporated as
a public limited company under the Companies Act, 1956, on 29-12-1980in
the name of ‘Siddharth Inter-continental Hotels (India) Limited’ in the National
Capital Territory of Delhi: The Coémpany received Certificate of
Commencement of Business on 23-02-1981. 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 Law Board vide its order
dated 19-02-1999 The order of the Company Law Board was duly registered
with the Registrar of Companies, UP and Uttaranchal on 23-02-1989. The
name of the Company was changed to its present name ‘Jaypee Hotels
Limited' with effect from 26-8-1987. It is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction. The Transferee
Company holds 72.18%of the equity share capital of the Company and
hence it is a subsidiary of the Transferee Company,

Jaypee Cement Limited, Transferor Company No. 2, was incorporated as
a public limited company under the Companies Act, 1956, on 19-10-2004 in
the State of Uttar Pradesh. It received Cerlificate of Commencement of
Business on 28-07-2005. it is presently engaged in the business of setting
-up of Cement Plant in the Krishna District of Andhra Pradesh. The entire
share caplial of the Gompany is beneficially held by the Transferee Company
and hence it is a wholly owned subsidiary of the Transferee Company.

Jaiprakash Enterprises Limited, Transferor Company Mo. 3, was incormorated
as public limited company under the Companies Act. 1956, on 15-04-1978
in the name of ‘Utfra Rasayan Udyog Limited’ In the National Capital

. Tervitory (NCT) of Delhi. It received Certificate of Commencement of Business

on 01-06-1978. The name of Company was changed to “Jaypee Chemicals

Limited” with effect from 14-02-1985 and a fresh Cert ficate of Incorporation.

showing the changed name was issued by the Registrar of Companies,
Delhi & Haryana. The registeréd office of the Company was shifted from
Delhi to the State of Uttar Pradesh and this alteration was confirmed by the
Company Law Board vide its order dated 21-04-1986. The Order of the
Company Law Board was duly registered with the Registrar of Companies,
Delhi & Haryana, on 04-06-1986. The narme of the Company was again
changed.-1c its present name “Jaiprakash Enterprises Limited’ with effect
from 13-05-1988 and a fresh Certificate of Incorparation was issued by the

- Registrar of Companies, U.P., Kanpur. It is. presently engaged in the

business of Civil Engineering Construction, limestone mines and Real
Estate. ’ .

Guijarat Anjan Cement Limited, Transferor Company MNo. 4, was incorporated
as a public limited company under the Comparies Act, 1956, on 06-05-
1982 in the name’ of ‘Anjan Cement Limited’ jn tha State of Gujarat. It
received Cerlificate of Commencement of Busihess on 14-07-1992. The

riame of the Company was changed 1o “Gujarat Anjan Cement Limited” with”

effect from 8-03-1996 and a fresh Certificate of Incorporation showing the

changed-name was issued by the Registrar of Companies, Gujarat. The

registered office of the Company was shifted from the State oi Gujarat to
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 Gompany Law
Board was duly registered with the Registrar of Companies, U.P. and
Uttrakhand, .on 19-12-2008. It is presently engaged in the business of

" setting up of Cement Plant at Bhuj (Gujarat). The Transferor Company No,

2 i.e. Jaypee Cement Limited, holds 95.31% of The equity share capital of
the Company and hence it is a subsidiary of the Jaypee Cement Limited.
Since, Jaypee Cement Limited is a subsidiary of the Transferes Company,

hence Gujarat Anjan Cement Limited is a step down subsidiary of the .

Transferee Company.

Hecbgnizirig the-strehgths of each other and with the end-and intent of

aligning the business operations undertaken by the Transferor Companies
and the Transferee Company, the said Companies now propose by way of
this Scheme to merge/amalgamate the Transferor Companies into and with

2.00

2.01

2.02
2.03

2.04

2.05
2.d6

2.07

2.08

2.09

210

212
2.13

2.14

the Transferee Company in accordance with the terms hereof. The
Transferee Company is engaged in engineering, cement, hospitality, and
real estate activities. Thé Transferor Company No. 1 is engaged in
engineering, hospitality arnd real estate business. The Transferor Company
No. 2 and Transfzror Company No. 4 are setting up Cement Plants. The
Transferor Company MNo. 3 is engaged in engineering and real estate
business. Thus the Scheme would enable the Companies to realise the
substantial benefits of greater synergies between their businesses. The
amalgamation wil result in consolidation of cement business résulting in
pan India presence and reducing volatility of regional demand-supply factors
besides achievement of economies of scale and management efficiency,
reduction in administrative cost, optimization of resources, enhanced
flexibility in funding of expansion plans, expansion of asset base, improving
profitability and srronger balance sheet of the merged company, etc.

v

FART - |1 - DEFINITIONS
In tHis Scheme, untess repugnant to the meaning or context thereof, the
under-mentioned exgressions shall have the following meaning: .

“Act” means the Cempanies Act, 1956 and shali include any statuiory
modifications, re-enastmant or amendment thereof for tie time being in

" force. -

“Appointed Date” shail mean, ™1 of April 2008".
"Board of Directors” in relation to respective Transferor Companies and/or

Transferee Company, as the case may be, shall, unless it is repugnant to

the context or otherwise, include a committee of directors or any person
authorized by the board of directors or such committee of directors.

“Court” or the “High Court” means the Hon'ble High Court of Judicature
at Aflahabad. : :

“Effective Date” or “coming inta efféct of this Scheme” or “ettectiveness
of this Scheme” or the like terms used in the Scheme means the date on
which the certitted capy of the order of the Horvble High Court of Judicature
at Allahabad sz-ctisning the Scheme is filed with the Registrar of
Companies,U.P.& Uttrakhand.

“Record Date” mears the date to be fixed by the Board of Directors of the
Transferee Company after the Effective Date with reference to which the
eligibility of the siareholders of the Transferor Companies for allotment of
shares in the Transleree Company in terms of this Scheme shall be
determined. -

“Scheme” means this Scheéme in its present form as submitied fo the
Gourt or this Schame with such modification(s), if any, as may be made by
the shareholders and the creditors of the Transferor and the Transferee
Companies in their meetings to be held as per the directions of the Court
or such medifications{(s) as may be imposed by any competent authority
and accepted by the respective Board of Directors of the Transferor and
Transferee Companiss and/or directed to be made by the Court whiie
sanctioning the Scheme. : .

“Sharcholders” with reference to the Transfercr or Transferee Companies
means persens hold ng equity shares in the said Companies in physical
form or in electroric form and whose names are entered and registered
as members in the Ragister of Members of the said Companies or whose
names appear as the beneficial owners of the equity shares in the records
of the Depositories as on the Record Date.

“Transferee Company” or ‘JAL" means JAIPRAKASH ASSOCIATES
LIMITED having its registered office at Sector - 128, NOIDA, Utiar Pradesh
- 201304.

“Transferor Company No. 1" or “JHL” means JAYPEE HOTELS LIMITED,

having its registered office at Hotel Jaypee Palace! Fatehabad Road, .

Agra, Uttar Pradesh. ’

“Transferor Company No. 2" or “JCL” means JAYPEE CEMENT LIMITED,
having its registe-ed cffice at 5 Park Road, Hazratganj; Lucknow 226 001.

“Transferor Company No. 3 or “JEL” means JAIPRAKASH ENTEAPRISES
LIMITED, having its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 201304.

“Transferor Company No. 4" ot “GACL” means GUJARA‘T’ANJAN CEMENT
LIMITED, having its registered office at Secter - 128, NOIDA, Uttar
Pradesh - 20130<.

“Transferor Companies” shall mean and include all the four Transferor
Companies namely, :
(i) Jaypee Hotels Limited [Transfercr Company No. 1]

(iiy Jaypee Came-t Limited [Transferor Company No. 2] )

{fify Jaiprakash Erterprises Limited [Transferor Corhpary No. 3]

{iv) - Gujarat Arjan Cement Limited [Transfercr Compaﬁy No.4] ..
either coliectively or any of them as the context may require.




PART -ll- CAPITAL STRUCTURE AND FINANCIAL POSITION
. 301 CAPITALSTRUCTURE: ‘

The authorized, issued, subscribed and paid up capital of the Transieree
Company and the Transferor Companies as per their respective last
available Balance Sheats as at 315 March, 2008 are as under —

JAL [Transferee Company} :
AUTHORISED CAPITAL :

Rs.
5,15,00,00,000 Equity Shares of Rs. 2 each 10,300,000,000
30,006,000 Preference Shares of Rs. 100 each 300,000,600
TOTAL ' 10,600,000,0600

" ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
117,15,22,417 Equity Shares of Rs. 2 each fuily
paid up 2,343,044,834
{However, as on 31-10-2008, (being the Valuation
Date), the Paid up CGapital stood increased 1o
Rs.238,75,05,236 divided into 118,37,52,618 Equity
Shares of Rs.2 each on account :
of conversion of FCCBs/Warrants).

JHL [TRANSFEROR COMPANY No. 1]
AUTHORISED CAPITAL :

. 59,000,000 Equily shares of As. 10 each 590,000,000
100,000 Preference Shares of Rs. 100 each 10,000,000
TOTAL . . 600,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :

55,490,000 Equity Shares of Rs. 10 each
fuily paid up 554,900,000

JCL [TRANSFEROR COMPANY No. 2]:

AUTHORISED CAPITAL :

500,000,000 Eguity shares of Rs. 10 each 5,006,600,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :

355,950,700 Equity Shares of Rs. 10 each

fully paid up . 3,659,507,000
{However, as an the Valuation Date, the Authorized

Gapital stood increased to Rs.1000 Crores, divided into

100 Crore Equity Shares of Rs.10 each and the Paid

Up Capital stood at Rs.5,060,507,000 divided into

506,050,700 Equity Shares of Rs.10 each).

JEL [TRANSFEROR COMPANY No. 3):

AUTHORISED CAPITAL :

29,800,000 Equity shares of Rs, 10 each 298,000,000
20,000 9% Cumulative Preference Shares

of Rs. 100 each 2,000,000
TOTAL 300,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :

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

{ully paid up 267,000,000

GACL [TRANSFEROR COMPANY No. 4] ;

AUTHORISED CAPITAL:

350,000,000 Equity shares of Rs. 10 each 3,500,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL ;
333,975,070 Equity Shares of As. 10 each

fully paid up 3,339,780,700
{However, as on the Valuation Date, the Paid up

Capital stood increased 1o Rs.3,499,750,700 divided into

349,975,070 Equity Shares of Rs.10 each).

3.02  The equity shares of JAL are listed on National Stock Exchange and the
Bombay Stock Exchange. The equity shares of JHL are listed on National
Stock Exchange. The shares of JEL are listed on Delhi and Uttar Pradesh
Stock Exchanges. The shares of JCL and GACL ara not listed on any
stock exchange.

3.03  FINANGIAL POSITION :

The audited accounts of the Transferee Company and the Transferor
Companies have been presented to their respective shareholders up o the

! financial year ended on 31-3-2008. The summarized financial position of
the these companies as per the above latest Audited Accounts is as
under:

JAL [TRANSFEREE COMPANY] :
ASSETS:

Fixed Assels (WDV)

Investments

Delerred Fax Assets |

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Misc. Expenditure not w/otf

TOTAL

SQURCES OF FUNDS :
Share Capital

Reserves and Surplus
Equity Warrants

Loans —

Secured

~ Unsecured

Deferred Tax Liability
TOTAL

JHL [FRANSFEROR COMPANY No.1]:

ASSETS:

Fixed Assets (WDV)

Capital Work-in-progress
Investments .
Current Assets, Loans & Advances :
Less Current Liatilities & Provisions

TOTAL

SOURCES OF FUNDS :
Share Capital

Reserves and Surpius
Loans —

Secured

Unsecured

Deferred Tax Liability

TOTAL

JCL[TRANSFEROR COMPANY No. 2]:

ASSETS: ’
Fixed Assets (WDV}

Investments .
Current Assets, Loans-& Advances :
Less Current Liabilities & Provisions
Misc. Expenditure

TOTAL

SOURCES OF FUNDS :
Share Capital

Share Application Money
Reserves and Surplus

TOTAL

JEL [FRANSFEROR COMPANY No. 3) :

ASSETS:

Fixed Assets (WDV)

Capital Work-in-progress
Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Deferred Tax Liability

TOTAL, -

SOURCES OF FUNDS :
Share Capital
Reserves and Surplus

TOTAL

GACL [TRANSFEROR COMPANY No. 4] :

ASSETS: ]
Fixed Assets (WDV}
Capital Work-in-progress

Incidental Expenses during construction

investments
Current Assets, Loans & Advances :
Less Current Liabilities & Provisions

" Misc. Expenditure
" TOTAL

SOURCES OF FUNDS :
Share Capital

Share Application Money
Reserves and Surplus
Loan Funds (Secured)

TOTAL

( Rs. In lakhs)

As at 31-3-2008

596,293

365,514

464,030

366,528

16,031

15,906

21,51
20

9t

197

7,440

7,723

5,162

7,245

793,052
322,483
1,149

230,779
10
1,347,473 .

23,430
396,520
32,850

830,558
57,115

1,347,473

20,154
138
72
125
_._ 20489

5,549
8,786

2171
3,983

20,489

246
37,390

(106)
200
37,730

35,595
2,110
25

__ 87730

1,285
50
5,618

(283)
(71
6,599
2,670
3929
6,599

1,685
68,478
6,376
1,901

(2,083)
179
76,536
33,308
3,183
8
39,949
76,536
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Fult details of the financial position are given in the published Accounts of
the Transferee Company and the Transferor Companies. .

PART —IV —TRANSFER AND VESTING

With effect from the Appointed Date and upon this Scheme coming into
effect, the Transferor Companies shall stand merged with and ke vested in
the Transferee Company, as going concerns, without any further act or
instrument and pursuant to the provisions of section 394 of the Act,
together with all the properties, assets, rights, liabilities, benefits and
interest thereln, as more specifically-described in the subsequent clauses
of this Scheme. - /

With effect from the Appointed Date and upon this scheme coming into
effect, all the undertakings, the entire business, all the properties (whether
movable or immovable - freehold or leasehcld, tangible or intangible), plant
and machinery, buildings and structures, offices, residential and other
premises, capital work in progress, furniture, fixture, office equipment,

- appliances, accessories, power lines, deposits, stocks, assets, investmenis

of all kinds and in all forms, cash balances with banks; loans, advances,
contingent rights or benefits, receivables, berefit of any deposits, financial
assets, leases, hire purchase contracts and assets, lending contracts,
benefit of any security arrangements, reversions, powers, authorities,
allotments, approvals, permissions, permits, quotas, rights, entilements,
authorisations, approvals, contracts, licenses, registrations, tenancies,
benefits of assets or properties or other interest held in trust, encagements,
arrangements of ail kind, exemptions, benefits, privileges and rights under
various laws, loan agreements, titles, interests, trade and service names
and marks, patents, copyrights, and other intellectual property rights,
rights to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, electricity and other
senvices, reserves, provisions, iunds, benefits of all agreements, all records,
files, papers, computer programmes, manuals, data, catalogues, sales
and advertising materials, lists and other details of present and former
customers and suppliers, customer creditinformation, customer and supplier
pricing information and ather records, and all other interests of whaisoever
nature belonging to or in the ownership, power, possession o the control
of or vested in or granited in favour of or held far the banefit of or enjoyed
by the Transferor Companies or which have accrued to the Transferor

-Companies as on the Appointed. Date, whether in India or abroad, of

whatsoever nature and where-ever situated, shall, pursuant to Section 394
of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in the Transferee Company as going concems
80 as to become, as and from the Appointed Date, the property, estate,
assets, rights, title, interest and authorities etc. of the Transferee Company.

Without prejudice to Clause 4.02 above, in respect of such of the assets
of the Transfercr Companies as are movable In nature or are otherwise
capable of transfer by manual delivery or by enforcement and/or delivery,
the same may be so transferred by the Transferor Companiés, and shal,
upon such transfer, become the property, estate, assets, rights, title,
interest and authorities etc. of the Transferee Company.

Wifh efiect from the Appeinted Date and pursuant to the provisions of
Section 324 of the Act and without any further act, instrument or deed :

0] All secured and unsecured debts, (whether in rupees o~ in foreign
currencyy}, all liabilities whether provided for or not in the books of
the Transferor Companies, duties and obligations of the Transferor
Companies along with any charge, encumbrance, lign or security
thereon {hereinafter referred to as the “said Liabilities™ shall be
and stand transferred to and vested in 6f deemed to have been
transferred to and vested in, so as to beéome the debts, liabilities,

. duties and obligations of the Transferee Cempany, and further that
it shall not be necessary to cbtain the consent of any third party or
ather person who is a parly 1o any contract or arrangement by
virtue of which such debts, liabitities, duties and obligations have
arisen in order to give effect to the provisions of this Clause. Itis
clarified that in so far as the assets of the, Transferor Companies
are concemed, the security or charge over such assets or any
part thereof, relating to any foans, debentures or barrowing of the
Transferor Companies, shall, without any further act or deed continue
to relate to such assets or any pant thereof, after the’ Effective
Date and shall not relate 1o or be available as security in relation to
any or any part of the asseis of the Transferee Company, save to

the extent warranted by the terms of the existing security -

arrangements to which any of the Transferor Companies and the
Transferee Company are parties, and consistent with the joint
obligations assumed by them under such-arrangement.

(i) Loans, advances and cther obligations {including any guarantees,
letters of credit, letters of comfort or-any other inst-ument or
arrangement which may give rise to a contingent liability in whatever
form), if any, due or which may at-any time in future become due
between the Transferor Companies inter se or between the
Transferee Company or any of the Transferor Compénies shall
stand discharged and there shall be no liability in that behalf on
either party. -

All the properties including freehold & leasehold propérties, leases; estates,
assets, rights, titles, interests, licenses, approvais, permissions and
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' authorities efc. as described in Clause 4.02 acerued to andfor acquired by

the Transferor Companizs after the Appointed Date, shall have been and
deemed to have accrued to. and/ or acquired for and on behalf of the
Transterae Company and shall, upon the coming into effect of the Scheme,

- pursuant to the provisions of Section 324 of the Act and without any

further act, instrument or deed, be and stand transferrad to or vested in or
be deemed to have been transferred to or vested in the Transferee Company
to that extert 'and shall become the properties, leases, estates, assets,
right, title, inferests, licenses, approvais, permissions and authorities etc.
of the Transferee Company.

All loans raised and utilised and all debis, duties, undertakings, liabilities
and obligations incurred or undertaken by the Transferor Companies after
the Appointed Date, shall be deemed to have been raised, used, incurred
or undertaken for and cn behalf of the Transferee Company and to the
extent they are outstanding on the Effective Date, shall, upon the coming
into effect of the Scheme shall be and stand transferred to or vested in or
be deemed 1o have besn transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act and without
any further zct, Instrument or deed, and shalf become the debt, duties,
urdiertakings, liabilittes nd obligations of the Transferee Company which
shalt meet, cischarge and satisfy the same.

Where any of the fiabilities and ‘obligations of thé Transferor Companies as
on the Appointed Date transferred fo the Transferee Company have been
discharged by the Transferor Companies after the Appointed Date, such
discharge shall be deemex to have been for and on account of the Transferee
Company. . ' : ’

Upon the coming into effect of the Scheme, all suits, actions and proceedings
by or against the Transferor Companies pending and/or arising on or before
the Effective Date shall be continued and be enforced by or against the
Transferee Company pursuant to the provisions of Section 394 of the Act
and without any further act, instrument or deed, as effectually and in the
same manne- and ic the same extent as if the sarme had been pending and/
or arising by or against the Transferee Company.

Upon the coming into efect of the Scheme and subject to the provisions
of the Scheme, all coniracis, deeds, bonds, agreements, arrangements
and other ingtruments (including alt tenancies, leases, licenses and other
assurances in favour of the Transferor Companies or powers or authorities
granted by o- to it) of whatsoever nature, to which any of the Transferor
Companies is & party or to the benefit of which the Transferor Companies
may be eligible, and wrich are subsisting or having effect immediately
before the Efiective Date, shall, pursuant to the provisions of Section 394
of the Act and without any further act, instrument or deed, be in full force
and effect against or'in favour of the Transferee Company, as the case
may be, and may be enforced as fully and effectually as if, instead of the
‘Transferor Company the Transferee Company had been a party or beneficiary
or cbligee thereto. :

The traneler and vesting of the assets and the liabilities of the Transferor
Companiesir the Transferee Company and the continuance of all contracts
or proceedings by or against the Transferee Company in termis of the
Scheme shat not affecl-any cantracts or proceedings relating thereto
already conchuded on or after the Appeinted Date. o

The Transferee Company may, at any time after the coming inte effect of
the Scheme, fso required, under any law or otherwise, enter inio, or issue
or execule deeds, writings, confirmations, novations, declarations, or
other decuments with, or in favour of any party to any contract or arrangement
1o which any of the Transferor Companies is a party or any writings as may

be necessary to be executed in order to give formal effect to the above

provisions,
Upon the coming into effect of the Scheme,

0} All the employees of the Transferor Companies ini service on the

Effeclive Date, shall become the employees of the Transferee
. Company on such date without any break or interruption in service
and 01 terms and conditions as to remuneration and otherwise, not

less favourable than those subsisting (with reference to the' -

respective Transferor Companies), as on the effective date.
(i)~ The existing provident fund, gratulty fund, and pension and/or
superannuation fund or trusts created by the Transfergr Companies
or any other special funds created or existing for the benefit of the
empleyees of the respective. Transferor Companies shall at an
apprcpriate stage be transferred to the relevant funds of the
- Transferee Company and 1ill such time, shall be maintained
separately. '

Upor the aoming into effact of the Schems,

(0] The rescluticns, including resoluticns passed under Section
293(1)(d) of the Act, if any, of the respective Transferor Companies,
which are valid and subsisting on the Effective Date, shall, mutatis
mutardis, continue 1o be valid and subsisting and be considéred
asresolutions of the Transferee Company and if any such resolutions
have upper monstary or other fimits being imposed under the
provisions of the Act, or any other applicable provisions, then all
the said limits shali be added and shall constitute the aggregate of
the seid limits in the Transferee Company.
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(ii) The Authorised Share Capital of all the Transferor Companies shall
stand transferred to and combined with the Authorised Share Capial
of the Transferee Company without any further act or deed. The
filing fee and stamp duty already paid by therespective Transferar
Companies on their Authorised Share Capital shall be deemed to
have been so paid by the Transferee Company on the combined
Authorised Share Capilal and accordingly, the Transferee Company
shall not be required to any feefslamp duty on the Authorised
Share Capital so increased. The resolution approving the Scheme
shall be deemed to be the approval of Increase in the Authorised
Share Capital of the Transferee Company under Section 94 and
other applicable provisions of the Act. The Clause V of the
Memorandum of Association of the Transferee Company relating to
the Authorised Share Capital shafl, without any further act,
instrument or deed, be and stand altered, modified and amended
pursuant to sections 16, 31, 94 and 394 and other applicable

"provisions of the Act, as the case may be, in the manner set out
below and be replaced by the foliowing clause:

‘The Authorised Share Capital of the Company is Rs.2500,00,00,000 (Rupses

Two thousand Five Hundred Crores only) divided into 1234,40,00,000
Equity Shares of Rs.2/- each and 31,20,000 Preference Shares of
Rs.100/- each.”

Upon the coming into effect of the Scheme, all the taxes paid (including

- TDS) by the Transferor Companies from the Appointed Date, regardless of

the period to which they relate, shall be deemed to have been paid for and
on behali of and to the credit of the Transferee Company as effectively as
if the Transferee Company had paid the same.

Aliinter party transactions between the Transferor Companies inter se and
between the Transferor Companies and the Transferee Company-as may
be outstanding on the Appointed Date or which maytake place subsequent
1o the Appointed Date and prior to the Effective Date, shali be considered
as intra party transactions for all purposes from the Appointed Date. Any
loans or other obligations, if any, due inter-se i.e. between the Transferor
Companies inter se and between the Transferor Companies and the
Transteree Company as on the Appointed Date, and thereafter till the
Effective Date, shall stand avtomatically extinguished.

With effect from the App'ointed Date and upto the Effective Date:

{i} The Transferor Companies shall carry on and shall be deemed to
havé carried on all their respective businesses and activities as
hitherto Tor the benefit of and in trust for, the Transferee Company
and shall hold and stand possessed of all their businesses inctuding
assets on account of, and for the benelit of and in trust for, the
Transferee Company;

{iiy The Transferor Companies and the Transferee Company shall have

" the right to allot further Equity Shares to (a) the applicants whose

application money has already been received upto the Valuation

Date, and (b} the holders of outstanding Warrants or Foreign
Currency Convertible Bonds.

{iii) Al the profits or incomes accruing or arising to the Transferor
Companies or expenditure or losses arising or incurred (including
the effect of taxes, if any, thereon) by the Transferor Companies,
shall, for ail purposes, be treated and be deemed ic be and accrue
as the profits or incemes or expenditure or losses or 1axes of the
Transferee Company, as the case may be.

On the Scheme becoming effective, the Transieree Company shall be
entitled to file/revise its income tax returns, TDS Returns and other statutory
returns, if required, and shall have the right to claim refunds, depreciation
benefits, advance tax credits, etc,, if any, as also the income tax returns
filed by the Transferor Companies so far as is necessitated on account of
the Scheme beceming effective with effect from 15t April, 2008, being the
Appointed Date under the Scheme.

PART -V - ISSUE AND ALLOTMENT OF SHARES

Upen the coming into effect of the Scherme and in consideration of the
transfer of and vesting cf the undertakings and the liabilities of the Transferor
Companies in terms of the Scheme, the Transferee Company shall issue
and allot to the equity shareholders of the Transferor Companies whose
names ara recorded in the Register of Members of the respective Transferor
Companies or whose names appear as the beneficial owners of the equity
shares of the said Companies in the records of the Depaositories as on the
Record Date to be fixed by the Board of Directors of the Transferee
Company or a duly constituted committee of such Board of Directors -

(a) ONE equity share of Rs. 2~ {Rupees Two only), 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 Transferor
Company No. 1.

b) QONE equity share of Rs. 2/- (Rupees Two only), crediled as fully

paid up, inthe Transferee Company for every TEN equity shares of
Rs. 10/- (Rupees Ten only) each fully paid up held in the Transferor
Company No. 2.

(c) THREE equity shares of Rs. 2/- (Rupees Two only) each, credited
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as fully paid up, in the Transieree Company for every ONE equity
share of As. 10/~ (Rupees Ten only) fully paid up held in the
Transferor Company Mo, 3.

() ONE equity share of Rs. 2/- {Rupeas Two only), credited as fully

paid up, in the Transferee Company for every ELEVEN equity
shares of As. 10/- {(Rupeas Ten only) each fully paid up held in the
Transferor Company No. 4.

Insofar as the equity shares of JAL & JHL, if any, held by JEL are
concerned, the said equity shares of JAL & JHL shall not get cancelled but
shall, pursuant to this Scheme, on the Scheme becoming effective, stand
transferred to and vested in the Trust 1o be setlled by JEL ("the JEL Trust”)
after moving the petition under Rule 79 of the Companies (Court) Rules,
1259, in the Allahabad High Court and before the date fixed for hearing of
the said petition, and the said equity shares of JAL & JHL shall be held by
the trustees of the JEL Trust with ail additions or accretions thereto in trust
for the benefit of JEL and upon the Scheme becoming effective, the same
shall be held for the benefit of JAL, being the successor of JEL in
amalgamation, and subject to the said Equity Shares of JHL being continued
to be held by the said Trust on the Record Date; JAL shall, without any
further application, act, instrument, deed, issue New Equity Shares of JAL
in lieu of JHL shares in the Share Exchange Ratio specified in Clause 5.01
(a) above to the Trustees of JEL Trust who shall hold such shares with all
additions or accretion thereto in Trust for the benefit of JAL and its
successor or successors subject io the powers, provisions, discretions,

' rights and agreements contained in the JEL Trust Deed on such terms and

conditions as may be set out in the JEL Trust Deed.

Insofar as the equity shares of JHL,, if any, held by JAL are concerned, the
said equity shares of JHL shall not get cancelled but shail, pursuant to this
Schems, on the Scheme becoming effective, stand transferred to and

‘vested in the Trust 1o be settled by JAL (“the JHL Trust™) after moving the

petition under Rule 79 of the Companies (Court) Rules, 1959, in the Allahabad
High Court ang before the date fixed for hearing of the said petition, and
the said equity shares of JHL shail be held by the Trustees of JHL Trust for
the benefit of JAL and subject 1o the said equity shares of JHL being
continued to be held by the said Trust on the Record Date, JAL shall,
without any further application, act, instrument or deed, issue New Equity
Shares of JAL in lieu of JHL. shares in the Share Exchange ratic specified
in Clause 5.01(a) above to the trustees of JHL Trust who shall hold such
shares and with all additions or accretions thereto in trust for the benefit of
JAL and its successor or successers subject to the powers, provisions,
discretions, rights and agreements confained in the JHL Trust Deed on
such terms and conditions as may be set out in the JHL Trust Deed.

Insofar as the equity shares of JCL, if any, held by JAL are concerned the
said equity shares of JCL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme being effective, stand transferred 1o and vested
in the Trust o be settled by JAL {"the JCL Trust”) after moving the petition
under Rules 79 of the Company {Court) Rules, 1959, in the Allahabad High
Court ard before the date fixed for hearing of the said petition, the said
equity shares of .JJCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JCL being continued

“ 1o be held by the said Trust on the Record Date, JAL shall, without any

further application, agt, instrurent or deed, issue New Equity Shares of
JAL in fieu of JCL shares in the Share Exchange ratic specified in Clause

5.01(b) above to the trustees of JCL Trust who shall hold such shares and

with all additions or accretions thereto in trust for the benefit of JAL and its
successor or successors subject to the powers, provisions, discretions,
rights and agreements contained in the JCL Trust Deed on such terms and
conditions as may be set out in the JCL Trust Desd.

Insofar as the equity shares of GACL, if any, held by JCL are concerned,

“the said equity shares of GACL shali not get cancelled but shall, pursuant

to this Scheme, ori the Scheme becoming effective, stand transferred to
and vested in theé Trust to be settied by JCL (the GACL Trust”) after
moving the petition under Rules 79 of the Company (Court) Rules, 1959, in
the Allahabad High Court and before the date fixed for hearing of the said
patition, the said gquity shares of GACL shall be held by the Trustees of
the GACL Trust and subject to the said equity shares of GACL being
continued to be held by the said Trust an the Record Date, Jal, shall,
without any further application, act, instrument or deed, issue New Equity
Shares of JAL in liet of GACL shares in the Share Exchange ratic specified
in Clause 5.01(d} above to the frustees of GACL Trust who shall hold such
shares, and with all additions or accretions thereto in trust for the benefit
of JAL, being the successor to JCL, and its successor or successors
subject to the powers, provisions, discretions, rights and agreements
contained in the GACL Trust Deed on such terms and conditions as may be
set out in the GACL Trust Deed.

The equity shareholders of the Transferor Companies becoming eligible for
equity shares in the Transferee Cempany in terms of this Scheme, may
exercise their option by notice in writing sent 1o the Transieree Company
within such period as may be nctified by the Board of Directors of the
Transferee Company, to receive the shares in the Transferee Company
either in physical form or in dematerialized form. In the absence of such
notice, the Transferee Company shall issue the shares to such members
in physical form.

No cerificate(s) shall be issued by the Transferee Company in respect of
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fractional entitlemertts, to which the shareholders of the Transferor Gompanies
may bacome entitled to on issue and allotment of equity shares &f the
Transferee Company in terms of the Scheme. The Boa-d of Directors of the
Transferee Company shall, instead consolidate 2il such fractional
entitements and thereupon issue and allet equity shaes in lieu thereof to
custodian(s), fo be nominated by the Board of Directc-s of the Transteree
Company. Such custadian(s) shall hold the shares in trust for the
beneficiaries entitled 1o fractional entitltements with the express
understanding that such custodian(s) shall seil the said. shares ir the
market at such times and at such prices and to such persons as hesthey
“deem fit, and pay to the Transferee Company, the met sale proceeds
thereof. The Transferee Gompany shall, thereafter, d siribute suct net
salé proceeds 1o the beneficiaries in proportion to their respective fract onal
entitlements.

The resolution approving the Scheme shall be deemed to be the approva!"

of the shareholders of the Translerae Company under Sectior 81(1A) and
ather applicable provisions of the Act and no further app-oval or resolution
of the sharehalders will be required fot the increase :n the share capital of
the Transferee Company consequent upon the issise and allotment of
shares in terms of the Scheme. .

Upon the coming into effect of this Scheme, all the existing sharés/sare
certificates pertaining to shares of the Transferor Companies as or the
Record Date shall stand cancelled and wil become irivalid and shall cease
fo be tradable thereafter, The Board of Directors of the T-znsferee Company
may not require the shareholders of the Transferor Companies to surrender
their share cerlificates before issuing the new share cerlificates for the
shares allotted in terms of the Scheme.

The equity shares issued and allotted by the Transferee Company in terms
of the Scheme, shail be subject to the provisions of the tMemorandum and
Articles of Association of the Transferee Company ard shall rank pari
passu with the existing shares of the Transferee Company and shal be
eligible for dividend, as may be declared by the Transferee Company for
the financial year 2008-09, after the effective date.-

The Transferee Company shall get the equity shares iszued and allotted in
terms of the Scheme listed on all such stock exchangss in India, where the
existing equity shares of the Transferee Company are histed.

PART - VI- GENERAL TERMS AND CONDITIONS
Until the coming into effect of the Scheme :

0] The right of the Transferor Companies and the Transferee Company
to declare and pay dividends, whether interi~ or final,. to their
respective equity shareholders shall remain unzfiected.

(i) The shareholders of the Transferor Companies and the Transferes
Company shall, save as expressly providad otherwise in the
Scheme, continue to enjoy their existing rights ur dar their respective
Articles of. Association including the right to recsive dividends.

(iii) It is clarified that the afcresaid provisions in respact of declaration
of dividends, whether interim or final, are enabéing provisions cnly
and shali not be deemed to confer any right on 1he shareholders to
demand or claim any dividends which, subject -c the provisions of
the Act, shall be entirely at the discretion of ih= respective Board
of Dirgctors of the Company concerned and subject, wheraver

_ necessary, to the approval of the shareholders 5f the respectiva
companies.

Accounting Treatmant ; )
Upon the Scheme becoming effective

) The Transferee Gompany shall account for the assets and liabilkies
of the Transferor Companies vested in it in terms of the Schemaz at
the book values appearing in the books of the respective Transferor
Companies. The Transferee Company shall rezard in its books of
accounis, all the transactions of the Transferor Companies in
respect of assets, liabilities, income and expeses at their baok
values from the Appointed Dale to the Effective Date.

(i) The inter-company balances, if any, shall stang cancelled.

(iiiy The identity of statutory reserves of the Transferar Companies, if
any, shall be preserved and they shall appear in the finanzial
statements of the Transferee Company in the same form and
manner in which they appeared in the financial statements of the
Transferor Companies, pricr to this Schermne becoming effective.

(iv} Subject to provisions of this Scheme, the Transferee Company
shall abide by the AS-14 issued by the Institute of Chartered
Accountants of India. C
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The amalgamation o* Transferor Companies with the Transteree Company

in terms of this Scheme shall take place with effect from the Appointed
. ‘Date and shall be in accordance with the provisions of section 2(1B}Y of the

Income Tax Act, 1961.

The Transferor Companies and the Transferee Company shall, with all
reasonable despa-ch, make all applications/petitions under Section 391
and 394 and other ‘applicable provisions of the Act to the Court for the
sanctioning of the Scheme and obtain all approvals and consents as may
be required under aiv cr any agreement, :

The respective Board of Directors of the Transferor Companies and the
Transferee Company may assent to any alterations or modifications of the
Scheme which the Cou and/or any other competent authority may deem
fit o approve or impose or which may otherwise become necessary.

The Transferor Comparies and the Transferee Company shail be at lizerty

10 withdraw from this Scheme in case any condition of alteration imposed

by the Court or any other authorily is not on terms acceptable 10 them.

The Beard of Directors o° the Transferee Gompany may give such directions,
as they may consider necessary, to setile any question or difficulty atlsing
in regard to the implefmentation of the Scheme or in any maiter connected
therewith (including any question or difficully arising in connection with any

deceased or insolvant snareholder) such that the same shall be binding on
all parties, in the same manner as if the same were specifically incorporated

in the Scheme.

The respective Board cf Directors of the Transferor Companies and the -

Transferee Company may empower any committee of directors or officer(s}
or any individual direstor, officer or other person to discharge all or any of
the powers and funct ons, which the said Board of Directors are entitled to
exercise and perform under the Scheme. . .

The Scheme shall become effective when all the follpwing conditions are
fulfilted : :

{) The Scheme is approved by the requisite majority of the
shareholders and the creditors of the respective Transferor
Companies enc. the Transferee Company as may be required
under the Ac: and/or the orders of the Court;

(ii) The Scheme s sanctioned by the Hon'ble High Court of Judicature

at Allahabad under Section 394 of the Act;

(iii} The certified copy of the order of the GCourt sanc{ioﬂing the Scheme
is filed with t+e Registrar of Companies, U.P, & Utiaranchal.

The Transféror Comparies shall stand dissolved withaut winding up with
effect from the date on which the certified copy of the order of the Court

sanctioning the Scheme is filed with the Registrar of Companies, UP and

Uttaranchal, !

In the event of the Scheme failing 1o take effect by 30th June, 2009 or by
such later date as mzy be agreed by the respective Board of Directors of
the Transfercr Compenies and the Transferee Company, the Scheme shall
become null'and void and in that event, no rights and lizbilities, whatsoever,
shall accrue to or be inc.irred inter-se by the parties or their shareholders
or creditors or employees or any other person. In such case, each
Company shall bear its own costs or as may be mutually agreed.

“The Transferee Company and the Transfercr Companies shall be at liberty

1o withdraw this Scheme at any time as may be mutizally agreed by the
Transferee Company and the Transferor Companies. In such case,
Transferee Company and the Transferor Gompanies shall bear their own
costs and expenses,. ar as may be mutually agreed amongst them,

All costs, charges and expenses in connection with the Scheme and
incidental to the comaletion of the amalgamation of the Transferor Companies
with the Transferee Company shall be borne and paid by the Transferee
Company. '

In the event of any inconsistency between any of the terms and conditions
of any earlier arrangement between the Transferce Company and the
Trapsferor Companies and their respective shareholders and/or creditors,
and the terms and conditions of this Scheme, the latter shall prevail,

IF any part of this Scheme is invalid, ruled illegal by any court or authority
of competent juriscicion or unenfarceable under the. present or future
laws, then it is the-irtention of the parties that such part shall be severable
from the remainder of this Scheme and this Scheme shall not be afiected
thereby, unless the deistion of -such part shall- cause this Scheme 1o
become materially adverse to any party, in which case the parties shall
attempt 1o bring about a modification in this Scheme, as wiil best preserve
for the parties, the beefits and obligations of this Scheme, including but
not limited 1o such part, : '




INTHE HIGH GOURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
EXPLANATORY STATEMENT
UNDER SECTION 393 OF THE COMPANIES ACT, 1956
ANNEXED TO THE NOTIGES CONVENING THE MEETINGS OF SHAREHOLDERS/CREDITORS
PURSUANT TO THE ORDER DATED 0¢-02-2009 PASSED BY THE HON'BLE ALLAHASAD HIGH COURT
IN
COMPANY APPLICATION No. 03 OF 2009
IN THE MATTER OF AMALGAMATION OF :
JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED
COWITH
JAIPRAKASH ASSOCIATES LIMITED

JAIPRAKASH ASSOCIATES LIMITED
having Iits registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).
(Also referred to hereinafter as “JAL™
JAYPEE HOTELS LIMITED
having its registered office at
Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh.
(Also referred to hereinafter as “JHL.")
JAYPEE CEMENT LIMITED |
having its registered office at
& Park Road, Hazratgan;,
Lucknow 226 001,
{Also referred to hereinafter as “JCL™
JAIPRAKASH ENTERPRISES LIMITED
having its registered office at

. Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP),
{Also referred to hereinafter as “JEL”)
GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Seclor - 128, NOIDA- 201304
District Gautam Buddha Nagar, {UP)

..... Transferee Company
- Transferor Company No. 1
..... Transferor Company No, 2

. Transferor Company No. 3 -

(Also referred to hersinafier as “GACL")

The above-named Companies have moved a Company Application, being
Company Application No. 03 of 2008 in the Hon'ble Allahabad High Court
seeking directions to convene meatings of the Equity Shareholders (except
of Jaypee Cement Limited which is & wholly owned subsidiary of the Transferee
Company) and the Creditors, for considering and, if thought fit, approving,
with or without modification, the proposed Scheme of Amalgamation between
the Appticant Companies and other directions incidental thereto. On the
ahove Application, the Hor'ble Court has passed Order dated 08-02-2009
convening the meetings of the Equity sharehalders of the Applicant Companies
[except of Jaypee Cement Limited] and of the Creditors of all the Applicant
Companies, has appointed Chairman and Alternate Chairman foreachmeeting,
fixed date and time of the meetings and quorum for each meeting and have

(iv)

. fully paid up

..... " Transferor Company No. 4

seessneienss APPLICANTS

ISSUED, SUBSCRIBED AND PAID UP CAPITAL ;'
117,15,22,417 Equity Shares of Rs. 2 each

2,343,044,834
However, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased to Rs. 236,75,05,236 divided into 118,37,52.618
Equity Shares of Rs.2 each on account of conversion of outstanding
FCCBs/Warrants. ' ’
The objects of the Company are set cut in the Object Giause of the
Memorandum of Association. it is presently engaged in the business of
Civil Engineering Construction, Manufacturing and Marketing of Gement,

_Hospitality and Real Estate éfc.

given directions regarding despatch and publication of notices ang other vt The Company received Ceriificate of Commencemant of Business on
directions incidental thereto. . 29-01-1996. A copy of the above Ceriificate of Commencement of
The above Scheme of Amafgarmation has been approved by the respective . Busmess‘ forrns pert of the Memorandum of Association.

Board of Directors of the Applicant Companias at their meeting duly convened (vi) The audited accounts ot the Company have been presented to the

and held on 22™ December 2008.
Reg. TRANSFEREE COMPANY :
[JAIPRAKASH ASSOCIATES LIMITED]

shareholders up to the financial year ended on 31-03-2008. These are
the iatest audited Accounts. The summarized financiat position of the
Company as per the latest Audited Accounts is as under :

As on 31-03-2008

{i) -.-Jaiprakash Associates Limited, Transferee Company, was incorporated Rs. In Lacs

: as a public limited company under the Companies Act, 1956, on 15-11- ASSETS :

1995 in the Siaie of Uttar Pradesh under the name of ‘Bela Cement Fixed Assets (WDV) 793052
Limited'. Its name was changed from time to time and finally to its Investments ) 322 483
present name with effect from 11-3-2004. Copy of Certificate of Deferred Tax Assets 1,140
Incorperation issued by the Registrar of Companies at the time of initial Current Assets, Loans & Advances 596,293

incorporation as well as the copies of fresh Certificates of Incorporation Less Current Liabilities & Provisions 365,414 230,779
issued upon change of name, form pant of the Memorandum and Misc. Expenditure not w/ofi RA— (e 10
Articles of Association of the Company. TOTAL - i34 4T3

(i) The registered office of the Company is situated at Sector - 128, .
NOIDA in the district of Gautam Buddha Nagar, U.P. SOURCES OF FUNDS :

(i} The Authorized and lssued, Subscribed and Paid up Capital of the Share Capital 23,430
Company as on 31-03-2008 has been as under — Reserves and Surplus © 396,520
AUTHORISED CAPITAL ; Rs. FQuity Warsants 39,850
5,15,00,00,000 Equity Shares of Rs. 2 sach 10,300,000,000 803”33 464,030
30,00,000 Preference Shares of Rs. 100 each 300,000,000 Uﬁ‘s’zzm g 266598 530 558
TOTAL 10,800,000,000 Deferred Tax Liability - 57,115

TOTAL 1,347,473



There has been no material change ih tlfie financial position of the a

Company after 31-03-2008 except in the normal course of business
and on account of conversion of FGGBs/Warrants into equity shares,
as already highlighted earlier, and consequential decrease in the
cutstanding value of FCCBs/Warrants and increase in the Paid up
share capital and Share Premium Account. ) :

4. | 'Reg. TRANSFERCR COMPANY No. 1:
[JAYPEE HOTELS LIMITED]

@

(i}
{iii}

{iv)

(Vi)

{vil)

Jaypee Hotels Limited, the Transferor Company No. 1, was ircorporated

as a public imited company under the Companies Act, 195€, on 29-1 2=

1980 in the name of ‘Siddharth Inter-continental Hotels (India) Limited
in the National Capital Territory of Delhi. 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 Campany Law Board vide its
order dated 19-02-1999. The order of the Gompany Law Board was duly
registered with the Registrar of Companies, Kanpur, on 23-02-1999.
The name of the Company was changed to its present name "Jaypee
Hotels Limited’ with effect from 26-6-1987. Copy of Certificate of
Incorporation issued by the Registrar of Companies at the time of initial
incorporation as well as the copy of iresh Certificate of Incorporation
issued upon change of name, form part of the Memorandum & Articles
of Association of the Gompany. .

The registered office of the Company is situate at Hotel Jaypee
Paface, Fatehabad Road, Agra, Uttar Pradesh.

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

As on 31-03-2008

. Rs.
AUTHORISED CAPITAL '
59,000,000 Equity shares of Rs. 10 each 590,000,000
100,000 Preference Shares of Rs, 100 each 10,600,000
TOTAL ' 600,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
55,490,000 Equity Shares of Rs, 10 each

fully paid up . 554,900,000

There has been no change in the above capital structure of the company
after 31-03-2008. .

The Transferor Company No. 1 is a subsidiary of the Transferee
Company, which halds 72.18 % of the Paid U Capital of the Transferor
Company No. 1. )
The objects of the Company are set out in the Objects Clause of the
Memorandum of Asscciation. It is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction. -

The Company received Certificate of Commencement of business on
23-02-1981. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.

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

As on 31-03-2008

Rs. In Lacs
ASSETS:
Fixed Assets (WDV) 20,154
Capital Work-in-progress 138
Investments R 72
Current Assets, Loans & Advances : 16,031
Less Current Liabilities & Provisions 15,908 125
TOTAL 20,489
SOURCES OF FUNDS :
Share Capital 5,549
Reserves and Surplus B,786
Loans — ’
Secured 2,151
Unsecured 20 2,171
Deferred Tax Liability 3,983
TOTAL 20,489

There has been no material chan.ge in the financial position of the
Company after 31-03-2008, except in the normal course of business.

5. Reg. TRANSFEROR COMPANY No. 2 :
WAYPEE CEMENT LIMITED]

M

(0]
(il

Jaypee Cement Limited, Transteror Company No. 2, was incorporated
as a public limited company under the Companies Act, 1956, on 19-10-
2004 in the State of Uttar Pradesh. The Certificate of Incarporation
forms part of its Memorandum and Articles of Association. .
The registered office of the Company is situate at 5 Park Road,
Hazratganj, Lugknow 226 001 - .

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

(iv)

I\

(vi)

{vii)

As on 31-03-2008
. . : Rs.
AUTHORISED CAPITAL .

500,000,200 Equity shares of Rs. 10 each 5,000,000,000

. ISSUED,SU.BSICHIBED AND PAIb UP CAPITAL:

355,950,700 Equity Shares of Rs. 10 each _
fully paid up 3,559,507,000

However, as on 31-10-2008 being the valuation date, the Authorised

- Gapital stocd increased 1o Rs. 1000 Crores, divided into 100 Crore

Equity Shares of Rs.10 each and the Paid Up Capital stood increased
1o As:5,060,507,000 divided into 508,050,700 Equity Shares of Rs.10

" each.

The Trarsteror Comrpany No. 2 is a wholly owned subsidiary of the
Transferee Company as the entire paid up share capital of the Transferor
Company No. 2 is beneficiafly held by the Transferee Gompany.

The objexts of the Company are set out in the Objects Clause of the

* Memorandum of Association. It is presently setting up a Cement Plant

in the Krishna District of Andhra Pradesh. Besides this, it also holds
95.31 % equity shares of Gujarat Anjan Cement Limited, the Transferor
Company No.4 herein, which Is also setting up a Cement Plant in Distt
Bhyj, Ga arat. . :

The Company received Certificate of Commencement of business an
28-07-2G05. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Asscciation.

The audited accounts of the Company have been presented to the
shareholders up to ti-e financial year ended on 31-03-2008. These are
the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts is as under )

As on 31-03-2008

Rs. In Lacs
- ASSETS:

Fixed Assets (WD) 246
Investments ) 37,390
Current Assets, Loans & Advances : 91 '
Less Cur-ent Liabilitizs & Provisions 197 (108}
Misc. Experditure ' ’ ) 200
TOTAL ’ 37,730
SOURCES OF FUNES '
Share Canital 35,595
Share Apolication Mcney 2,110
Reserves and Surplus 25
TOTAL 37,730

There has heen no material change in the financia! position of the
Company afier 31-03-2008, except in the normal course of business
and cn account of increase in the authorized and paid up capital of the
company as already nighlighted earlier. .

6. Reg. TRANSFERCR COMPANY No. 3:
[LAIPRAKASH ENTERPRISES LIMITED]

@

(il)
{iiiy

Jaiprakash Enterprises Limited, Transferor Company No. 3, was
incorporaled as a public limited company under the Companies Act,
1956, on 15-04-1978 in the name of ‘Uttra Rasayan Udyog Limited' in
the Natioral 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 Law 3oard vide its order dated 21-04-1986. The Order
of the Company 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. Copy of Centificate of Incorporation
issued by the Registrar of Companies at the fime of initial fncorporation
as well as the copies of fresh Certificates of Incorporation issued upon
change of name form gart of the Articles and Memoerandum of Association
of the Cormpany, :

The registared office of the Company Is situate at Sector -128, NOIDA

in'the district of Gautam Buddha Nagar.

The Autharized and !ssued, Subscribed and Paid up Capital of the

Company has been as under — '
: As on 31-03-2008

' ‘ Rs.
AUTHORISED CAPITAL ; : - : :
29,800,000 Equity shares of Rs, 10 each 298,000,000
20,000 9% Cumulative Preference Shares
of Bs. 10C each 2,000,000
TOTAL 300,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
26,700,000 Equity Shares of Rs, 10 each
fuily paid up 267,000,600

There has deen no chznge in the above capital structure of the company

- after 31-03-2008. :




(iv)  The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently 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 setting up a Clinker Grinding Unit.

. {v)  The Company received Certificate of Commencement of business on
01-06-1978. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.

{vi) The audited accourits of the Company have been presented to the

shareholders up to the financial year ended on 31.3.2008. These are
the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts is as under :

As on'31-03-2008

‘Rs. in Lacs
ASSETS: :
Fixed Assets (WDV) 1,285
Capital Work-in-progress 50
Investments . - 5,618
Current Assets, L.oans & Advances : 7,440
Less Current Liabilities & Provisions 7,723 (283)
Deferred Tax Liability A7)
TOTAL 6,599
SOURCES OF FUNDS : ;
-Share Capital 2,670
Reserves and Surplus 3,929
TOTAL 6,509

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business,

7.  Reg. TRANSFEROR COMPANY No.4:

[GUJARAT ANJAN CEMENT LIMITED]

{i}  Gujarat Anjan Cement Limited, Transferor Company No. 4, was
incorporated as a public limited company 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 to “Gujarat Anjan

Cement Limited” with etfect fror 18-03-1996. The tegistered office of-

the Company was shifted from the State of Gujarat to the State of Uttar
Pradesh and this alteration was confirmed by the Gompany 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. Capy of the Certificate of Incorporation issued at the time of
initial incorporation of the Company as welf as the fresh Certificate of
Incomparation issued upon change of name form part of the Memorandum
and Articles of Association of the Company.

The registered office of the Company is situate at Sector -128, NOIDA
in the district of Gautam Buddha Nagar. '

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

{iiy
{ii

As on 31-03-2008
Rs.
. AUTHORISED CAPITAL : .
. 350,000,000 Equity shares of As. 10 each © 3,500,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equity Shares of Rs, 10 each

fully paid up : 3,338,750,700

However, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased 1o Rs.3,499,750,700 divided into 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 25.31 % of the equity share
capital of the Company. Since Jaypee Cement Limited is a subsidiary
of the Transferee Company, hence in view of provisions contained in
section 4(1)(c) of the Companies Act, Gujarat Anjan Cement Lirnited is
deemed to be subsidiary of the Transferee Company also. :

(iv)

)
Clause of the Memorandum of Association, It is presently setting tp a
Cement Plant at Bhuj {Gujarat). B
The Company received Certificate of Commencement of business on
14-07-1892. Copy cf the above Certificate of Commencament of
Business forms part of the Memorandum of Association.

The audited accounts of the Company have been presented 1o the
shareholders up to the financial year ended on 31-03-2008. These are

(vi)

{vii}

. The objects of the Transferor Company are set out in the Objécis '

the latest audited accounts. The summarized financial position of the
" company as per the latest Audited Accounts is as under -

As on 31-03-2008

’ Rs. In Lacs
ASSETS:
Fixed Assels (WDV) 1,685
" Capital Work-in-progress . 68,478
Incidental Expenses during construction 6,376
Investments 1,801
Current Assets, Loans & Advances : 5,162
l.ess Current Liabilities & Provisions - 7,245 (2.083)
Mise. Expenditure 179
TOTAL 76,536
SOURCES OF FUNDS :
Share Capital 33,397
Share Application Money 3,183
" Reserves and Surplus . B
Loan Funds (Secured) 39,850
TOTAL 76,536

There has been no material change-in the financial position of the
Company after 31-03-2008, except in the normal course of business
and on account of increase in-the-paid up capital of the company as
already highlighted earlier.

The main p;ro\flsions of the proposed Scheme of Amalgamation are stated

- below—

2.02°

{Para numbers are as assigned in thé Schemej
“Appointed Date” shail mean "1+ of April 2008",

2.05 “Effective Dafe” or “coming into effect of this Scheme™ or "effectiveness

4.01

4. 02

of this Scheme” or the like ferms used in the Scheme means the date on
which the certified copy of the order of the Hon'ble High Court of Judicature
at Allatiabad sanctioning the Schemé is filed with the Registrar of Companies,
U.P. & Uttrakhand.

With .effect from the Appointed Date and upon this Scheme coming into
effect, the Transferor Companies shall stand merged with and be vested in
the Transferee Company, as- going concerns, without any further act or
instrument and pursuant to the provisions of section 394 of the Act, together
with all the properties, assets, rights, liabilities, benefits and interest therein,
as more specifically described in the subsequent clauses of this Scheme.

With effect from the Appointed Date and upon -this scheme coming into
sffect, all the underlakings, the entire business, ali the properties {whether
movable or immovable — freehold or leasehold, tangible or intangivle), plant
and machinery, buildings and siructures, . offices, residential and other

- premises, capital work in progress, furnifure,. fixiure, office equipment,

appliances, accessories, power lines, deposits, stocks, a{ssets, Investments
of all kinds and in all forms, cash balances with banks, loans, advances, .
contingent rights or benefits, recelvables, benefit of any deposits, financial
assefs, leases, hire purchase tontracts and assets, lending contracis,
benefit of any security arrangements, raversions, powers, authorities,

“dliotments, approvals, permissions, permits, quotas, rights, entitiements,

authorisations, approvals, contracts, licenses, registralions, tenancies,
benefils of assets ar properties or other imerest held in trust, engagements,
arrangements of all kind, exemptions, benefits, privileges and rights under
various laws, loan agreements, titles, interests, lrade and-service names
and marks, patents, copyrights, and other inteliectual property rights, rights

“to use and avail of telephones; teloxes; facsimile, eman, internel, leased line

connections and installations, utilities, electricity and other services, reserves,
provisions, funds, benefits of ail agreements, all records, files, papers,

‘computer programmes, manuals, data, catalogues, sales and adveriising

materials, lists and other details of present and former customers and

‘suppliers, custemer credit information, ¢ustorner and supplier pricing

4.03

information’ and-other records, and all oifier interests of Whaisoever nature
belonging to or in the ownership, power. possession or the conirol of or
vested in or granted in favour of or held for the benefit of or anjoyed by the
Transferor Companies or which have accruad to the Transferor Companies
as on the Appointed Date, whether in India or dbroad, of whatsoever nature
and where-ever situated, shall, pursuant to Section 394 of the Act, without
any further act, instrument or deed, be and stand transferred to and vested
in the Transferee Company as going concerns so as o become, as and from
the Appointed Date, the properly, estate, assets, rights, titte; inferest and
authorities elc. of the Transferce' Company.

Without prejudice to Clatse 4.02 above, in respeet of such of the assets of
the Transferor Companies as-are movable in nature or are otherwise capabie
of transfer by manual delivery or by enforcement and/or delivery, the same
may be so transfarred by the Transferor Companies, and shall, upen such
transfer, become the properly, estale, assets, rights, tifie, inferest and

authorities etc. of the Transferee Company:

4.04

o

With effect from the Appointed Date and plrsuant lo the provisions of
Section 394 of the Act and without any further act, instrument or deed :

All secured and unsecured debts, {whether in rupees or in foreign currency),
ail liabilities whethers provided for or not in the books of the Transferor
Companies, dulies and obligations of the Transteror Companies afong with
any charge, encumbrance, llen or security thereon thereinafter referred to as



(i}

4.05

4.06

4.07

4.08

the “said Liabilifies™ shall be and stand transferred fo and vested-in or
deemed lo have been transferred to and vested in, so as to become the
debts, Fabilities, duties and obligations of the Transfaree Company, and
further that it shall not be negessary to obtain the consent of any third party
-or other person who is a panty fo any contract or arrangement by virtue of
which such debts, liabililies, duties and obligations have arisen in order fo -
give effect to the provisions of this Clause. It is clarified that in so far as the
assets of the Transferor Companies are concerned, the securlly or charge
over such assets or any part thereof, relating to any laans debentures or
horrowing of the Transferor Companies, shall, without any further act or deed
continue to relate to such assets or any part thereof, after the Effective
Date and shalf not refate to or be available as security i relatiorr to any or
any part of the assels of the Transferce Compary, save to the extent
warranted by the terms of the existing securily arrangaments to which any of
the Transferor Companies and the Transferee Company are parties, and

‘consistent with the joint obligations assumed by them under such arrangernent.

Loans, advances and other obligations (including any guarantees, lefters of
credit, letters of comfort or any other instrument or arrangement which may

‘give rise to a contingent fiability in whatever form), if any. due or which may

at any time in fufure become due between the Transferor Companies inter se
or between the Transferee Company or any of the Transferor Companies
shall stand discharged and thera shalfl be no fiability In that cehalf on aither
party.

Afl the properties including freehold & leasehold properties, leases, estates,
assels, rights, titles, interests, licenses, approvals, permissions and
authorities efc. as described in Clause 4,02 acerued ta andfor acquired by
the Transferor Companies after the Appointed Date, shall have been and
deemed to have accrued to and/ or acquired for and cn behalf of the
Transferee Company and shall, upon the coming inte effect of the Scheme,
pursuant fo the provisions of Section 394 of the Act and without any further
act, instrument or deed, be and stand transferred fo or vested in or be
deemed to have been iransferred to or vested in the Transferee Company to
that extent and shall become the properties, ieases, estales, dssefs, right,
tittle, interests, ficenses, approvals, permissions and authoriies ete. of the
Transferee Company. ’ '

All loans raised and utilised and all debts, duties, undertakings, iabilities and .

. obligations incurred or undertaken by the Transferor Comganies after the

Appointed Date, shall be deemed to have been raised. used, incurred o
undertaken for and on behalf of the Transferee Comparny and to the extent
they are outstanding on the Effactive Dato, shall, upon the coming info
effect of the Scheme shall be and stand transferrad to or vested in or be -
deemned to have been fransferred to and vested in the Transieree Company
pursuant to the provisions of Section 394 of the Act and without any further
act, instrument or deed, and shall become the debl, dities, undertakings,
liabilifies and obligations of the Transferee Company which shall meet,
discharge and salisfy the same. )

Where any of the liabilities and obligations of the Transferor Companies as
on the Appointed Date transfarred to the Transferee Company have been
discharged by the Transferor Companies after the Agpointed Date, such
discharge shall be deemed to have been for and on account of the Transferee
Compary.

Upon the coming into effect of the Scherne, all suits, actions and proceedings
by or against the Transferor Companies pending ancior arising on or before
the Effective Date shall be continued and be enforced by or against the
Transferee Company pursuant 1o the provisions of Sectiori 394-0f the Act
and without any further act, instrument or deed, as effectually and in the
same manner and to the same extent as if the same had been pending and/

. or arising by or against the Transferce Company.

4.09

4.10

412
it

Upon the coming inta effect of the Scherne and subject to the provisions of
the Scheme, alf canfracts, deeds, bonds, agreements, arrangements and
other instruments (including all tenancies, leases, kcenses and other
assurances in favour of the Transferor Companies-or powers or authonties
granted by or fo it} of whatsoever nature, to which any of the Transferor
Gompanies is a party or to the benefit of which the Transferor Companies
may be eligible, and which are subsisting or having effect inmediately before
the Effective Date, shall, pursuant lo the provisions of Section 394 of the
Actand without any further act, instrument or deed, be in full force and effect
against or In favour of the Transferge Company, as the case may be, and
may be enforced as fully and effectually as if, instead of the Transferor
Company the Transferee Company had been a party or beneficiary or obligee
thereto. ' : o

The transfer and vesting of the assets and the iiabiliies of the Transferor
Companies in the Transferee Company and the continuance of all contracts
or proceedings by or against the Transferee Company in tarms of the Scheme
shail not affect any contracts or proceedings relating therets already concluded
on or after the Appointed Date. L : L

The Transferee Cornpany may, at any lime after the coming irto effect of the
Scheme, if so required, ander any law or otherwise, erter into, or issue or
execute deeds, writings, conlfirmations, novations, declaraiions, or other
documents with, or in favour of any party o any contract or sirangement to

“which any of the Transferor Companies is a parly or any wriings as may be

necessary to be executed in order to give formal effectto the abrove provisions.

Upon the coming into effedt of the Scheme, -

Al the employees of the Transferor Companies in service on the Effective

Date, shall become the employees of the Transferee Company on such dale
: ' T

- {with reference to the respective Transferor

(i
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4.14

4.15

4.18
10J

Z

]

4.17

5.01

without any break or interruption in service and on terms and conditions as
fo remuneration and otherwise, not less favourable than those subsisting
Companies), as on the effeciive

date. o
The existing proviclent fund, gratuity fund, and pension and/or superannuation
fund" or trusts created by the Transferor Compahnies or any other special
funds created or existing for the benelit of the empioyees of the respective
Transferor Companies shall at an appropriate stage be transferred to the
relevant -funds of the Transieree Company and till such tims, shall be
maintained separately.

Upon the coming inte effect of the Scheme,

The resolutions, including resolutions passed under Section 293(1)(d) of the
Act, If any, of the respoctive Transferor Companies, which are valid and
subsisting on the -Effective Late, shall, mutatis mutandis, continue lo be
valid and subsisting and be sonsidered as resolutions of the Transferee
Company and if any such reselutions have upper monstary or other limits
being imposed under the provisions of the Act, or any other applicable

-provisions, then all the said frmits shall be added and shall constitute th

aggregate of the said limits in the Transferee Company. : .

The Authorised Share Capita! of alf the Transferor Companies shall stand
transferred to and combined with the Authorised Share Capital of the Transferee
Company without any further act or deed, The filing fee and stamp duty -
aiready pald by the respective Transferor Companies on their Authorised
Share Capital shall be deemed to have been so paid by the Transferee
Ceompany on the combined Authorised Share Capital and accordingly, the
Transferee Company shall not be required to pay any fee/stamp duty on the
Authorised Share Capital so incroased. The resolution approving the Scheme
shail be deemed lo be the approval of increase in the Authorised Share
Capital of the Transferee Company under Section 94 and other applicable
provisions of the Act. The Clausa V of the Memarandum of Association of the
Transferee Company relating to the Authorised Share Capital shall, without
any further act, jnstrument or deed, be and stand aftered, modified and
amended pursuant fo sections 16, 31, 94 and 394 and other appficable
provisions of the Act, as the case may be, in the manner set out below and
be raplaced by the following clause: -

V. The Authorised Share Capital of the Company is Rs.2500,00,00,000
(Rupees Two thousand Five Hundred Crores only} divided into
1234,40,00,000 Equify Shares of Rs.2/- each and 31,20,000 Prefarence
Shares of Rs. 100/~ each.” ’

Upon the coming into effect of ihie Scheme, all the taxes paid (including TDS)
by the Transferor Companies from the Appointad Date, regardiess of the
period to which they relate, shzll be deemed to have been paid for and on
behalf of and to the credit of the Transferee Company as effectively as if the
Transferee Company had paid the same.

All inter party transactions betveen the Transferor Companies jrter se and
between the Transferor Companies and the Transferee Company as may ba
outstanding on the Appointed Date or which may take place subsequent to
the Appoirted Date and prior fo the Effective Date, shall be considered as
intra pany transactions for all pumosses from the Appointed Date, Any loans
or other abligations, if any, due inter-se i.e. betweoen the Transferor Companies
inter se and between the Transferor Comparnies and the Transferee Company
as on the Appointed Date, and thereafter tiff the Effective Dale, shall stand
automatically exiinguished. ' : ’

With effect from the Appointed Dale and upto the Effective Date :

The Transferor Companies shall carry on and shall be deemed to hiave
carried on all thelr respective businesses and activities as hitherto for the
benefit of and in frust for, the Transferee Company and shall hoid and stand
possessed of all their businessss including assets on account of, and for
the benefit of and in trust for, the Transfaree Company;

The Transferor Comparies and the Transferee Company shall have the right
fo aflot further Equity Shares fo (a) the appilicants whose application money
has already been received upic the Valuation Date, and (b) the holders of
outstanding Warrants or Foreign Currency Converfible Bonds.

Aif the profits or incomes accruing or arising to the Transferor Companies or
expendifure or josses arising or Incurred (including the effect of taxes, if
any, therecn) by the Transferor Companies, shall, for ail purposes, be
treated and be deemed lo be and accrue as the profils or incomes or
expenditure or losses or taxes of the Transfaree Company, as the case may
be. . '

On the Scheme becoming effeclive, the Transferee Company shali be entitled
fo file/revise its income lax returns, TDS Retumns and other statutary returns,

if required, and shall have the right t claim refunds, depreciation benefits,

advance tax credits, etc., If any, as also the income tax returns filad by the

Transferor Companies so far as is necessitated on account of the Scheme

becoming effective with offect from 1 April, 2008,.being the Appointed Date

under the Scheme. C

Upcon the coming into. effect of the Scheme and in consideration of the
transfer of and vesting of the undertakings and the liabilities of the Transferor
Companies in lerms of the Scheme, thé Transfereé Company shall issué and
allot to the equity shareholders of the Transferor Companies whose names

are recorded in the Register of Members of the respective Transferor
Companies or whose names appear as the beneficial owners of the equity
shares of thé said Companies in the records of the Depositories as on the
Record Date to be fixed by the Board of Direcltors of the Transferee Company




e

5.02

- (e}

or & duly constituted commities of such Board of Directors -

(a)  ONE equily share of Rs. 2/ (Rupees Two only), credited as fully paid
up, in the Transferee Company for every ONE equity share of Rs. 10/
- (Rupees Ten oniy) fully paid up held in the Trangferor Company No. 1.
ONE equily share of Rs. 2/- (Rupees Two only), credited as fully paid
up, in the Transferee Company for every TEN equity shares of Rs. 10/
- {Rupees Ten only) each fully paid up held in the Transferor Company
No. 2.

THREE equity shares of Rs. 2/ (Rupees Twa only) éach, credited as
fulty pald up, in the Transferee Cornpany for avery ONE equify share of
Rs. 10/~ (Rupees Ten only) fully paid up held in the Transferor Company
No. 3.

“ONE equily share of Rs. 2/~ (Rupeas Two only), credited as ‘furry paid
up, in the Transferee Company for avery ELEVEN equity shares of Rs,
10/~ (Rupees Ten only) each fully paid up held in the Transferor Company
No, 4.

Insofar as the equity shares of JAL & JHL, if any, held by JEL are concerned,
the said equity shares of JAL & JHL shall not get cancalled but shall,
pursuant to this Scheme, on the Scheme becoming effective, stand transferred
to and vested in the Trust to be settled by JEL {“the JEL Trust’} after moving
the pelition .under Rule 79 of the Companies {Court) Riles, 1959, in the
Aliahabad High Court and before the date fixed for hearing of the said
petition, and the said equity shares of JAL & JHL shall be heid by the
frustees of the JEL Trust with all addifions or accretions thereto in frust for
the benefit of JEL and upon the Scheme becoming effective, the same shall
be held for the benefit of JAL, being the successor of JEL: in amalgamation,
and subject to the said Equity Shares of JHL being confinued fo be held by
the said Trust on the Record Date, JAL shali, without any further application,
act, instrument, deed, issua New Equity Sharas of JAL in lieu of JHL shares
tn the Share Exchange Ratio specified in Clause 5.01 (a) above to the
Trustees of JEL Trust whe shall hold such shares. with all additions or
accrefion thereto in Trust for the benefit of JAL and its successor or successors

(b}

' subject fo the powers, provisions, discretions, rights and agreements

5.03

5.04

5.05

5.08

contained in the JEL Trust Deed on such terms and conditions as may be set
out in the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, heid by JAL are concerned, the
said equily shares of JHL shail not get cancefied but shall, pursuant to this
Scheme, on the Scheme becoming effective, stand transferred to and
vested i the Trust to be sellied by JAL (“the JHL Triist’) after maving the
petition under Rule 78 of the Companies (Court) Rules, 1959, in the Aliahabad
High Court and before-the date fixed for hearing of the said petition, and the
said equity shares of JHL shall be held by the Trustees of JHL Trust fof the
benefit of JAL and subject io the said equity shares of JHL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
further appiication, act, instrument or deed, issue New Equily Shares of JAL
in lieu of JHL shares in the Share Exchange ratio specified in Clause 5.01(a)

- above to the trustees of JHL Trust who shall hold such sharés and with all

additions or accretions thereto in trust forthe benefit of JAL and its successor

or successors subject to the powers, provisions, discrefions, rights and

agreements contained in the JHL Trust Deed on such terms and conditions

‘as may be set out in the JHL Trust Deed.

insofar as the equity shares of JCL, if any, heid by JAL are concemed the

said equity shares of JOL shall not get canceffed but shail, pursuant to this .

Scherne, on the Scheme being effective, stand fransferred to and vested in
the Trust to be sellled by JAL {"the JCL Trust”) after maoving the petition
under Rules 79 of the Company (Court) Rulés, 1959, in ihe Allahabad High
Court and before the date fixed for hearing of the said petition, the said
equity shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JCL being continued
fo be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Sharegs of JAL
in lieu of JCL shares in the Share Exchange ratio specified in Clause 5.01(b)
above o the trustees of JCL Trust who shall hold such shares and with all
additions or accretions thereto in trust for the benefit of JAL and ils successor
or successors subject to the powers, provisions, discretions, rights and
agreements coniained in the JCL Trust Deed on such terms and conditions
as may be set out in the JCL Trust Deed,

Insofar as the equity shares of GACL, if any, held by JCL are concerned, the
said equity shares of GACL shall not get cancefled but shall, pursuant to this
Scheme, on the Scheme begoming effective, stand transferred to and vesled
in the Trust to be selfled by JCL (“the GACL Trusr) after moving the petition
under Rules 79 of the Company (Court) Rules, 1959, in the Aliahabad High
Court and before the date fixed for hearing of the said petition, the said
equity shares of GACL shall be held by the Trusiees of the GACL Trust and
subject to the said equity shares of GACL being continued to be held by the
said Trust on the Record Date, JAL shall, without any further application,

act, instrument or deed, issue New Equity Shares of JAL in lisu of GACL

shares in the Share Exchange ratio specified in Clause 5.01 {d)labove to the )

trustees of GACL Trust who shall hold such shares, and with all additions or
accretions thereto in trust for the benefit of JAL, being the successor to
JCL, and ils successor or successors subject to the powers, provisions,
discretions, rights and agreements contained in the GACL Trust Deed on
such terms and conditions as may be set out in the GACL Trust Deed:

The equity shareholders of the Transferor Companies becoming eligible for
equily shares in the Transferee Company in terms of this Scheme, may

11

5.07

5.08

5.09

5:10

8.07

6.02

6.03

6.04

exercise thelr oplion by notice in writing sent to the Transferee Company
within such period as may be notified by the Board of Directors of the
Transferee Company, to receive the shares in the Transferce Company
either in physical form or in demateralized form. In the absence of such
notice, the Transferee Company shall issue the shares fo such members in
physical. form.

No centificate(s) shall be issued by the Transferee Company in raspect of
fractional enfittements, to which the shareholders of the Transferor Companies
may become entitled to on issue and alloiment of equity shares of the
Transferee Company in terms of the Scheme. The Board of Directors of the
Transferee Company shall, instead consolfidate all such fractional entifiements
and thereupon issue and allot equity shares in lieu thereof to custodian(s},
to be nominated by the Board of Directors of the Transferee Company, Such
custodian(s) shall hold the shares in trust for the beneficiaries entitled to
fractional entitiernents with the express understanding thaf such custodian(s)
shail self the said shares in the market af such times and at such prices and
tc such persons as he/they deem fit, and pay to the Transferee Company,
the net sale proceeds thereof . The Transferee Company shall, thereafter,
distribute such net sale proceeds to the beneficiaries in proportion to their
respective fractional entiftements.

The resolution approving the Scheme shall be deemed to be the approval of
the shareholders of the Transferee Company under Section 81 (1A) and other
applicable provisions of the Act and no further approvat or resolution of the
shareholders will be required for the increase in the share capital of the
Transferee Company consequent upon the issue and ailotment of shares in
terms of the Scheme.

Upon the coming info effect of this Scheme, all the existing shares/share
certificates pertaining to shares of the Transferor Companies as on the
Record Date shall stand cancelled and will becoime invalid and shall cease to
be tradable thereafter. The Board of Direclors of the Transferee Company
may not require the shareholders of the Transferor Companies to surrender
their shafe certificates before issuing the new share certiticates for the
shares allotted in terms of the Scheme.

The equity shares issued and aflotted by the Transferee Company in terms
of the Scheme, shall be subject to the provisions of the Memorandum and

'Articlas of Association of the Transferee Company and shall rank pari passu

with the existing shares of the Transferee Company and shall be eligibie for
dividend, as may be declared by the Transferee Company for the financial
year 2008-09, after the sffective date.

The Transferee Compaﬁy shall get the equity shares issued and aflolted in
ferms of the Scheme Iisted on all such stock exchanges in India, where the
existing equily shares of the Transferee Company are listed,

Ubti.f the coming into effect of the Schems :

(i} The right of the Transferor Companies and the Transferee Company lo
declare and pay dividends, whether interim or final, to their respective
equity shareholders shall remain unaffected.

The shareholders of the Transferor Companies and the Transferee
Company shall, save as expressiy provided otherwise in the Scheme,
eontinue fo enjoy thelr existing rights under their respective Articles of
Association including the right to receive dividends. .

It is clarified that the atoresaid provisions In respect of declaration of
dividendis, whether interim or final, are epabling provisions only and
shall not be deerned to confer any right on the shareholders to dermangd
or claim any dividends which, subject to the provisions of the Act. shal!
be entirely at the discretion of the respective Board of Directors of the
Company concerned and subject, wherever necessary, to the approval
__ of the shareholders of the respective companies.

Accounting Treatment :

Upon the Scheme becoming effective :

(! The Transferee Company shall account for the assets and liabilities of
. the Transferor Companies vested in it in terms of the Scheme at the
baok values appearing in the books of the respective Transferor
Companies. The Transferee Company shalt record in its books of
accounts, all the transactions of the Transferor Companies in respect
of assets, labilities, income and expenses at their book vaiues from
the Appointed Date to the Effective Data.

The inter-company balances, if any, shall stand cancelled.
The identity of statulory reserves of the Transferor Companies, if any,

. shall be preserved and they shall appear in the financial statements of
the Transferee Company in the same form and manner in which they
appeared in the financial statements of the Transferor Companies,
prior to this Scheme becoming efiective,

Subject fo provisions of this Scheme, the Transferee Company shal
abide by the AS-14 issued by the Institite of Ghartered Accountants
of India. ’

()

iy

(i}
(i)

{iv)

-The amalgamation of Transferor Companies with the Transferee Cornpany in
‘terms of this Scheme shail take place with effect from the Appointed Date

and shall be in accordance with the provisions of section 2(18) of the Income
Tax Act, 1961.

The Transferor Comparnies and the Transferee Company shail, with alf
reasonable despatch, make all applications/petitions under Section 3971 and
394 and other applicable provisions of the Act to the Court for the sanclioning
of the Scheme and obtain all approvals and consents as may be required



6.05

6.06

6.07

under law or dny agreement.

The respective Board of Directors of the Transfe-r Companies and the
Transferee Company may assent to any afteraticns or modifications of the
Scheme which the Court and/or any other competent authority may deem fit
o approve or impose or which may otherwise becarte necessatry.

The Transferor Comparies and the Transferee Company shall be ai liberty to
withicraw from this Seheme in case any condition or a'feration impuosed by the
CGourt or any other authorily is not on ferms acceptabvle fo them.

The Board of Diréctors of the Transferee Company r=a y give such directions, '

as they may consider necessary, to settle any quesyon or difficulty arising

- in regard to the implementation of the Scheme or m any matter connected
Ahorewith (mcfudmg any question or difficully arising ‘n connectior with any

" dgceased or insolvent shareholder) such that the szme shall be binding on

6.08

all parties, in the same manner as if the same were specifically mcorporated
in the Scheme.

Tha: respecrrve Board of Directors of the Tr"ansfe'w Compames and! the
: Transferee Cornpany may empower any committee of directors or officer(s}

" or any individual director, officer or other person to dizcharge alf or any of the

6.09

(i
(i)

6.10

6.71

6.12

6.13

G.14

powers and functions, which the said Board of Dnecrors are ermrfed to
exercise and perform under the Scheme,

The Scheme shall bacome effect.'ve when aﬂ rhe fellowing cond.frons are
fulfilled :

The Scheme is approved by the requisite ma_,'onfy of the shareho.ders and
the creditors of the respective Transferor Compan’es and the Transferee
Company as may be required under the Act andior tae orders of the Court;
The Scherne is sanclioned by the Hor'ble High Court of Judicature atA.'.'ahabad
under Section 394 of the Act;

The certified copy of the order of the Court sancﬁo-ng the Scheme rs fited

with the Registrar of Companies, U.P. & Uttaranchal.

The Transferor Companies shall stand d.'ssofved without wrndmg up with
affect from the date on which the certified copy of ‘he order of the Court
sanctfoning the Scheme is filed with the Registrar =f Companies. UP and
Uttaranchal.

in the event of the Scheme failing to fake effact by 30!!1 June, 2009 or by
such later date as may be agreed by the respective Board of Directors of the
Transferor Companies and the Transferee Company, the Scheme shall bacome
null.and void and in that event, no rights and Fabiries, whatsoever, shall
accrue o or be incurred inter-se by the parties or their sharelolders or
credifors or émployees or any other person. 'In suck. case, each Company
shall bear its own costs or as may be mulually agr=ed.

The Transferee Company and the Transferor Comparies shall be a* liberly 1o

withdraw this Scheme atany time as may be mutually agreed by the Transferee
Company and the Transferor Companies. In such case, Transferee Company
and the Transferor Companies shall bear their ovn costs and expsnses, or
as may be mutually agreed amongst them.

All costs, charges arid expenses in connectmn with tre Scheme and ‘noidental
fo the completion of the amalgamation of the Transfaror Compariés with the
Transferee Company shall be borne and paid by the: Transferee GCompany.

in the event of any incénsistency between any of 2 terms and conditions
of any eatfier arrangement between the Transferee Commany and the Transferor
Companias and their respective shareholders and/o-creditors, and the terms
and condifions of this Scheme, the latter shall prevall.

6.15 If any part of this Scheme is nvalid, ruled iliegal by any court or authority of

9.

competent jurisdiction or unenforceable under the present or future faws,
then it is the infention of the parties that such part shall be severable from
the remainder cf this Scheme and this Scheme shail not be affected thereby,

" unless the deletion of such part shall cause this Scheme to become materially

adverse to any parly, in which case the panies shall attempt to bring about

& modification in this Scheme, as will best preserve for the parties, the

benefits and obligations of this Scheme, inciuding but not limited to such
part.

The detailed and compiete terms of the proposed amalgamation are given in
the annexed Scheme of Amalgamation.

* As provided in Clauses 5.02 to 5.05 of the Scheme, the shares held by the

Applicant Companies in each other will not stand cancelled upon amalgamation.
The said shares will be held by Trusts for the benefit of the respective
-Applicant Companies and upon Scheme being effective, the same will be
held for the benefit of the Transferee Company, being successor of the
Trangferor Companies.

10, The ratio in which shares in the Transferee Ccmpany shail be allefted to the

REN

shareholders of the Transferor Companies, has been fixed on the basis of
recommendation made by Bansi S. Mehta & Co., Chartered Accountants,
Mumbai vide their report dated 15-12-2008, In terms of Glause 24 {(h) of the
Listing Agreement, the Transferee Company has abtained ‘Fairness Cpinion’
from an independent SEBI Registered Merchant Banking Company, namely,
Sobhagya Capitat Options Limited, vide their letter dated 19-12-2008, on
valuation of assets / shares done by the Valuer for the Transferee Company

. and unlisted companies, i.e., Transferor Companies No. 2 & 4, which has

been.accepted and approved by the concemed Board of leectors of the
Applicant Companies.

The cirgumstances that have necessitated the proposed Scheme anr_J the
objects sought to be achieved are explained below —

The Transferee Company is engaged in Civil Engineering Construction,
Manufacture ard marketing of cement, Hospitality, and Real Estate activities
etc. The Transfaror Company No. 1 is engaged in Hospitality, Real Estate &
Civil Engineering Construction business. The Transfercr Company No. 2 and

Transferor Company No. 4 are setting up cement plants. The Transferor .

Company No. 3is engaged in the business of Givil Engineering Construction,
has limesionhe mines, Real Estate and factory premises at Sikandarabad
{near Delh) which is proposed to be used for sefting up a Clinker Grinding
Unit.

Thus the Scheme would enable the Companieg to realise the substantiat
benefits of greater synergies between their businesses. The amalgamation
will alsa result in consolidation of cement business resulting in pan India
presence and reducing volatility of regional demand-supply factors besides

. achievement of economies of scale and management efficiency, reduction in

administrative cost, optimization of resources, enhanced flexibility in funding
of expansion plans, expansion of assel base, improvement in profnab|l|ty
and stronger kalance shest of the merged company, etc

Thus the proposed amalgamation will benefit the shareholders of all the
- companies with better return and capital appreciation on their investment.

12.  The directors cf the Applicant Companies have no material interest in the

Scheme of Amalgamation. The shareholdings of present directors of the
Applicant Companies a5 on 31.12.08 have been as under -

A :SHAREHOLDINGS OF PRESENT DIRECTORS OF JAIPRAKASH ASSOCIATES LIMITED - TRANSFEREE COMPANY

‘| SNo. | Name of Directors Number of Shares held in

' . . , JAL . WJHL JCL JEL GACL.

1 Shri Jaiprakash Gaur, Founder Chairman 250 1,83,393 - - -
2 Shri Manoj Gaur, Executive Chairman & CEO 50,000 24,600 - - -
3 Shri Sunil Kumar Sharma, Executive VG 1,000 1 - - S
4 . Shri S. K. Jain, Vice Chairman " 3,656,880 75,131 - - -
5 Shri A. K. Sahoo {LIC Nominee} .- . - - - -
] Shri M. J. Subbaiah {ICIC] Nominee) ' 5,000 2,000 - - -
7 Shri K.P. Rau (IDBI Nominee) - - - - -
8 Shri Gopi K Arara . - - - - -
9 Shri R.M. Bhardwaj * - - : - - - -
10 {/"Shri S. C. Bhargava 2,000 - - - -
11 Shri B.K, Goswami - - - - -
12 Shri &. C. Gupta - - - - -
13 -Dr-E.R.C. Shekar* - - - - -
14 Shri M. 8. Srivastava 60,955 5,900 - B 1,900
15 Shri B. K. Taparia : - - - - : -
16 5Shri Sunny Gaur, MD {Cement) 158,250 447 - - -
17 Shri Pankaj Gaur, Jt. MD(Constn.} 100,000 4,500 - - -
18 - 8hri R. K. Singh (Whole-time}) - - - - -
19 - Shri Ranvijay Singh (Whole-time) + 1,983,810 200 -, - -
20 Shri 8.D. Nailwal (Whole-time Director & GFQ) 19,960 18,327 - - 1,900
TOTAL. [ 6,028,105 3,14.499 - - 3,800




B: SHAREHOLDINGS OF DIRECTORS OF JAYPEE HOTELS LIMITED -TRANSFEROR COMPANY No.1

S.No.| Name of Directors P Number of Shares held in
. JAL JHL JCL JEL GACL
1. Shri Jaiprakash Gaur,* Founder Chairman 250 1,83,303
2 Shri Sunil Kumar Sharma, Chairman 1,000 1 - - -
3 Shri Ravi Sreen, MD 12,160 6,000 - - -
4 Shri Manoj Gaur 50,000 24,600 - - -
5 Ms.Manju Sharma (Whole-time) 5,900 . 600 - - -
3] Shri P, K. Jain 2,705,500 30,430 - - -
7 Ws.Rita Dixit 12,500 45,000 - - -
8 Shri R N Bhardwaj _ . - - - -
9 Shri Gunjit Singh 0,500 - - - - -
10 Shri 8. K, Bansat 67,480 - - - 1,900
11 Shri B. K, Taparia ] - - - - -
12 Shri Harish K. Vaid 56,620 1,000 - - 1,800
13 Ms.Sunita Joshi 1,686,000 B - - -
14 Shri K Subramaniam - - - - -
15 Shri § K Chakraborty - - - - -
TOTAL 4,607,910 291,024 - - 3,800
C : SHAREHOLDINGS OF DIRECTORS OF JAYPEE CEMENT LIMITED - TRANSFEROR COMPANY No. 2
S.No. | Name of Directors . . Number of Shares held in l
JAL JHL JCL JEL GACL
1 Shri Sunil Kumar Sharma 1,000 1 - - -
2 Shri Sunny Gaur ' 158,250 . 447 - - -
3 Shri P. V. Vora - 2,102,750 - 1,000 - - -
4 Shri Pankaj Gaur 100,000 4,500 - - -
5 Shti SC Bhargava 2,000 - - - -
5} Shri Rakesh Sharma 12,375 - - . B
7 Shri Rahul Kumar 84,500 16,000 - - -
8 Shri Naveen Kumar Singh (Whole-time) 1,986,090 - 200 - - -
9 Shri Harish K Vaid 56,620 1,000 - - 1,800
10 Shri Vijai Kumar Jain ‘6,560 - - 40,000 1,900
11 Shri R B Singh _ 1,000 - - 40,000 1,900
TOTAL 4,511,145 . 23,148 - 80,000 5,700
D : SHAREHOLDINGS OF DIRECTORS OF JAIPRAKASH ENTERPRISES LIMITED - TRANSFEROR COMPANY No. 3
S.No. | Name of Directors : Number of Shares held in
- JAL JHL JCL JdEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - - -
2 ShriN. C. Sharma 5,155 78,930 - - -
3 Shei P.K. Jain, {Whoie-time) 2,705,500 30,430 - - - -
4 Shri B K Taparia - - - - -
5 Shri § C Bhargava 2,000 - - - -
] Shri Gunjit Singh 10,500 - - - -
TOTAL 2,773,155 133,960 - - -
E: SHAREHOLDINGS OF DIRECTORS OF GUJARAT ANJAN CEMENT LUMITED - TRANSFEROR COMPANY No. 4
S.No. | Name of Directors Number of Shares held in
' : JAL JHL JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - - -
2 Shri P. V. Vora 2,102,750 1,000 - - -
3 Shri Sameer Gaur 117,650 138 . - -
4 Shri Ranvijay Singh 1,983,810 200 . - -
B Shri Harish K Vaid 56,620 1,000 - - 1,800
6 Shri Alok Gaur (Whole-time) - - - 13,000 1,800
: TOTAL 4,310,830 26,938 - 13,000 3,800
I

*since resigne
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13. The pre- amalgamat:on (as cn 22-12- 2008) and expected post- amalgamanun shareholdlng pattern ofthe Transferee Company is shown below

S. Category of , i ' : :
No. shareholder o PRE MEFIGEH P.OSTMEHGEH ;
’ Number of Total number . Yeage of Number of Totalnumber |  %age of togal
shareholders ~ - ofshares - | totalnumber | shareholders .. ofshares | - number of
) ' ofshares | - _ : shares
A Promaoter and Promoter Group 116 53,16,13,213 44.91 118 52,30,06,736 373
(B) | Public Shareholding : : B )
(1) Institutions . 550 | 40,67,88,100 34,36, | 550 40,67,88,100 . 2902
(2) Non-institutions 4,506,621 24,63,99,266 - 20.73 4,50,621 27,08,05,472 ) 19.32
(3} Trusts wherein Gompany ' S o i .
is beneficiary . ' o . . 4 20,12,11,256 . 14.35
Sub-Total B {1)+(2)+(3) 451,171 65,21,87,366 . 55.09 4,51,175 - 87,88,04,828 62.69
GRAND TOTAL (A)}+(B) 451,287 ° | 1,18,38,00,579. 100.00 4,51,283 1,40,18,11,564 130.60
14.  As on 31-03-2008, the Transferee Company has outstandmg Non- convert— ‘ pending against the Transieree or the T}ansferor Companies.

Ible Secured Debentures aggragating s, 40,250 lacs, Non-convertible
Unsecured Debentures aggregating Rs. 647 lacs and Unsecured Foreign
Gurrency Convertible Bonds [FCCBs] aggregating Rs. 165,475 lacs. On
account of conversion of part of the FCCBs inio shares as per terms and

19. The following documents will be available for inspection between 10 A0, to
2.00 P.M at the Registered Offices of the respactive Applicant Companies on”
all. working days till the date of the meetings —

canditions of FCCBs, the value of outstanding FCCBs as on 31-10-2008 {ii - Copy of the Order dated 09-02-2009 passed by the Hon'ble Allahabad
was Rs 163,072.91 lacs. There are no defaults in repayment of principal or High Court in Gompany Application No. 03 of 2009 :
payment of interest on the aforesaid Debentures/ Bonds. None of the (i} . Complete set of the Company Application No. 03 of 2009 filed by the
Transferor Companies have issued any debentures. Applicant, Companles in the High Court .

15.  The proposed Scheme will not prejudicially affect the interest of 'any'credi- (i) " Copies of published Audited Accounts of all the Apphcant Compenses for
tors [including secured debenture-holders and other secured creditors and the financial year ended on 31% March, 2008
also unsecured debenture-holders and FCCB holders and other unsecured (iv) . Memorandum & Articles of Association of all the Applicant Companies

creditors] as the Scheme does not contemplate distribution of any part of
the assets of the applicant companies. In terms of the Scheme, the
Transferor Companies with all their assets and liabilities will stand merged

(v) Valuation R=;$ort submitted by Bansi 8. Mehta & Co., Chartered Accoun-
tants, Mumbai

with the Transferee Company. The assets of the Transtereé Company and (vi) Faimess Opinion of Sobhagya Capital Opfions Limited, in respect of
of the Transferor Companies are sufficient to meet ali their liabilities. The Valuation/share exchange ratio of unlisted companles ie., Transteror
Scheme also provides hat the security available to the secured crediiors Companies No. 2 &4 :
will remain unaffected. © (viiy Copies of resolutions dated 22-12-2008, 1? 01-2009 and 28-01-2009
16. The shares of Transferee Gompany are listed on National Stock Exchange’ passed by the Board of Directors of the Applicant Companies approving
and Bombay Stock Exctiange. The shares of Transferar Company No. 1.are the Scheme of Amalgamation and other matiers incidental therete
listed on National Stock Exchange. The shares of Transferor Company No. (viil) Details of important pendmg Iega! cases by or agamst the Applicant
3 are listed on Delhi and U.P. Stock Exchanges. The shares of Transferor ) Companies
Companies No. 2 and 4 are not listed on any stock exchanges: {ix) No Cbjecticn letters received from Stock Exchangee
17.  Interms of Clause 24 (f) of the Listing Agreement, the Transteree Company © ' {x} Lists of shareholders of the Applicant Companies
:ﬁd the Tra?s:e:jor Compan'restNok1 an: 3, being thebcompgnies whosg “ (i) List of Creditors of the Applicant Companies
ares are listed on various stock exchanges as .above, have serve -
copies of the proposed Scheme of Amalgamation on the respective Stock ) (i) E:ﬁts?e?gg (r}e;ﬁfllnag;u Foreign Currency Convertibie Bonds issued by the
Exchanges 30 days prior to'moving this Company Application. The above . pany .
Applicant Companies have received ‘Mo Objection’ letters from the respec: ¢ . - {xiil} Copy of Scheme of Amalgamation:

live Stock Exchanges. on which their shares are listed, viz, Transferee  The ahove records will also be available for inspection at the place of the mesting on
Company from Bombay Stock Exchange Ltd. and National Stock Exchange  ihe dates fixed for the meetings during 10.30 A.M. to 4.30 P.M.

of India Ltd.; Transferor Company No.1 from National Stock Exchange ;

and Transferor Company No.3 from Delhi Stock Exchange Lid. and Uttar [0 ‘addition to above, all stalulory records which are required to be kept open for
Pradesh Stock Exchange Association Ltd. Mone of the Applicant Compa- _ inspection at the general mestings of sharehckiers under law, will be available for

nies have received any objections from any Stock Exchange. . inspection at the venue of the meetings on the date of the meetings.
18.  No investigation proceedings under Sections 235 to 251 and the like are Information is also available on the website : www.ialindia.com
. Sd- . _ : I R
{R.P.AGARWAL] . L { S.D.SINGH]
ADVOCATE . ) ’ . . ADVOCATE
1-A, Auckiand Road ' o o ) Chairman appointed for the Meetings

ALLAHABAD—211001 T ‘ of Equity Shareholders & Creditors of
: JAL and Equity Shareholders of JEL . .

Sdr- AR B adn- -

Rajiv Gupta] . o . [ Rajnath N Shukia |-

ADVOCATE , _ - ] . ' . ADVOCATE

Chairman appointed for the Meetings of : e Chairman appointed for the Meetings
Creditors of JCL and Equity ' T ) ) of Equity Shareholders & Creditors of

Shareholders & Creditors of GACL ) JHL and Creditors of JEL.

Dated : 14" day of February, 2009
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES AGCT, 1956
AND IN THE MATTER OF:
Company Application No. 03 of 2009
Under Sections 391/394 -of the Companies Act]

IN THE MATTER OF AMALGAMATION OF d:

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

WITH

El

JAIPRAKASH ASSOCIATES LIMITED

1. JAIPRAKASH ASSOCIATES LIMITED

having its registered office at

Secter - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP). nn Transferee Company
2. JAYPEE HOTELS LIMITED

having its registered office at
Hotel Jaypee Palace, Fatehabad Road,Agra, Uttar Pradesh. Transferor Company No. 1
3. JAYPEE CEMENT LIMITED

having its registered office at

5 Park Road, Hazratganj, Lucknow 226 001 Transferar Company No. 2

4. JAIPRAKASH ENTERPRISES LIMITED

having its regisiered office at . .

- Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP). -...Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED

having its registered office at

Sector-128, NOIDA-2(1304,District Gautam Buddha Nagar (UP) . ....Transferor Company No. 4

.............................. APPLICANTS
FORM OF PROXY

1We ' ‘ » the undersigned, Shareholder(s)/Creditor{s) of
Jaiprakash Associates Ltd., the Applicant Company abovenamed, hereby appoint Mr./Ms. of failing
him/her, Mr./Ms. of as my/our proxy to act for me/us at the meeting of the
Shareholders/Creditors of the said Applicant Company, to be held at the premises of Jaypee Institute of Information Technology University, A-10,
Sector 62, Noida-201307 (UP), INDIA on Friday, the 27th March, 2009 at A.M./P.M., for the purpose of considering, and if thought fit,

approving, with or without maodification, the proposed Scheme of Amalgamation of the Transferor Companies with the Transferee Company as named
above and also approving, with or without modification, by separate resolution, the proposed provisions relating to creation of Trust in respect of the
shares held by the Applicant Companies in each other, which are not to be cancelled, in terms of Clauses 5.02 to-5.05 of the Scheme, and &t such
meeting and any adjoumment thereof, to vote for me/us and in my/four namefs _ (here, if for", insert “for" and if “against”, insert
“against” the said Resolutions, either with or without modification, as my/our proxy may approve. (strike out what is not necessary).

Dated this day of 2009
Signature Revenue Stamp
Name & address of Re.1.00

Folio No./Client 1D No.

Note : The Proxy must be returned so as to reach the Registered Office of the Company not less than 48 (Forty Eight) hours before the tir:e fixed for
holding of the meeting. :

JAIPRAKASH ASSOCIATES LIMITED
Attendance Slip (Entrance Pass)

| hereby record my presence at the meeting of the Shareholders/Creditors of Jaiprakash Associates Limited held at the premiseé of Jaypee Institute
of Information Technology University, A-10, Sector 62, Noida — 201307 (UP), INDIA on Friday, the 27th March, 2000 at ___ am/ pm.

Full Name Signature

(Only Shareholders/Creditors or their Proxies are allowed to attend)



‘BOOK-POST

if undelivered please return to: _
JAEPRAKASH ASSOCIATES LIIVIITED
Sector-128, NOIDA- 201304, District Gautam Buddha Nagar (UP)

aVinfoe mpaworld.com

MEA




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
CRIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF :
* Company Application No. 03 of 2009
Under Sections 391/394 of the Companies Act]

. IN THE MATTER QF AMALGAMATION QF:

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

WITH

JAIPRAKASH ASSOCIATES LIMtTéD

1. JAIPRAXASH ASSOCIATES LIMITED
having its registered office at . '
Sectar - 128, NOIDA- 201304, District Gautarn Buddha Nagar, (UP). ... Transferee Company

2.  JAYPEE HOTELS LIMITED
having its registered office at : :
Hotel Jaypee Palace, Fatehabad Road,Agra, Littar Pradesh. ) ) ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at . : . .
5 Park Road, Hazratgani, Lucknow 226 001 ... Fransferor Company No. 2

4. JAIPRAKASH ENTERPRISES LIMITED
having its registered office at . . )
Sector-128, N_OIDA-201304,Di5trict Gautam Buddha Nagar,(UP). ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at . . .
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,{UF) L o ... Transferor Company No. 4

. o eteemmemmtsisiara e APPLICANTS
NOTICE CONVENING MEETING
To,

EQUITY SHAREHOLDERS OF JAYPEE HOTELS LIMITED

Take notice that by an order made on 09-02-2009, the Court has directed that a meeting of the Equity Sharsholders of Jaypee Hotels Limited
be held al the premises of Jaypee Institute of Information Technology University, A-10; Seclor 62, NOIDA- 201307 (UP), INDIA on SATUBDAY, the
28h March, 2009, at 10.30 AM for the purpose of considering, and if thought fit, approving, with or without modification, the proposed Scheme of
Amaigamaticn of the Transferor Companies with the Transterse Company as named above and also approving, with or without modification, by
separate resolution, the proposed provisions refating to creation of Trust in respect of the shares held by the Applicant Companies in sach other, which
are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the Scheme. ) ) ‘

Take further notice that in pursuance of the said order, a meeting of the Equity Shareholders of the Company wilt be held at the premises of Jaypee
Institute of Information Technoiogy University, A-10, Sector 82, NOIDA- 201307 {UP), INDIA on SATURDAY, the 28% March, 2009 at 10.30 AM, when
you are requested to attend. ) '

Take further notice that you may attend and vote at the said meeting in persen or by proxy, provided that a proxy in the prescribed form, duly signed
by you, is deposited at the Registered Cffice of the Company at Hotel Jaypee Palace, Fatehabad Road, Agra {U.P.), INDIA not later than 48 hours
before the meeting. : ’ .

This Court has appointed Shri Rajnath N Shukla, Advocate, and failing him, Shri Arun Kumar Pundir, Advocate, 1o be the Chairman of the said meeting.
A copy each of the Scheme of Amalgamation, the Statement under Section 393 and a form of proxy is enclosed. i
Dated this 14" day of February, 2009. ' '

e e n,,

[R.P.AGARWAL] ) . [RAJNATH N SHUKLA]
Advocate ' ) Advacate
Counse! for Applicant Companies o i Chairman appointed for the Meeting

Notes:
1. Al alterations made in the form of the proxy should be initiaied.

2. The Company will make suitable arrangement for transportation of Shareholders to enable them to attend.the meeting. Requests for the same
should be communicated at the Registered Office of the Company by 10.3¢ AM. on 261h March, 2008. The bus will start for the venue of the
meeting from Hatel Jaypee Vasant Contingnta!, Vasant Vihar, New Delhi 110 057, India at .00 AM. on 28tk March, 2009. Those who want to avail
the facility must reach the pick up point by 8.45 AL : .

3. The details of merger are also available at website : www.jalindia.com
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SCHEME OF AMALGAMATION
JAYPEE HOTELS LIMITED [Transferor GCompany No. 1]
JAYPEE CEMENT LIMITED [Transferor Company No. 2]
JAIPRAKASH ENTERPRISES LIMITED ﬁransferér_gompany Ne. 3]’
GUJARAT ANJAN CEMENT LIMITED [Transtero- Comza-y No. 4]
WITH ; :

JAIPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY]

PART - | - INTRODUCTION

Jaiprakash Associates Limited, Transferee Company, was incorporated as
public limited company under the Cortpanies Act, 1956, oh 15-11-1895 in
the State of Uttar Pradesh under the name of '‘Bela Cement Limited'. The
Company received Certificate of Commencement of Business on 29-1-
1996. Hs name was changed to ‘Jaypee Rewa Cement Limited’ with effect
from 30-8-2000. The name was again changed to “Jaypee Cement Limited’
with effect from 3-1-2002 and then to its present name Jaiprakash
Associates Limited’ with effect from 11-3-2004. I Is presently engaged in
the business of Givil Engineering Construction, Manufactaring and Marketing
of Cement, Hospitality and Real Estate etc,

Jaypee Hotels Limited, the Transferor Company No. -, wag incomorated as
a public limited company under the Companies Ac:, 1956, an 29-12-1980 in
the name of ‘Siddharth Inter-continental Hotels (Indga) Lirnites’ in the National
Capital Territory of Delhi. The Company received Certificate of
Commencement of Business on 23-02-1981. The registered office of the

Compariy was shifted from NCT of Delhito the State of Uttar Pradesh and -
this ateration was confirmed by the Company Law Board vide its order

dated 19-02-1999 The order of the Company Law Board was duly fegistered
with the Registrar of Companies, UP and Uttaranchal on 23-02-1999. The
riame of the Company was changed to its present name ‘Jaypee Hotels
Limited’ with effect from 26-6-1987. It is presently angagec in the business
of Hospitality, Real Estate and Civil Engineering Construction:. The Transferee
Company holds 72.18%of the equity share capital of the Company and
hence it Is & subsidiary of the Transferee Company.

Jaypee Cement Limited, Transferor Company No. 2, was incorporated as
a public fimited company under the Companies Act, 1956, cn 19-10-2004 in
the State of Uttar Pradesh. It received Cerlificate cf Cormencement of
Business on 28-07-2005, It is presently engaged in.the business of selting
up of Cement Plant in the Krishna District of Andrz Pradesh. The entire
share capital of the Company Is beneficially held by the Transferée Company
and hence it is a wholly owned subsidiary of the Transferee Company.

Jaiprakash Enterprises Limited, Transferor Company No. 3, vias incorporated
as public limited gompany under the Companies Act, 1956 on 15-04-1978
in the name of ‘Uttra’Rasayan Udyog Limited’ .in the Mational Capital
Territory (NCT) of Delhi. lt received Cenlificate of Commaricement of Business
0n 01-06-1978. The hame of Company was changed to “Jaypee Chemicals
Limited” with effect from 14-02-1985 and a fresh Certificate of Incorporation
showing the changed name was issued by the Régistrar of Companies,
Delhi & Haryana. The registered office of the Company was shifted from

Delhi to the State of Uttar Pradesh and this alteration was confirmed by the

Company Law Board vide its order dated 21-04-1986. The Order of the
Company Law Board was duly registerad with the Registrar of Companies,
Delhi & Haryana, on 04-06-1986. The name of the Company. was again
changed to its present name “Jaiprakash Enterprses Limiled’ with effect
from 13-05-1988 and a fresh Certificate of Incorporation wes issued by the
Registrar of Companies, U.F., Kanpur. It is presently engaged in the
business of Civil Engineering Constriiction, Iimes:tone mines and Real
Estate. . : ’ i

Gujarat Anjan Cement Limited, Transferor Company No. 4, was incorporated
as a public limited company under the Companies’ Act, 1956, on 08-05-
1992 in the name of ‘Anjan Cement Limited’ in the Stats of Gujarat, It
received Certificate of Commencement of Business on 14-07-1992. The
name of the Company was changed to “Gujarat Anjan Sement Limited” with
effect from 18-03-1996 and a fresh Certificate of incorporation showing the
changed name was issued by the Registrar of Companies, Gujarat. The
registered office of the Company was shifted from the Staze of Gujarat 1o
the State of Uttar Pradesh and this alteration was confirmed ky the Company
Law Board vide its order dated 17-12-2008. The order of 1he Comparny Law
Board was duly registered with the Registrar of Companies, U.P. and

Uttrakhand, on 19-12-2008. It is presently engaged in the business of )

setting up of Cement Plant at Bhuj (Gujarat). The Trarsfero- Company No.
2 i.e. Jaypee Cement Limited, holds 95.31% of the equity share capital of
the Company and hence it is a subsidiary of the Jaypee Cement Limited.
Since, Jaypee Cement Limited is a subsidiary of the Transteree Company,
hence Gujarat Anjan Cement Limited is a step down subsidiary of the
Transferee Company.

Recognizing the strengths of each other and with'the end and intent of
aligning the business operations undertaken by the Transteror Companies
and the Transieree Company, the said Companies now proocse by way of
this Scheme to merge/amalgamate the Transferor Gompznies into and with
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the Transferee Company In accordance with the terms hereof. The
Transferee Company is engaged in engineering, cement, hospitality, and
réal estate activities, The Transferor Company No. 1 is engaged in
engineering, hespitality and real estate business. The Transferor Company
No. 2 and Transferor Company No. 4 are setting up Cement Plants. The
Transféror Company No. 3 is engaged in engineering and real estate
business. Thus the Scheme would enable the Companies 1o realise the
substantial benefits of greater synergies between their businesses. The
amalgamation will result in consolidation of cement business resulting in
pan India presence and reducing volatility of regional demand-supply faciors
besides achievement of economies of scale and management efficiency,
reduction in administrative cost, optimization of resources, enhanced

. flexibitity in funding of expansion plans, expansion of asset base, impraving

profitability and stronger balance sheet of the merged company, &tc.

PART - Il - DEFINITIONS

In this Scheme, unléss repugnant to the meaning or context thereof, the

- under-mentioned expressions shall have the following meaning:

“Act” means the Companies Act, 1956 and shall include any statutory
modifications, re-enaciment or amendment thereof for the time being in
force. S o ;

“Appaointed Date” shall mean *1% of April 2008".

“Board of Directors” in relation to respective Transferor Companies and/or
Transferee Company, as the case may be, shall, unless it is repugnant to
the context or otherwise, include a comritlee of directors or any person
authorized by the board of directors or such committee of directors.

“Court” or the “High Court” means the Hon'ble High Court of Judicature
at Allahabad. .

“Effective Date” or “coming into effect of this Scheme” or “effectiveness
of this Scheme” or the like terms used.in the Scheme means the date on
which the certified copy of the order of the Hon'ble High Court of Judicature
at Allahabad sanctioning the Scheme is filed with the Registrar of
Companies,U.P.& Utirakhand. ’ .

“Record Date” means the date to be fixed by the Board of Directors of the

" Transferee Company after the Effective Date with reference to which the

eligibility of the shareholders of the Transferor Companies for allotment of
shares in the Transferee Company in tetms of this Scheme shall be
determined. S

“Scheme” means this Scheme in its present form as submitted to the
Court or this Scheme with such modification(s), if any, as may be made by
the shareholders and the creditors of the Transferor and the Transferee
Companies in their meetings to be held as per the directions of the Gourt
or such modifications(s) as may be imposed by any compsteant authority
and accepted by the respective Board of Directors of the Transferor and
Transferee Companies and/or directed to be made by the Court while

sanctioning the Scheme. - )

“Shareholders” with reference'to the Transferor or Transferse Companie_é
means persons holding equity shares in the said Companies in physical
form or in electrenic form and whose names are entered and registered

- @s members in the Register of Members of the said Companies or whose

names appear as the beneficial owners of the equity shares in the records
of the Depositories as on the Record Date.

“Transferee Company” or ‘JAL" means . JAIPRAKASH ASSOCIATES
LIMITED having its registered office at Sector - 128, NOIDA, Uttar Pradesh

. - 201304.

“Transferor Company No. 1" or “JHL” means JAYPEE HOTELS LIMITED,
having its registered office at Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh. . ' .

* “Transferor Company No. 2" or “JCL” means JAYPEE CEMENT LIMITED,

having its registered office at 5§ Park Road, Hazratganj, Lucknow 226 001.

“Transferor Company No. 3" or “JEL” means JAIPRAKASH ENTERPRISES
LIMITED, having its registered office at Sector - 128, NQIDA, Uttar
Pradesh - 201304. _ o
“Transferor Company No. 4" or "GACL” meéans GUJARAT ANJAN CEMENT
LIMETED, having its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 201304, ‘ )

“Transferor Companies” shall mean and iriclude all the four Transferor
Companies namely, T : : ’

{i) Jaypee Hotels Limited [Transferor Company Ne, 1]

(i) Jaypee Cement Limited [Transteror Company No. 2]

iii) Jaiprakash Enterprises Limited [Transferor Company No. 3]

(v)

Gujarat Anjan Cement Limited [Transferor Company No. 4]
“ either collectively or any of them as-the context may require.




PART -Iit - CAPITAL STRUCTURE AND FINANCIAL POSITION

3.01

CAPITALSTRUCTURE:

“The authorized, issued, subscribed and paid up capltal of the Transferes
Company and the Transferor Companies as per their respective last
available Balance Sheats as at 31% March, 2008 are as under —

JAL [Transferee Company] :
AUTHORISED_ GCAPITAL :

5,15,00,00,000 Equity Shares of Rs. 2 each
30,00,000 Preference Shares of Rs. 100 each

TOTAL

- Rs.
10,300,000,000
300,000,000

10,600,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :

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

(However, as on 31-10-2008, {being the Valuation
Date), the Paid up Capital stood increased to
f5.236,75,05,238 divided into 118,37,52,618 Bquity
Shares of RBs.2 each on account

of conversion of FCCBs/Warrants).

JHL [TRANSFEROR COMPANY No. 1] :

AUTHORISED CAPITAL :
59,000,000 Equity shares of Rs. 10 each
100,000 Preference Shares of Rs. 100 each

TOTAL

590,000,000
10,000,000

600,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :

55,490,000 Equity Shares of Rs. 10 each
fully paid up

© . 554,900,000

JCL[TRANSFEROR COMPANY No. 2] :

AUTHORISED CAPITAL:

500,000,000 Equity shares of Rs. 10 each

_5,000,000.000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
355,950,700 Equity Shares of Rs. 10 each

fully paid up

'3,559,507,000

{However, as on the Valuation Date, the Authorized

Capital stood increased to Rs.1000 Crores, divided into

100 Crore Equity Shares of Rs.10 each and the Paid
Up Capital stood at Rs.5,060,507,000 divided into
506,050,700 Equity Shares of Rs.10 each).

JEL [TRANSFEROR COMPANY No. 3] :

. AUTHORISED CAPITAL.:

29,800,000 Equity shares of Rs. 10 each

296,000,000

20,000 9% Cumulative’ Preference Shares

of Rs. 100 each
TOTAL

2,000,000
300,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
26,700,000 Equity Shares of Rs. 10 each

fully paid up

GACL [TRANSFEROR COMPANY No. 4] :

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

267,000,000

'3,500,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :

333,875,070 Equity Shares of Rs. 10 each
fully paid up

3,330,750,700

(However, as on the Valuation Date, the Paid up .
Capital stoed increased to Rs.3,499,750,700 divided info.
349,975,070 Equity Shares of Rs.10 each).

3.02

303

The equity shares of JAL are listed on National Stock Exchange and the
Bombay Stock Exchange. The equity shares of JHL are listed on National
Stock Exchange. The shares of JEL are listed on Delhi and Uttar Pradesh
Stock Exchanges. The shares of JCL and GACL are. not listed on any
stock exchange.

FINANCIAL POSITION: '

The audited accounts of the Transferee Company and the Transferor
Companies have been presented 1o their respective sharshalders up fo the
financiat year ended on 31-3-2008. The summarized financial position of
the these companies as per the above latest Audited Accounts is as
under:

2,343,044,834

JAL [TRANSFEREE COMPANY]:
ASSETS:

Fixed Assets (WDV)
Investments
Deferred Tax Assets

- Current Assets, Loans & Advances :

Less Current Liabilities & Provisions
Misc. Expenditure not w/off

TOTAL

SOURGES OF FUNDS :
Share Gapital

" Reserves and Surplus

Equity Warranis
Loans -

_Secured

Unsecured
Deferred Tax Liability

TOTAL

JHL [TRANSFEROR COMPANY No. 1] :

ASSETS:

Fixed Assets (WDV)

Capital Work-in-progress
Investments

Current Assels, Loans & Advances :
Less Current Liabilities & Provisions

TOTAL

* SOURCES OF FUNDS -
. Share Capital

Reserves and Surplus

- Loans —

Secured
Unsecured

: Deferred Tax Liability

TOTAL

" JCEL [FRANSFEROR COMPANY No. 2] :

ASSETS:

Fixed Assets {WDV)

Investmenis :

Current Assets, Loans & Advances :
Less Current Liabilifies & Provisions
Misc. Expenditure

TOTAL

SOURCES OF FUNDS :
Share Capital

Share Application Money
Reserves and Surplus

‘TOTAL

JEL lTRANSFEROR COMPANY No, 3]:
ASSETS:

" .Fixed Assets (WDV)

Capital Work-in-progress
Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Deferred Tax Liability

TOTAL .
SOURCES OF FUNDS :

Share Capital

Reserves and Surplus

- TOTAL
GACL [TRANSFEROR COMPANY No. 4] :

ASSETS:

- Fixed Assets (WDV)

Capital Work-in-progress

‘Incidental Expenses during construction

Investments

Current Assels, Loans & Advances :
Less Current Liabilities & Provisions
Misc. Expenditure

TOTAL

SCOURCES.OF FUNDS :

" Share Capital

Share Application Money
Reserves and Surpius

- Loan Funds (Secured)

TOTAL

{ RBs. In lakhs)

As at 31-3-2008

596,293

365,514

" 464,030
366,528

16,031

15,906

21,51

91

197

7,440

7,723

5,162

7.245

793,052
322,483
1,149

230,779
10
1,347,473

23,430
396,520
39,850

830,558
57,115

1,347,473

20,154
138

72

125

20,489

5,549
8,786

2,171
3,983

20,489

246
37,390

{106)
200
37,730

35,505
2,110
25

37,730

1,285
50

5618

(283)

(71)

6,599

2,670
3,029

6,590

1,685
68,478
6,376
1,801

{2,083}
179
76,536
33,398
3,183
&
39,949
76,536
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Full details of the financial position .f-.ire given n the publishec Accounts of
the Transferee Company and the Transteror Companies.

PART - IV — TRANSFER AND VESTING

With effect from the Appointed Date and upon this Scheme coming into
effect, the Transferor Companies shall stand merged with and be vested in
the Transferee Company, as going .concemns, without any farther act or
instrument and pursuant 1o the provisions ol section 393 of the Act,
together with all the properties, assets, rigats, liabilities, benefits and
interest therein, as more specifically described ¥ the subsequent clauses
of this Schems. !

With effect from the Appointed Date and upon this scheme coming into
effect, all the undertakings, the entire business, all the properties (Whether
movable orimmovable - freehold or leasehold tangible or intz1gible), plant
and machinery, buildings and structures, offices, residental and other
premises, capital work in progress, furniture, fixture, office. equipment,
appliances, accessories, power lines, deposits. s:ocks, assets, investments
of all kinds and in all forms, cash balances with banks, loars, advances,
contingert rights or beniefits, receivables, beneit of any depasits, financial
agsets, [eases, hire purchase conttacts anc assets, lending contracts,
benefit of any security arrangements, revetsions, powers, authorities,

alloiments, approvals, permissions, permits, quotas, tights, entitlements, .

authorisations, approvals, contracts, licenses,. registrations, tenancies,
benefits of assets or properties or other interest held in trust, engagements,
arrangements of all kind, exemptions, benefits, privileges and rights under
various laws, loan agreements, titles, interests, trade and service names
and marks, patents, copyrights, and other nellectual prooerty rights,
rights to use and avail of telephones, telexes; facsimile, er-ail; internet,
leased line connections and installations, utilities, electricty and other
services, reserves, provisions, funds, benefits cf all agresments, all records,

files, papers, computer programmes, manuzls, data, catalcgues, sales’

and adverlising materials, lists and other details of present and former
customers and suppliers, customer credit informaion, custome-and supplier
pricing information and other records, and ail ather interests of whatsoever
nature belonging to or in the ownership, power, possession.or the contral
of or vested in or granted in favour of of held “or the benefit cf or enjoyed
by the Transferor Companies or which have accrued to the Transferor
Companies as on the Appointed. Date, whether in India cr abroad, of
whatsoever nature and where-ever situated, shall, pursuant t¢ Section 394
of the Act, without any further act, instrumerr. or deed, b2 and stand
transferred to and vested in the Transferee Coripany as going concerns
so as o become, as and from the Appointed Date, the property, estate,
assets, rights, title, interest and authorities etc. ofthe Transferes Company.

Without prejudice to Clause 4.02 above, in respect of such of the assets
of the Transferor Companies as are movable in nature or are otherwise
capable of transfer by manual delivery or by enforcement anc/or delivery,
the same may be so transferred by the Transkeror Companies; and shall,
upon such transfer, becaome the property, eslate, assets, rights, title,
interest and authorities etc. of the Transferee Company. ’

With effect from the Appointed Date and pursuant to the provisions of
Section 384 of the Act and without any further act, instrumert or deed :

0] All secured and unsecured debts, (whether in rupees or in foreign
currency}, all liabilities whether provided for or not in the books of
the Transferor Companies, duties and oh igations of the Transferor
Companies afong with any charge, enzumbrance, liew or security
thereon (hereinafter referred to as he “said Liabilities™ shall be
and stand transferred to and vested ' or deemed to have been
transferred to and vested in, so as to bicome the debts, liabilities,

: duties and cbligations of the Transferee Company, anc further that
it shall not be necessary t¢ obtain the consent of any third party or
other person who is a party to any cortract or arrangement by
virtue of which such debts, liabilities, dulies and obligations have
arisen in order to give effect to the prowisions of this Clause. It is
clarified that in so far as the assets of the Transferor Companies
are concerned, the security or charge over such assets or any
part thereof, relating to any loans, debentures or borrawing of the
Transferor Companies, shall, without any further act or deed continue
to relate to such assets or any part thereof, after the Effective
Date and shall not refate to or be availaiis as security i1-relation to
any or any part of the assets of the Transferee Compzny, save to
the extent warranted by the terms of the existirg security
arrangements to which any of the Trans®eror Comparies and the
Transferee Company are parties, and consistent with the joint

. obligations assumed by them under such asrrangemen:.

(i) L.oans, advances and other obligations (inctuding any guarantees,

: letters of credit, tetters of comfort or any other instrurent or
arrangement which may give rise to a contingent liability in whatever
form), if any, due or which may at any time in future become due
between the Transferor Gompanies irter se or between the
Transferee Company or any of the Transferor Companies shall
stand discharged and there shall be no liability in that behalf on
either party. S ' '

All the properties including freehold & leasehaid properties, leases, estates,
assets, rights, litles, interests, licenses, approvals, permissions and
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authorities ete. ag described in Clause 4.02 acerued to andfor acquired by
the Transferor Companies after the Appeinted Date, shall have been and

.. deemed.fo have accrued to and/ or acquired for and on behalf of the

Transferes Company and shall, upon the coming into effect of the Scheme,
pursuant to the provisions of Section 394 of the Act and without any
further acz, instrument or deed, be and stand fransferred 1o or vested in or
be deemed ¢ have been transferred 1o or vested in the Transferee Company
to that extent anc shall become the properties, leases, estates, assets,
right, title, interests, licenses, approvals, permissions and authorities etc.
of the Transferee Ccmpany.

Al loans raised and utilised and'all debts, duties, undertakings, liabifities

and obligations incurred or undertaken by the Transferor Companies after

the Appoainted Date, shall be deémed to have been raised, used, incurred

or undertaken for and on behalf of the Transferee Company and to the

extent they are outstanding on the Effective Date, shall, upon the coming

into effect of the Schame shall be and stand transferred 1o or vested in or

be deemed to have been transferred to and vested in the Transferee

Company pursuar:t to the provisions of Section 394 of the Act and without .
any further act, instrument or deed, and shall become the debt, duties,

undertakings, liabilities and obligations of the Transferee Company which

shalt meet, dischargs and satisfy the same. . ’

Where any of the liabilities and obligations of the Transferor Companies as
on the Appointed Date transferred to the Transferee Company have been
discharged by the Transferor Companies after the Appointed Dale, such
discharge shall be dezmed o have been for and on account of the Transferee
Company. . .

“Upon the coming imoeffect of the Scheme, all suits, actions and proceedings

by or against the Transferor Companies pending and/or arisirig on or before
the Effective Date shall be continued and be enforced by or against the
Transferee Gompany pursuarnt to the provisions of Section 394 of the Act
and without any further act, instrument or deed, as effectually and in the
same manner and to the same extent as if the same had been panding and/
or arising by or against the Transferee Company.

Upon the coming info effect of the Scheme and subject to the provisions
of the Scheme, all contracts, deeds, bonds; agreements, arrangements
and other instruments (including all fenancies, leases, licenses and other
-assurances in favour of the Transferor Companies or powers or authorities
granted by or to it] of whatsoever nature, 1o which any of the Transferar
Companies is a party or 1o the benefit of which-the Transferor Companies
may be eligible, and which are subsisting or having effect immaediately
before the Effective Date, shall, pufsuant to the provisions of Section 394
of the Act and without any further act, Instrument or deed, be in full force
and effect against or in favour of the Transferee Company, as the case
may be, and may be enforced as fully and effectually as if, instead of the
Transferor Company the Transferee Company had been a party or beneficiary
or obligee thereto. R

The transfer and vesting of the assets and the liabilifies of the Transferor
Companies in the Transferee Company and the continuance of all contracts
‘or proceedings by or against the Transferee Company in terms of the
Scheme shall not affect any contracts or proceedings relating thereto
already concluded on or after the Appointed Date.

The Transferee Cempany may, at any time after the coming into effect of
the Scherne, if so required, under any law or athenwise, enter into, or issue
or execute deeds. writings, confirmations, novations, declarations, or
other documents with, or in favour of ariy party to any contract or arrangement
1o which any of the Transferor Companies is a party or any writings as may
be necessary to be executed in order to give formal effect to the above
provisions, R :

Upon the coming intc effect of the Schieme, "

0] All the employees of the Transferor Companies in service on the
Effective Dats, shall become the employees of the Transferee
Company cn such date without any break or interruption in service
and-on terms and conditions as to remuneration and othenwise, not
less favourable than thosé subsisting {with reference to the
respective Transferor Companies), as on the effective date.

(i) .~ :The existing provident fund, gratuity fund, and pension and/or
superannuation fund ortrusts created by the Transferor Companies
or any other special funds created or existing for the benefit of the
‘employees of the respective Transfercr Companies shall at an
appropriate stage be transferred to the relevant funds of the
Transferee Company and till such time, shall be maintained

. separately.. . e
Upen the coming into effect of the Scheme,
i The resolutions, including resolutions passed under Section

293(1}(d) of th= Act, if any, of the respective Transferor Companies,
which are valid and subsisting on the Effective Dale, shall, mutatis
mutandis, continue to be valid and subsisting and be considered
as resolutions of the Transferee Company and if ahy such resclutions
have upper monetary or ather limits being imposed under the
provisions of the Act, or any other applicable provisions, then all
the said fimits shalf be added and shall constitute the aggregate of
the said limits in the Transferee Company. ’
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(i) “The Authorised Share Capital of all the Transferor Companies shall
stand transferred fo and combined with the Authorised Share Capital
of the Transteree Gompany without any further act or deed. The

. iling fee and stamp duty already paid by the respective Transferor
Companies on their Authorised Share Capital shalt be deemed to
have been so paid by the Transferes Gompany on the combined
Authorised Share Capital and accordingly, the Transferee Company
shall not be required to any fee/stamp duty on the Authorised
Share Capitat so increased. The resolution approving the Scheme
shall be deemed to be the approval of increase in the Authorised
Share Capital of the Transferee Company under Section 94 and
other applicable provisions of the Act. The Clause V of the
Memorandum of Association of the Transferee Company relating o
the Authorised Share Capital shall, without any further act,
instrument or deed, be and stand altered, modified and amended
pursuant io sections 16, 31,94 and 324 and other applicable

- provisions of the Act, as the case may be, in the manner set out

. below and be replaced by the following clause:

The Authotised Share Capital of the Company is Rs.2500,00,00,000 (Rupees
Two thousand Five Hundred Crores only} divided into- 1234,40,00,000
Equity Shares of Rs.2/- each and 31,20,000 Preference Shares of
Rs.100/- each.”

Upon the coming into effect of the Scheme, all the taxes paid {including
TDS) by the Transferor Companies from the Appointed Date, regardless of
the period to which they relate, shall be deemed to have been paid for and
on behalf of and to the credit of the Transferee Company as effectively as
if the Transieree Company had paid the same.

All inter party transactions between the Transferor Companies inter se and
between the Transferor Companies and the Transferee Company as may
be outstanding on the Appointed Date or which may take place subsequent
to the Appointed Date and ptior to the Effective Date, shall be considered
as intra party transactions for all purposes from the Appointed Date. Any
loans or other obligations, if any, due inter-se i.e. between the Transferor
Companies inter se and between the Transferor Companies and the
Teansleree Company as on the Appointed Date, and thereafter till the
Effective Date, shall stand automatically extinguished,

With effect from the Appointed Date and upto the Effective Date:”

(i) The Transferor Companies shall carry on and shall be deemed to
have carried on all their respective businesses and activities as
hitherto for the benefit of and in trust for, the Transferee Gompany
and shall hold and stand possessed of all their businesses inciuding

assets on account of, and for the benefit of and In trust for, the -

Transteree Company,

(i} The Transferor Companies and the Transferee Company shall have
the right to allot further Equity Shares to {a) the applicants whose
application money has already been received uplo the Valuation
Date, and (b) the holders of outstanding Warrants or Foreign
Currancy Convertible Bonds.

(iiiy All the profits or incomes accruing or arising to the Transferor
Companies or expenditure or losses arising or incurred (including
the effect of taxes, if any, thereon) by the Transieror Companies,
shall, for all purposes, be treated and be deemed to be and accrue
as the profits or incomes or expenditure or losses or taxes of the
Transferee Company, as the case may be.

On the Scheme becoming eftective, the Transferee Company shall be
entitled {o filefrevise iis income tax returns, TDS Returns and other statutory
returns, if required, and shall have the right fo claim refunds, depreciation
benefits, advance tax credits, etc., if any, as alsothe income tax returms

filed by the Transteror Companies so far as is necessitated on account of’

the Scheme becoming effective with effect from 1=t April, 2008, being the
Appointed Date under the Scheme.

PART -V -1SSUE AND ALLOTMENT OF SHARES

Upon the coming into effect of the Scheme and in consideration of the
transier of and vesting of the undertakings and the liabilities of the Transferor
Companies in terms of the Scheme, the Transferee Company shail issue
and allot'to the equity shareholders of the Transferor Companies whaose
names are recorded in the Register of Members of the respective Transferar
Companies of whose names appear as the beneficial owners of the equity
shares of ihe said Companies in the records of the Depositories as on the
Record Ddie to be fixed by the Board of Directors of the Transferee
Company or a duly constituted commitiee of such Board of Directors -

(@) ONE equity share of Rs. 2/- (Rupees Two only), credited as fulty
paid up, in the Transferee Company for every ONE equity share of
Rs. 10/ (Rupees Ten only) fully paid up held in the Transferor
Company No. 1. - -

() ONE equity share of Rs. 2/~ (Rupees Two only), credited as fully
paid up, in the Transferee Company for every TEN equity shares of
Rs. 10/- (Rupees Ten only) each fully paid up heldin the Transferor
Company No. 2,

(6} THREE equity shares of Rs. 2/« (Rupess Two only) each, credited
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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
Transferor Gompany No. 3.

- (d) ONE equity share of Rs. 2/- (Rupees Two anly), credited as fully

paid up, in the Transferee Company for every ELEVEN equity
shares of Rs. 10/ (Rupees Ten only) each fully paid up held in the
Transferor Company No. 4. :

insofar as the equity shares of JAL & JHL, if any, held by JEL are
goncerned, the said equity shares of JAL & JHL shall not get cancelled but
shall, pursuant to this Scheme, on the Scheme becoming effective, stand
transferred to and vested in the Trust to be settled by JEL {"the JEL Trust")
after moving the petition. under Rule 79 of the Companies (Court) Rules,
1959, in the Allahabad High Gourt and before the date fixed for hearing of
the said petition, and the said equity shares of JAL & JHL shall be held by
the trustees of the JEL Trust with all additions or accretions thereto in trust
for the benefit of JEL and upon the Scheme becoming effective, the same
shall be held for the benefit of JAL, being the successor of JEL in
amalgamation, and subject to the said Equity Shares of JHL. being continued
to be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument; deed, issue New Equity Shares of JAL
in lieu of JML shares in the Share Exchange Ratio specified in Clause 5.01
{a) above 1o the Trustees of JEL Trust whe shall hold such shares with all
additions or accretion therelo in Trust for the benefit of JAL and its
sliccessor or successors subject to the powers, provisions, discretions,
fights and agreements contained in the JEL Trust Deed on such ferms and
conditions as may be set out in the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, held by JAL are concerned, the

said equity shares of JHL shal not get cancelled but shall, pursuant to this

Scheme, on the Scheme becoming effeclive, stand transferred 1o and
vested in the Trust 1o be settled by JAL (“the JHL Trust”} after moving the
petition under Rule 79 of the Companies (Court) Rules, 1959, in the Atahabad
High Court and before the date fixed for hearing of the said petition, and
the said equity shares of JHL shiall be heid by the Trustees of JHL Trust for
the benefit of JAL "and subject to the said equity shares of JHL being
continued 1o be held by the said Trust on the Record Date, JAL shalt,
without any further application, act; instrument or deed, issue New Equity
Shares:of JAL in lieu of JHL shares in the Share Exchange ratio specified
in Clause 5.01(a) above to the trustees of JHL Trust who shall hold such
shares and with all additions or accretions thereto in trust for the benefit of
JAL and its successor or successors subject 1o the powers, provisions,
discretions, rights and agreements contained in the JHL Trust Deed on
such terms and conditions as may be set out in the JHL Trust Deed.

insofar as the equity shares of JCL,, if any, held by JAL are concerned the
said equity shares of JCL shali not get cancelled but shall, pursuant to this
Scheme, on the Scheme being effective, stand transferred to and vested
in the Trust to be settled by JAL (“the JCL Trust”) after moving the petition
under Rules 74 of the Gompany (Court) Rules, 1959, in the Allahabad High

" Court and before the date fixed for hearing of the said petition, the said

equity shares of JCL. shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JCL being continued
1o be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of
JAL in lisu of JCL shares in the Share Exchange ratio specified in Clause
5.01{b) above to the trustees of JCL Trust who shail hold such shares and
with all additions or accretions thereta in trusi for the benefit of JAL and its
successar or successors subject to the powers, provisions, discretions,
rights and agreements contained in the JCL Trust Dead on such terms and
conditions as may be set out in the JGI Trust Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concerned,
the said equity shares of GACL shall not get cancelled but shall, pursuant
1o this Scheme, on the Scheme becoming effective, stand transferred to

‘and vested in thé Trust to be setfled by JCL {“the GACL Trust’} after

moving the petition under Rules 79 of the Company (Court) Rules, 1953, in
the Allahabad High Cours and before ihe date fixed for hearing of the said
petition, the said equity shares of GACL shall be held by the Trustees of
the GACL Trust and subject to the said equity shares of GACL being
continyed to be held by the said TFrust on the Record Date, JAL shall,
without any further application, act, instrumen! or deed, issue New Equity
Shares of JAL in lieu of GACL shares in the Share Exchange ratio specified
in Clause 5.01{d) above to the trustees of GACL Trust who shall hold such
shares, and with all additions or accretions thereto in frust for the benefit
of JAL, being the successor to JCL, and its SuCCESSOr OF SUCCESsors
subject to the powers, pravisions, disgretions, rights and agreements
contained in the GACL Trust Deed on such ferms and conditions as may be
set out.in the GACL Trust Deed.

The equity shareholders of the Transferor Companies becoming eligible for
equity shares in the Transferee Company in terms of this Scheme, may
exercise their oplicn by notice in writing sent to the Transferse Company
within such period as may be notified by the Board of Directors of the
Transferes Company, to receive the shares in the Transferee Company
either in physicat form-or in dematerialized form. In the absence of such
notice, the Transferee Company shall issue the shares 1o such members
in physical forrm.

No certificate{s) shall be issued by the Transferee Company in respect of
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Tractionalentitiements, to which the shareholders of the Transferor Companies
may become. entitled to on issue and allotment of equity shares of the
Transferee Compary in terms of the Scherre. The Board of Directors of the
Transferee Company shall, instead coqsolidate all such fractional
entitements and thereupon issue and allot equity shares in lieu thereof to
custedian(s), 1o be nominated by the Boarc of Directors.of the Transferee
Company. Such custodian(s) shall hold thé shares in trust for the
beneficiaries entitled to fractional endtlements with the express
understanding that such custodian(s) shall sell the said shares in the
market at such times and at such prices and to such pergons as hefthey
deem fit, and pay to the Transferee Campany, the net sale proceeds
thereof. The Transferee Company shall, thereafter, distribute such net
sale proceeds to the beneficiaries in proportion to their respective fractional
entitlements. :

The resolution approving the Scheme shail be deemed to be the-approval
of the shareholders of the Transferee Company under Section 81(1A) and
ather applicable provisions of the Act and na further approval or resolution
of the sharehclders will be required for the :ncrease in the share capital of
the Transferee Company consequent upcn the issue and allotment of
shares in ferms of the Scheme.

Upan the coming into effect of this Scheme, all the existing shares/share
certificates pertaining to shares of the Transferor Companies as on the
Record Date shall stand cancslled and will become invalid and shall cease
to be tradable thereafter, The Board of Directars of te Transferes Company
may not require the shareholders of the Trarsferor Companiss to surrender
their share certificates before issuing the 1ew share certificatés for the
shares allotted in lerms of the Scherite. : :

The equity shares issued and allotted by the Tranaferee Company in terms
of the Scheme, shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferse Company and shall rank pari
passu with the existing shares of the Transferee Company and shall -be

- eligible for dividend, as may be declared by the Tr_ansf_er'eé Company for

the firancial year 2008-09, afer the effective date.

The Transferee Company shall get the aquity .shares issuéd. and ailotted in
terms of thé Scheme listed un all such stock 2xchanges In'India, where the

- existing equity shares of the Transferee Campany are listed. .

PART - Vi— GENERAL TERMS ANDCONDITIONS - -
Until the coming into effect of the Scheme : '

i The right of the Transferor Companies and the Transferee Gompany
to declare and pay dividends, whether interim or final, to their
respeclive equity shareholders shalf remain unatfected. )

{ii) The shareholders of the Transferor Companies and the Transferee
Company shall, save as expressks provided otherwise in the
Scherme, continue to enjoy thefr exjsting rights undér their respective
Articles of Association including the right to recelve dividends.

{fii} Itis clarified that the aforesaid provisions in respect of declaration
of dividends, whether interim or final, are enabling provisions only
and shafl not be deemed to conter ary right on the shareholders to
demand or claim any dividends which, subject to the: provisions of
the Act, shall be entirely at the discretion of the respective Board
of Directors of the Company concemned and subject, wherever
necessary, to the approval of the sharehelders of the respective
companies. . ' ' s

Accounting Treatment : )
Upon the Scheme becoming effective -

(1] The Transferee Gompany shall accaL.nt for the assets ahd liabitities
of the Transferor Companies vested in it in terms of the Scheme at
the book values appearing in the books of the respective Transferor
Companies. The Transferee Compary shall record in its books ¢f
acceounts, all the transactions of th2 Transferor Companies in
‘respact of assets, liabilities, income and expenses at their book
values from the Appointed Date to tFe Effective Date.

(i The inter-company balances, if any, shall stand-cancelied,

(iii) The identity of statutory reserves of t4e Transferor Companies, if
any, shall be preserved and they ¢hafl appear in the financial
statements of the Transferee Company in the same form and
manner in which they appeared in the financial statements of the
Transferor Companies, prior to this Scheme becaming effective.

{iv} Subject to provisions of this Schems, the Transferee Company
shall abide by the AS-14 issued be the Institute of Chartered
Accountanis of India. :
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The amalgamation of Transferor Compariies with the Transferee Company
in-terms of this Scheme shall take place with-effect from the Appointed
Pate and shall be'in accordance with the provisicns of section 2(1B) of the

Income Tax' Act, 1961, -

The Transferor Companies and the Transferee Company shall, with all
reasonable despatch, make all applications/petitions under Section 391

- and 394 and ather applicable provisions of the Act to the Court for the
- sanctioning of the Scheme ‘and obtain all approvals and consents as may

be required under-law or any agreement,

The respective Board of Directors of the Transferor Companies and the
Trangferee Company may assent to any alterations or modifications of the
Scheme which the Court and/or any other competent authority may deem
fit to approve o* impase or which may ctherwise become necessary.

The Trarisferor Companies and the Transferee Company shall be at liberty
to withdraw from this Schema in case any condition or alteration imposed
by the Court or aniy other authority is not on terms acceptable to them.

The Board of Directors of the Transferce Company may give such directions, -

:as they may consider.necessary, to settle any question or difficulty arising

in regard to the implementation of the Scheme or in any matter connected
therewith (including any question or difficulty arising in connection with any
deceased or insolvent shareholder) such that the same shali be binding on
all parties, in the same manner as if ihe same were specifically incorporated

-in the Scheme.

The. respective Board of Directors of the Transferor Companies and the
Transferee Company may empower any committee of directors or officer(s)
or any individual director, officer or other person to discharge all or any of
the powars anid functions, which the said Board of Directars are entitied to
exercise and perform under the Scheme.

The Scheme shail become effective when all the foliowing conditions are

fulfilled :- = ...~ - -~ - . ' . .

" . The Scheme is approved by the requisite majority of the

', shareholders and the crediters of the respective Transferor
" ‘Companies and the Transferee Company as may be required

under the Act and/or the orders of the Coun;

The Scheme is sénctione‘d-by the Hor’ble High Court of Judicature
+ at Allahabad under Section 394 of the Act; :

(iiiy *: * The.cettified copy of the order of the Court sanctioning the Scheme
Lo ‘ig&:_filed_with the Registrar of Companies, U.P. & Uttaranchal.

The Transferor Companies ‘shall stand dissolved without winding up with
effect from the date on which the getified copy of the order of the Court
sanctioning the Scheme is filed with the Registrar of Companies, UP and
Uttaranchal, - :

In-thie event of the Scheme failing to take effect by 30th June, 2009 or by
such later date as may be agreed by the respective Board of Directors of
the Transteror Comparties and the Transferee Company, the Scheme shall
become null and void and in that event, no rights and liabilities, whatsoever,
shall accrue to or ve incurred inter-se by the parties or their shareholders
or creditors or employees or any other person. In such case, each
Company shall Gear its own costs or as may be mutually agreed.

The Tranhsferes Company and the Transferor Cempanies shall be at liberty
1o withdraw this Scheme-at any time as may be mutually agreed by the
Transferee Company and the Transferor Companies. In such case,

" Transfetee Company and the Transferor Companies shall bear their own

costs and expenses, of as may. be mutually agreed amongst thern,

All. costs, charges-and expenses in connection with the Scheme and
incidental to the complation of the amalgamation of the Transferor Companies
with the Transferee Gompany shall be borne and paid by the Transferee
Company. - - . ST L

In the evert of any inconsistency between any of the terms and conditions
of any eadier arrangement between the Transferee Company and the
Transteror Companies and their respective shareholders and/or creditors, -
and the terms.and conditions of this Scheme, the latter shall prevail.

It ahy part of this Scheme is invalid, ruled ilegal by any court or authority
. of competent jurisdiction or unenferceable under the present or future
laws, then it ig the intention of the parties thai such part shall be severable

from the remainder of this Scheme and this Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse 1o any party, in which case the parties shall
attempt to bring ahout a modificationi in this Scheme, as will best preserve
for the parties; the benefits and obligations of this Scheme, including but
not limited to. such part. .- - - - . ‘ T )




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
: EXPLANATORY STATEMENT
‘UNDER SECTION 393 OF THE GCOMPANIES ACT, 1956
ANNEXED TO THE NOTICES COMNVENING THE MEETINGS OF SHAHEHQLDEHS/CREDIT_OHS

PURSUANT TC THE ORDER DATED 09-02-2009 PASSED BY THE HONBLE ALLAHABAD HIGH COURT .

IN
COMPANY APPLICATION No. 03 OF 2000
IN THE MATTER OF AMALGAMATION OF :
JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED
WITH
- JAIPRAKASH ASSOCIATES LIMITED

JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sactor - 128, NOIDA- 201304
District Gautam Buddha Nagar, {UP).
{Also referred to hereinafter as “JAL")

JAYPEE HOTELS LIMITED

having its registered office at

Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh.

(Also referred to hereinafter as "JHL™)

JAYPEE CEMENT LIMITED

having its registered office at

5 Park Road, Hazratganj,

Lucknow 226 001.

‘(Also referred to hereinafter as “JCL”)

JAIPRAKASH ENTERPRISES LIMITED
having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP),
(Also referred to hereinafter as “JEL")

GUJARAT ANJAN CEMENT LIMITED
having its registered office at

Sector - 128, NOIDA- 201304

Disfrict Gautam Buddha Nagar, (UP)
{Also referred to hereinafter as "GACL")

The above-named Companies have moved a Company Application, being
Company Application No. 03 of 2009 in the Hen'ble Allahabad High Court
seeking directions o convene meetings of the Equity Shareholders (except
of Jaypee Cement Limited which is a wholly owned subsidiary of the Transferee
Company) and the Creditors, for considering and, if thought fit, approving,
with or without modification, the proposed Scheme of Amalgamation between
the Applicant Gompanies and other directions incidental thereto. On the
above Application, the Horble Court has passed Order dated 09-02-2009
convening the meetings of the Equity shareholders of the Applicant Companies
_[except of Jaypee Cement Limited] and of the Creditors of all the Applicant
Companies, has appointed Chairman and Alternate Chairman for each meeting,
fixed date and tinie of the meetings and quorum for each meeting and have
"given directions regarding despaich and publication of notices and other
directions incidental thereto. :
The above Scheme of Amalgamation has been approved by the respective
Board of Directors of the Applicant Companies at their meeting duly convened
and held on 22™ December 2008.
Reg. TRANSFEREE COMPANY :
WJAIPRAKASH ASSOCIATES LIMITED] i
(i  Jaiprakash Associates Limited, Transferee Company, was incorporated
as a public limited company under the Companies Act, 1956, on 15-11-
19495 in the State of Uttar Pradesh under the name of '‘Bela Cement
Limited'. Its name was changed from time to time and finally to its
present name with effect from 11-3-2004. Copy of Certificate of
‘Incorporation issued by the Registrar of Companies at the ime of initial
incorporation as well as the copies of fresh Certificates of Incorporation
issued-upon change of name, form part of the Memorandum and
Articles of Association of the Company.
(il The registered office of the Company is situated at Sector - 128,
’ NOIDA in the district of Gautam Buddha Nagar, U.F.
(i) . The Authorized and lssued, Subscribed and Paid up Capital of the
~ Company as on 31-03-2008 has been as under —

AUTHORISED CAPITAL : Rs.

5,15,00,00,000 Equity Shares of Rs. 2 each 10,300,000,000
30,00,000 Preference Shares of Rs. 100 each 300,000,000
TOTAL 10,600,C00,000

{v)

0

(vi)

e Transieree_ Company
. Transferor Company No. 1
Transferor Gompany No. 2
Transferor Company No. 3

Transferor.Company No. 4

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

ISSUED, SUBSGCRIBED AND PAID UP CAPITAL : -

117,15,22,417 Equity Shares of Rs. 2 each

fully paid up 2,343,044,834
However, as on 31-10-2008, being the vatuation date, the Paid up
Capital stood increased to Rs, 236,75,05,236 divided into 118,37,52,618
Equity Shares of As.2 each on account of conversion of cutstanding
FCCBs/Warrants.

The objects of the Company are set out in the Cbject Clause of the
Memorandum of Association. It is presently engaged in the business of
Givil Engineering Construction, Manufacturing and Marketing of Cement,
Hospitality and Real Estate etc.

The Company received Certificale of Commencement of Business on
29-01-1996. A copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.

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

As on 31-03-2008

Rs. In Lacs
ASSETS
Fixed Assets (WDV) 793,052
Investments 322,483
Deferred Tax Assels 1,149
Current Assets, Loans & Advances : 596,293
Less Current Liabilities & Provisions 365,414 230,772
Misc. Expendituire not w/off . . 10
TOTAL 1,347,473
SOURCES OF FUNDS :
Share Capital ) 23,430
Reserves and Surplus 396,520
Equity Warrants 39,850
Loans — Co
Secured 464,030
Unsegured 366,528 830,558
Deferrad Tax Liability . 57,115

TOTAL . _1.347.473



There has been no material change in the finandial position of the

Company after 31:03-2008 except in the normal course of busingss -
and on account of conversion of FGCCBs/Warrants into equity shares,
as already hightighted earlier, and consequential decrease in the .
autstanding value of FCCBs/MWarrants and increase in the Paid up .

share capital and Share Premium Account.

4. Reg. TRANSFEROR COMPANY No. 1 :
[JAYPEE HOTELS LIMITED]

{

(i}
(i)

()
)
{vi)

(vii}

Jaypee Hotels Limited, the Transferor Company No. 1, was incorporated
as a public limited company under the Companies Act, 19586, on 29-12-
1980 in the name of ‘Siddharth Inter-continental Hotels (India} Limited’
in the National Capital Territory of Delhi. The registered office of the
Gompany was shifted from NCT of Delhi to the State of Uttar Pradesh
and this alteration was confirmed by the Company Law Board vide its
order dated 19-02-1999. The order of the Company Law Board was duly

registered with the Registrar of Companies, Kanpur, on 23-02-1 999,
The-name of the Company was changed to its' present name ‘Jaypee

Hotels Limited” with effect from 26-6-1987. Copy of Certificate of
Incorporation issued by the Registrar of Companies at the time of initial
incorporation as well as the copy of iresh Certificate of Incorporation
issued upon change of name, form part of the Memorandum & Articles
of Assaciation of the Company.

The registered office of the Company is sitvate at Hotel Jaypee
Palace, Fatehabad Road, Agra, Uttar Pradesh.

The Authorized and Issued, Subscribed and Paid up Capital of the
: Gempany has been as under —
As on 31-03-2008 -

) Rs.
AUTHORISED CAPITAL :
59,000,000 Equity shares of Rs. 10 each 590,000,000
100,000 Preterence Shares of Rs. 100 each 10,600,000
TOTAL 600,600,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL : . -
55,480,000 Equity Shares of Rs. 10 each
fully paid up 554,900,000

There has been no change in the above capital simcture of ihe company
after 31-03-2008. o .

The Transferor Company No. 1 is a subsidiary of the Transferge
Company, which holds 72.18 % of the Paid Up Capital of the Transferor
Company No. 1. )

The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction.

The Company received Certificate of Cofmencemeént of business on
23-02-1981. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association. .

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

Ason 31-03-2008

Rs. in Lacs
ASSETS:
Fixed Assets (WDV) 20,154
Capital Work-in-progress 138

Investments ‘ 72

Current Assets, Loans & Advances : 16,031 .
Less Current Liabilities & Provisions 15,908 125
TOTAL - ' 20,489
SOURCES OF FUNDS :

Share Capital ! 5,549
-Reserves and Surplus 8,786
Loans— . )

Secured 2,151 .
Unsecured 20 2171
Defereed Tax Liability 3,983
TOTAL 20,489

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business.

5. Reg. TRANSFEROR COMPANY No. 2:
[JAYPEE CEMENT LIMITED]

{

(i)
l {iii)

Jaypee Cerment Limited, Transferor Company Ne. 2, was incorporated
as a publiclimited company under the Companies Act, 1956, on 19-10-
2004 in the State of Uttar Pradesh. The Certificate of Incorporation
forms part of its Memorandum and Antictes of Association,

‘The registered office of the Company is situate at 5 Park Road,

Hazratganj, Lucknow 226 001

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

- AUTHORISED CAPITAL :
500,000,000 Equity shares of Rs. 10 each

(W)

]

(vi)

{vii}

As on 31-03-2008
Rs.

5,000,000,000

ISSUED, SUBSCRIBED AND PAID UF CAPITAL :
355,950,700 Equity Shares of Rs. 10 each :
fully paid up 3,559,507,000

Howeve-, as on 31-10-2008 being the valuation date, the Authorised
Capital stocd increased to Rs. 1000 Crores, divided into 100 Grore
Equity Shares of Rs.10 each and the Paid Up Capital stood increased
to As.5,060,507,000 divided inte 506,050,700 Equity Shares of Rs.10
each. .

The Transferor Comparw No. 2 is a wholly owned subsidiary of the
Transferee Company as e entire paid up share capital of the Transferor
Company No: 2 Is beneficially held by the Transferee Company.
The cbjecis of the Company are set out in the Objects Clause of the
Memorandum of Assaciation. It is presently setting up a Cément Plant
in the Kris4ha District of Andhra Pradesh. Besides this, it also-holds
95.31% ecuity shares of Gujarat Anjan Cement Limited, the Transferor
Company No.4 herein, wvich is also setting up a Gement Plant in Distt
Bhuj, Gajarat. - ) - I :
The Comgmany recaived Certificate of Commencement of busineas on
28-07-2005. Copy of the above Certificate of Commencement of
Business forms part of the Memorandurs of Association. -
The audited accounts of the Company have been-presented to the
shareholders up fa the financial year ended on 31-03-2008. These are
the latest audited accourts. The summarized financial position of the
company as per the latest Audited Accounts is as under : .
- s As on 31-03-2008

. - Rs. In Lacs
ASSETS:
Fixed Assets (WDVY) S 248
Investmen:s . : ) 37,380
Current Assets, Loans & Advances : ) . 91
Less Current Liabilities & Provisicns o 197 (108)
Misc. Expenditure . : 200"
TOTAL | 37,730
SOURCES OF FUNDS :
Share Caphta! 35,595
Share Application Money . . . 2,110
Reserves and Surplus _ . . 25
TOTAL ' 37,730

There has been ro material change in the financial position of the

. Company &fter 31-03-2008, except inthe normal ‘course of business

and on acecount of increasz in the authorized and paid up capital of the .

company as already highiighted earlier.

6.  Reg. TRANSFERDR COMPANY No.3:
- WAIPRAKASH ENTERPRISES LIMITED]

0

(i)
{iii)

. fully paid up

. Jaiprakash Eriterprises Limiled. Transferor Gompany No. 3, was

incorporated as & public Smited company under the 'Compahies,Ac_t,
1856, 0n 18-04-1978 in the name of ‘Uttra Rasayan Udyog Limitéd' in

* the National Capital Territary (NCT) of Delhi, The naine of the Company

was chariged to “Jaypee Chericals Limited” with éffect from 14-02-
1985. The registered offica of the Company was shifted from NCT of
Delhi'to the State of Uttar Pradesh and this alteration was confirmed
by the Company l.aw Board vide its order dated 21-04-1986. The Order
of the Company Law Board was duly registered with the Registrar of
Companies, Delhi & Haryans, on 04-08-1986. The name of the Gompany
was again changed fo its present name “Jaiprakash Entemprises Limited”
with effect from 13-05-1$88. Copy of Certtificate of Incorporatien -
issued by th= Registrar of Campanies at the time of initial incorporation
as well as tre copies of fresh Certificates of Incorparation issued-upon
charnige of neme form part ol the Articles and Memorandum of Association
of the Comgany. =~ - o ’

The registersd office of tre Company is situate at Sector -128, NOIDA

in the district of Gautam Buddha Nagar. . ]
The Authcrized and Issued, Subscribed and 'Paid up Capital of the
Company nas been as undsr — ' . -
. As on 31-03-2008

. Co Rs.
AUTHORISED CAPITAL : ) . :
29,800,000 =quity shares of Rs. 10 each 298,000,000
20,000 9% Cumulative Preference Shares
of Rs. 100 each ) 2,000,000
TOTAL .. 300,000,000

ISSUED, SUBSCRIBED AKD PAID UF CAPITAL :
26,700,000 Equity Shares of Rs. 10 each :
) 267,000,000
There has been no change in the above capital structure of the company
after 31-03-2004. ' -




{iv} The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently engaged in the business
of Civil Engineering Construction, has limestone mines, Real Estate
and factory premises at Sikandarabad (near Delhi) which is proposed

. 1o be used far setting up a Clinker Grinding Unit.

{v) The Company received Certificate of Commencament of business on

01-06-1978. Copy of the above Certificate of Commencement of

Business forms part of the Memorandum of Association,

The audited accounts of the Company have been presented to the

shareholders up to the financial year ended on 31.3.2008, These are

the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts s as under :

As on 31-03-2008

(v

Rs. In Lacs
" ASSETS: :

Fixed Assets (WDV) 1,285
Capital Work-in-progress 50
Investments . 5,618
Current Assets, Loans & Advances : 7.440-
Less Current Liabilities & Provisions 7,723 (283}
Deferred Tax Liability (71}
TOTAL 6,599
SOURCESOF FUNDS :
Share Capital 2,670
Resarves and Surplus - 3,929
TOTAL 6,599

There has been no material change in the financial pesition of the
" Company after 31-03-2008, except in the normal course of business.

" Reg. TRANSFEROR COMPANY No, 4:
[GUJARAT ANJAN GEMENT LIMITED]

() ~Gujarat Anjan Cement Limited, Transferor Company Neo. 4, was
Incorporated as a public fimited company 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 Gompany was changed to “Gujarat Anjan
Cement Limited” with effect from 18-03-1996. The registered office of
the Company was shifted from the State of Gujarat to the State of Uttar
Pradesh and this alteration was confirmed by the Company l.aw 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. Copy of the Certificate of Incorporation issued at the time of

. initial incorporation of the Company as well as the fresh Certificate of
Incorporation issued upon change of name form part of the Memorandum
and Articles of Association of the Company.

(i)  The registered office of the Company is situate at Sector -128, NOIDA
in the district of Gautam Buddha Nagar. )

The Authorzed -and Issued, Subscribed and 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 3,500,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equity Shares of As. 10 each :
fully paid up 3,339,750,700

_Hotn.-ever, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased to Rs.3,499,750,700 divided into 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 equity share
capital of the Company. Since Jaypee Cement Limited is a subssdtary
of the Transteree Company, hence in view of provisions contained in
section 4(1)(c) of the Companies Act, Gujarat Anjan Cemant Limited is
_ deemed to be subsidiary of the Transferee Company also.
The objects of the Transferor Company are set out in the Objects
Clause of the Memorandum of Assaciation. It is presemly setting up a
Cement Plant at Bhuj (Gujarat).
The Company received Certificate of Commencement of business on
14-07-1992. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.
The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are

(iv)

v}

(vi)

(i)

the latest audited accounts. The suminarized financiat ‘position of the
: company as - per the latest Audited Accounts Is as under :

" As on 31-03-2008

l ' Rs. In Lacs
ASSETS:
Fixed Assets (WDV} 1,685
Capital Work-in-progress 68,478
" Incidental Expenses during ¢onstruction 6,376
‘Investments . 1,90t
Current Assets, Loans & Advances - 5162
Less Current Liabilities & Prowsmns T 7,245 (2,083)
Misc, Expenditure - 179
 TOTAL L 76,536
SOURCES OF FUNDS :
Share Capital 33,397 -
Share Application Maney 3,183
Reserves and Surplus 8
. Loan Funds (Secured) 30,050
TOTAL _76,536

There has been no matenal change In the financial position of the
Company after 31-03-2008, except in the .normal course of business

..and on account of increase in the pald up capital of-the company as
already highl:ghted earller

The main prcwsnons 01 the proposed Scheme of Amatgamanon are stated

. helow - -

2.02
2.05

4.01

- [Para numbers are as asmgned in the Scheme]

“Appointed Date” shall mean. ' 1 of ApnI 2008

“Effective Date” or “coming into effect of this Schemne” or “effectiveness
of this Scheme™ or the like terms used in the Scheme means the date on
which the certified copy of the order of the Hor'bie High Court of Judicalure
at Allahabad sangtioning the Scheme is fi f‘ led with the Registrar of Companres,
UPpP & Uttrakhand.

WJth effect from the Appointed Date and upon- this Scheme commg into

. effect, the Transferor Companies shall stand merged with and be vested in

the Transferes Company, as going concerns, without any further act or
instrument and pursuant ta the provisions of section 394 of the Act, together
with alf the properties, assets, rrghts, liabilities, benefils and interest therein,
as more ‘specifically described in the subsequent clauses of this Scheme.

4. 02 With effect from the Appointed Date and upon this scheme coming info

-effect, all ihe undentakings, the entire business, all the properties (whether

mavable or immovable — freehold or leasehold; tangible or intangible), plant
and. machinery, buildings and structures, offices, residential and other
premises, capital work in progress, furniture, fixiure, -office equipment,
appliances, accessories, power lines, deposits, stocks, assets, investments
of all kinds and in afl forms, cash balances with banks, loans, advances,
¢contingent rights or benelits, rece.'vab.'es benefit of any deposits, financial
assets, leases, hire purchase contracts and assels, lending contracts,

‘benefit of any security arrangements raversions, powers, authorities,

allotments, approvals, permissions, permils, quolas, rights, entitlements,

authorisations, approvals, contracis, Ircenses registrations, lenancies,

benefits of assets or propérties or other interest held in trust, engagements,
arrangements of all kind, exemptions, bénefits, privileges and nghts under
various laws, loan agreements, titles, interests, {trade and 'service names
and marks, patenis, copytights, and othér intelleciual property rights, rights
to use and avail of telephonés, telexes, facsimile; email, internet, leased line
eonnections and installations, utilities, electricity and other services, reserves,

- provisions, -funds, -benefits of all agreements, all records, files, papers,

computer programmes, manuals, data, calalogues, sales and advertising

- materials, lists and other details of present and former customers and

4.03

suppfiers, ‘customer credit information, customer and supplier pricing
information’ and other records, and alt other mterests of whatsoever nature
bel’ongmg to"or in the ownership, power, possession or the ‘controf 'of or
vested in or granted in favour of.or held for the benefit of or enjoyed by the
Transferor Companies or which have accrued to the Transferor Companies
as on the Appointed Dale, whether in India’ or abroad, of whatscever nafure
and where-ever situated, shall, pursuant to Section 394 of the Act, withouf
any further act, instrument or deed, be and stand transferred to and vested
in the Transferee Company as going concems so as tobecome, as and from
the Appointed Date; the properly, estale, assels, nghts title, interest and

- authorities ele. of the Transferee Company:

Without prejudice to Cliuse 4.02 above, in respect of such of the assets of
the Transferor Companies as are movable in nature or are otherwise capable
of transfer by manual delivery or by enforcement and/or delivery, the same -
may be so transferred by the Transferor Companies, and shall, upon such
transfer, become the properly, estate, assels; nghts tthe, imterest and

- -authorities elc. of the Transferoe Company

404
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With effect from the Appointed Dateé and puisuant fo the provisions of
Seclion 394 of the Act and without any further act, instrument or deed :

All secured and unsecured deblts, (whether in nupees or in foreign currency),
ali iabifities whether provided for or not.in the books of the Transferor
Companies, duties and obligations of the Transferor. Companies along with
any charge ancumbrance, lien or security thereon {hereinafter referred to as



@i

the "said Liabilities") shall Be and stand transferred to and vestéd i or
deemed to have been transferred to and vested in, so as to become the
debis, liabiliies, duties and obligations of the Transferee Company, and
further that it shall not be necessary to obtain the conserit af any third party
or cther persen who is a parly to any contractor arrangement by Vviriue of
which such debis, liabllities, duties and obligations have arisen in order to
give effact to the provisions of this Clause. It is clarified thai I so far as the
assats of the Transferor Companjes are concemed, the-security or charge

over such assets or any part tHercof, relating 16 any joans, debentures or -

borrowing of the Transferor Companies, shall; without an y furthier act or deed
continue io relate to stich ~assets or any part thereof. aftar the’ Effoctive
Date and shall not relate to or be available as security in relation to any or
any part of the assels of the Transferée Comparny, save o the extent
warranted by the tarms of the existing security arrangements to which any of
the Transferor Companies and the Transferea Company are parties, and
consistent with the joint obligations assumed by them under such arrangsmernt,

Loans, advances and other obligations (including any guaraitees, fetters of

" credit, letters of comfort or any other insirument or arrangernent which may

4.05

4.08
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4.08

4.09

4.10

412
]

give rise to a contingent ability in whatever form), if any, due or which may
atany time in fulure become due between the Transferor Cormpanies infer se
or between the Transforee Company or any of the Transferor Companles
shall stand discharged and there shall be no tigbility in that behalf on efther
party. e

All the properties including freehold & leasehold properties, leases, estates,
assets, rights, litles, inierests, licenses, approvals, pe«missions and
authurifies etg, as described in Clause 4.02 accrued fo andor agquired by
the Transferor Companies after the Appointed Dale, shall nave been and
deemed to have accrued to and/ or acquired for and on behalf of the
Transferee Company and shall, upon the coming into effect of the Scheme,
pursuarit to the provisions of Saction 394 of the Act and without any further
act, instrument or deed, be and stand transfarred to or vested in or be
deemed to have been transferred 1o or vested.in the Transforse Company fo
that extent and shall'Become the properties, leases, estales, assels, right,
litle; interésis, licenses, approvals, permissions ang authorities etc, of the
Transferee Company: i : : ’ .

Al loans raised and utilised and all debts, duties, undertakings, fabilities and
obligations incurred or undertaken by the Transferor Companies after the
Appointed Date, shall be deemed to have been raised, used, incurred or
undertaken for and on behalf of the Transferce Company and to the éxtent
they are outstanding on the Effective Date, shail, upon the coming into
effect of the Scheme shall be and stand transferred to or vestsd in or be
deemed fo have:been transférred to and vested in the Transfarae Company
pursuant to th isfohs of Section 394 of the Act and without any further
acl, instrument-or degd; and shall become the debt, dutles, underiakings,
liabilities and obligations of the Transferee Company which shall meet,
discharge arid satisfy the same. B -

Whare any of the labilities and obligations of the Transferor Companies as
on the Appointed Date transferrad to the Transferce Company have been
discharged by the Transferor Companies after the Appointed Date, such
discharge shall be deerned to have been for and on account of the Transferee
Compary. . B

Upan the coming into effect of the Schemnae, all suits, actions and proceedings
by or against the Transferor Companies pending and/or arising on or before
the Effective Date-shall.be continued and be enforced by or against the
Transferee Company. pursuant to the provisions of Section 394 of the Act
and withaut any further act, instrument or deed, as effectually and in the

same manner and lo the same exfent as If the same had been pending and/ -

or atising by or agairist the Transferee Company, . )

Upon the coming into effect of the Scheme and subject to the provisions of
the Scheme, alf contracts, deeds, bonds, agreements, arrangements and
other instruments {ineluding all tenancies, leases, licenses and other
assurances in favour of the Transferor Companies. ér powers or authorities
granted by or to if) of whatsoever nafure, to which any of the Transferor
Companies is a pary. or io the benefit of which the ‘Transfaror Companies
may be eligible, and which are subsisting or ha ving effect immediately -before
the Effeciive Date, shall, pursuant to the provisions of Section 394 of the
Act and without any further act, instrument or deed, be in full force and effect
against or in favour of the Transferee Company, as the case may be, and
may be enforced as fully and effectually as if, instead.of the Transferor
Company the Transferee Company had béen a parly or beneficiary or obligee
thereto. o - ' ’ . B

The transfer and vesting of the assets and the fiabilities of t4e Transferor
Companiss in the Transteree Company and the continuance ¢f all contracts
or proceedings by or against the Transferee Company in terms of the Scheme
shall not affect any contracts or procesdings relating thereto already conciuded
on or after the Appointed Date, ) A

The Transferes Company may, at any time after the coming info affect of the
Scheme, if so requited, under any law or otherwise, anfer into, or issue or
execute deeds, witings, confirmations, novations, declarations, or other
documents with; or in favour of any pafly to any contract or arrangement to
which any of the Transferor Companies is a parly-or any writings as may be
necessary lo be executed in order to give formal effect lo the above provisions.
Upon the coming info effact of the Scheme, )

All the employees of the Transferor Companies in service on tha Effective
Date, shall become the employees of the Transferee Company on such date

10

(rir')

413
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(i)

without any break or interruption in service and on terms and conditions as
fo remuneration and otherwise, not less favourable than.those subsisting
(with reference to the respective Transferor Companies), as on the effective
date. ’ , o

The existing provident fund; gratuity fund, and pension andfor superannuation
fund or trusts created by the Transferor Companies or any other special
funds ereated or existing: for the benefit of the amployees of the respective
Transferor Companies shall at an appropriate stage be transferred to the
relevant funds of the Transferee Company and 4ill such time, shail be
maintainad separately. N o

Upen the coming into effect of the Scheme, .

The resolutions, including resolutions passed under Section 293(1)(d) of the
Act, if any, of the respective Transferor Companies, which are valid and
subsisting on the Effective Dale, shall, mutatis mutandis, confinue to be
valid and subsisting and be considered as resolutions of the Transferee
Company and if any such resolutions have uppsr moneiary or other limits
being imposed under the provisions of the Act, or any other applicable
provisions, then all the said limits shall be added and shall consfitute the
aggregate of the said limits in the Transferee Company.

The Authorised Share Capital of alf the Transferor Companies shalff stand
transferred to and combined with the Authorised Share Capital of the Transferes
Company without any further act or deed. The filing fee and stamp dufy
already paid by the respective Transferor Companies on. their Authorised
Share Capifal shall be deemed to have been so paid by the Transferee
Company on the combined Authorised Share Capital and accordingly, the
Transferee Company shall not be required to pay any fee/stamp duty on the
Authorised Share Capital so increased: The resolution appreving the Scheme
shall| be deemed to be the approval of increase in the Authorised Share

- Capilal of the Transferee Company under Section 94 and other applicable
‘provisions of the Act. The Clause V of the Memorandum of Association of the

4.14

Tmnéfefee Company relating to the Authorised Share Capital shall, without
any further act, instrument or deed, be and stand alterad, modified and
amended pursuant to sections 16, 31, 94 and 394 and other applicable
provisions of the Act, as the case may be, in the manner set out below and
be replaced by the following clause: )
A E'The Authorised Share Capital of thé Company is Rs.2500,00,00,000
" !(Rupeas Two thousand Five Mundred Crores only) divided into
1234,40,00,000 Equity Shares of Bs.2/- each and 3 1,20,000 Preference
- Shares of Rs. 100/ each.” . :
Upon the coming Into effect of the Scheme, alf the taxes paid (including TOS)
by the Transferor Companies from the Appointed Date, regardiess of the

 period to which they relate, shall be deemed fo have been paid for and on

4,15
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Transferee Company had paid the same. .

All inter party fransactions between the Transfaror Companies inter se and
between the Transferor Companies and the Transferes Company as may be
outstanding on the Appointed Date or which may take place subsequent fo
the Appointed Date and prior to the Effective Date, shall be considered as
infra parly transactions for all purposes from the Appointed Date. Any loans
or other abligations, if any, due infer-se i.e. between the Transferor Companies
inter se and between the Transferor Companies and the Transferee Company
as on the Appointed Date, and thereafter il the Effective Date, shall stand

behalf of and to the credit of the Transferae Company as effectively as if the

- autormatically extinguished.

With effect from the Appointed Date and upio the Effective Date :

The Transferor Companies shall camy on and shall be deemed to have
carried on alf their respective businesses and activities as hitherto for the
benefit of and i ltust for, the Transferee Company and shall hold and stand
possessed of all their businesses including assets on account.of, and for

- the benefit of and in frust for, the Transferee Company;

iy

(i)

4.17

" The Transferor Companies and the Transferes Cormpany shafl have the right

to affot further Equity Shares to (a) the applicants whose application money
has already been received upto the Valuation Date, and {b) the hotders of
outstanding Warrants ar Foreign Currenicy Convertible Bonds.,

Ali the profits or incomes acciuing or arising to'the Transferor Companies or
expenditure or losses arising or incurred (including the effect of taxes, if
any, thereon) by the Transferor Companies, shall, for all purposes, be
troated and be deemed to be and acerue as the profits or incomes or
expenditure or losses or taxes of the Transferee Company, as the case may
be. - .

Onthe Scheme becoring effective, the Transferee Company shalf be entitled
to file/tevise its income tax returris, TDS Returmns and other statutory returns,
if required, and shall have the right to claim refunids, depreciation benefits,
advance tax credifs, elc.; if any, as also the income tax refurns filad by the

‘Transferor Companies so far as is necessitated on account of the Scheme

5.01

becoming effective with effect from 1% April, 2008, being the Appointed Date
under the Scheme. - : R

Upon the coming into offect of the Scheme and in consideration of the
transfer of and vasting of the undertakings and the liabilities of the Transferor
Companies in terms of the Scherhe, the Transfarce Company shall issue and
alfot to the equity shareholdérs of the Transferor Companies whose names
are recorded in the Register of Members of the respective Transferor
Companies orwhose names appear as the beneficial owners of the equity
shares of the said Companies in the records of the Depositories as on the
Record Date to be fixed by the Board of Direcfors of the Transferee Company




. ora duly constituted commitiee of such Beard of Directors -

()

]

s5.02

5.03

5.04

5.05

5.06

(a) - ONE equity share of As. 2/ {Rupeas Two only}, credited as fully paid
up, In the Translerae Cornpany for avery ONE equity share of Rs. 10/
- (Rupees Ten only) fully paid up held in the Transferor Company No. 1.

ONE equily share of Rs. 2- (Rupees Two only), credited as fully paid

up, in the Transferee Company for every TEN equity shares of Rs. 10/.

- (Rupees Ten only} each fully paid up held in the Transferor Company
No. 2,
{c) THREE equity shares of Rs. 2/~ (Rupees Two only) each, credited as
fully paid up, in the Transferee Company for every ONE equity share of

As. 10/~ {Rupees Ten only) fully paid up held in the Transferor Company
No. 3.

ONE equity share of As. 2/- (Rupees Two only), credited as fully paid
up, in the Transferee Cornpany for every ELEVEN equity shares of Rs.
10/ (Rupees Ten onily) each fully paid up held in the Transferor Company
No. 4.

Insofar as the equity shares of JAL & JHL, if any, held by JEL are concerned,
the said equity shares of JAL & JHL shall not get cancelled but shall,

“pursuant to this Scheme, on the Scheme'becoming effective, stand transferred
‘to and vesled in the Trust to be seftled by JEL (“the JEL Trust’} after moving

the pelition under Rule 79 of the Companies (Court) Rules, 1959, in the
Aflahabad High Court and before the date fixed for hearing of the said
petition, dand the sald equity shares of JAL & JHL shall be held by the
trustees of the JEL Trust with all additions or accretions therefo in trust for
the benefit of JEL and upon the Scheme becoming effective, the same shall
be held for the benefit of JAL, being the successor of JEL. in amalgamation,
and subject to the said Equity Shares of JHL being continued to be held by
the sald Trust on the Record Date, JAL shall, without any further application,

act, instrument, deed, issue New Equity Shares of JAL in lieu of JHL shares
in the Share Exchange Ralic specified in Clause 5.01 {(a} above o the
Trustees of JEL Trust who shall hold such shares with all additions or
accretion thereto in Trust for the benefit of JAL and its successor or successors
subject to the powers, provisions, discretions, rights and agreements
contained in the JEL Trust Deed on such terms and conditions as may be set
out in the JEL Trust Deed.

Insofar as the equily shares of JHL, if any, held by JAL are concerned, the
safd equity shares of JHL shall not gef cancalled but shall, pursuant fo this
Scheme, on the Scheme becoming effective, stand transferred to and
vesled in the Trust to be settled by JAL (“the JHL Trust?) after moving the
petition under Rule 78 of the Companies (Court) Aules, 1959, in the Allahabad
High Court and before the date fixed for hearing of the said petition, and the
said equity shares of JHL shall be held by the Trustees of JHL Trust for the
benofit of JAL and subject to the said equity shares of JHI. being conlinued
fo be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrurnent or deed, issue New Equily Shares of JAL
in lieu of JHL shares in the Share Exchange rativ specified in Clause 5.01(a}
above to the trustees of JHL Trust who shall hold such shares and with all
additions or accretions thereto in trust for the benefit of JAL and its successor
or successors subject to the powers, provisions, discretions, rights and
agreements comained in the JHL Trust Deed on such terms and conditions
as may be set ol in the JHL Trust Deed.

Insofar as the equity shares of JCL, if any, held by JAL are concemnead the
said equily shares of JCL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme being effactive, stand transferred to and vested in
the Trust to be setiled by JAL (“the JCL Trust”) after moving the petition
under Rules 79 of the Company (Court) Rules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said petition, the said
equity shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JCL. being confinued
fo be held by the said Trust on the Record Date, JAL shall, without any

further application, act, instrument or deed, issue New Equity Shares of JAL

in liew of JCL shares in the Share Exchange ratio specified in Clause 5.01(b)
above o the trustees of JOL Trust who shall hold such shares and with alt
additions or accretions thereto in trust for the benefit of JAL and its successor
af successors subject to the powers, provisions, discretions, rights and
agreements contained in the JCL Trust Deed on such terms and condarrons
as may be set out in the JCL Trust Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concerned, the
said equily shares of GACL shall not get cancelied but shall, pursvarit to this
Scheme, on the Scheme becoming sffective, stand transfarred to and vested
i the Trust to be seltled by JOL (“the GACL Trust’} after moving the pelition
under Rules 78 of the Company (Court) Rules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said petlition, the said
equily shares of GAGL shail be held by the Trustees of the GACL Trust and
subject to the said equity shares of GACL being continued to be held by the
said Trust on the Record Date, JAL shall, without any further application,
acl, Instrument or deed, issue New Equity Sharas of JAL in lieu of GACL
shares in the Share Exchange ratio specified in Clause 5.01(d) above to the
trustees of GACL Trust who shall hold such shares, and with all additions or
accretions thereto in trust for the benelit of JAL, being the successor to
JCL, and its successor or successors subject to the powers, provisions,
discretions, rights and agreements contained in the GACL Trust Deed on
such tarms and conditions as may be set aut in the GACL Trust Deed.

The equily shareholders of the Transferor Companies becoming eligitte for
equity shares in the Transferse Company in terms of this Scheme, may
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5.07

5.08

5.09

5.10

5.11

&

6.02

6.03

6.04

axercise their oplion by notice in writing sent lo the Transferee Company
within such pericd as may be notified by the Board of Directors of the
Transferee Company, to receive the shares in the Transferee Company
aither in physical form or in dematerialized form. In the absence of such
notice, the Transferee Company shall Issue the shares to such members in
physical form. ’

No certificate(s) shall be issued by the Transferee Company in respect of
fractional enfitlements, towhich the shareholders of the Transferor Companies
may become entitled to on issue and allotment of equity shares of the
Transferee Company in terms of the Scheme. The Board of Directors of the
Transferee Company shall, instead consolidate aif such fractional entitlements
and thereupon issue and allot equity shares in lleu thereof to custodian(s),
ter be nominated by the Board of Directors of the Transferae Company. Such
custodian(s) shall hold the shares in frust for the beneficiaries entitled to
fractional entitternents with the express understanding that such custodian(s)
shall sell the said shares in the market at such times and at such prices and
to stch persons as hefthey deem fit, and pay fo the Transferee Company,
the net sale proceeds thereof, The Transferee Company shall, thereafter,
distribute such net sale proceeds to the beneficiaties m proportion to their
respec!lve fractional entitlements.

The resalution approving the Scherne shall be deemed to be the approval of
the shareholders of the Transferee Company under Section 81(14) and other
applicable provisions of the Act and no further approval or resolution of the
shareholders will be required for the increase in the share capital of the
Transferee Company consequent upon the issue and atiotment of shares in
terrns of the Scheme.

Upon the coming into effect of this Scheme aII the existing sharesishare
certificates periaining to shares of the Transferor Companies as on the
Record Date shall stand cancelled and will become invalid and shall cease to
be tradable thereafter. The Board of Directors of the Transferee Company
may not require the shareholders of the Transferor Companies to surrender
their share cerlificates before issuing the new share certificates for the
shares allofted in terms of the Scheme.

The equily shares issued and allotted by the Transferee Company in terms
of the Scheme, shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company and shall rank pari passu
with the existing shares of the Transferee Company and shall be eligible for
dividend, as may be declared by the Transferee Company for the financial
year 2008-09, after the effective date.

The Transferee Company shall get the equily shares issued and afiotied in
terms of the Scheme listed on all such stock exchanges in India, where the
existing equity shares of the Transferee Company are listed. -

Until the coming into effect of the Scheme :

(i}  The right of the Transferor Companies and the Transferee Company to
declare and pay dividends, whether interim or final, to their respective
equity shareholders shall remain unaffected,

The shareholders of the Transferor Companies and the Transferee
Company shall, save as expressly provided otherwise in-the Scheme,
continue to enjoy their existing rights under their respective Articles of
Association including the right 1o receive dividends.

It is clatified that the aforesaid provisions in respect of declaration of
dividends, whether interim or final, are enabling provisions only and
shall not be deemed fo confer any right on the shareholders to demand
or claim any dividends which, subject o the provisions of the Act, shalf
be entirely at the discretion of the respective Board of Directors of the
Company concerned and subject, wherever necessary, to the approval
of the shareholders of the respoctive companies.

Accounting Treatrent :

Upon the Scheme becommg effective ;

(i)  The Transferee Company shall account for the assets and liabilities of
the Transferor Companies vested in it in terms of the Scheme at the
book values appearing in_the books of the respective Transferar
Companies. The Transferee Company shall record in its books of
accounts, ail the Iransactions of the Transferor Companies in respect
of assets, liabiiities, income and expenses at their book values from
the Appointed Date to the Effective Date,

The inter-company balances, if any, shall stand cancelled.

The identity of statutory reserves of the Transfaror Companies, If any.,
shall be preserved and they shall appear in the financial statements of
the Transferee Company in the same form and mannier in which they
appeared in the financial statements of the Transferor Companies,
prior to this Scheme becoming effective.

Subject to provisions of this Scheme, the Transferee Company shall
abide by the AS-14 issued by the Insmute of Chartered Accountants
of India.

The amalgamation of Transferor.Companies with the Transferee Company in
terms of this Scheme shall take place with effect from the Appointed Date
and shall be in accordance with the provisions of section 2(1B) of the income
Tax Act, 1961. : '

The Transferor Companies and the Transfaeree Company shall, with all
reasonable despaich, maike all applications/pelilions under Section 391 and
394 and other applicable provisions of the Act to the Court for the sanctioning
of the Scheme and oblain all approvals and consents as may be required

(i

(i

(i)
(i}

(iv}



" 8.05

6.06

6.07

6.08

under law or any agreement,

The respective Board of Directors of the Transferor Companies and the
Transferee Company may assent to any alterations or modifications of the
Scheme which the Court and/or any other competent authority may deem fit
to approve or impose or which may otherwise become necessary.

The Transferor Companies and the Transferee Company shall be at liberty to
withdraw from this Scheme in case any condition or alteration imposed by the
Court or any other authority is nof on terms acceplable fo them.

The Board of Directors of the Transferee Company may give such directions,
as they may consider necessary, fo settle any question or difficulty arising
in regard to the Implementation of the Scheriié of in any matter connected
therewith (including any question or difficully arising in connection with any
deceased or insolvent shareholder) such that the same shall be binding on
all parties, in the same manner as if the same were specifically incorporated
in the Scheme.

The respective Board of Directors of the Transferor Companies and the

. Transferee Company may empower any committes of directors or officer(s)

6.09

i)
(i)
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6.11

6.12

6.13

6. 14

or any individual director, officer or ather person to discharge ali or any of the
powers and functions, which the said Board of Directors are entitled to
exercise and perform under the Scheme.

The Scheme shall become effec!rve when all the foﬂowmg conditions are
fulfilted :

The Scheme is approved by the requisite mafority of rhe shareholders and
the creditors of the respective Transferor Companies and the Transferee
Company as may be required under the Act andfor the orders of the Court;
The Scheme is sanctioned by the Hor'ble High C ourt of Judicature at Aﬂahabad
under Section 394 of the Act;

The certified copy of the order of the Court sanctioning the Scheme is filed
with the Registrar of Companies, U.P. & Uttaranchal.

The Transferor Companies shall stand dissolved without winding up with
effect from tha date on which the cerlified copy of the order of the Court
sanctioning the Scheme Iz filed with the Hegrs{rar of Companies, UP and
Utlaranchal.

in the event of the Scheme failing to take effect by a0tk June, 2009 or by
such later date as rmay be agreed by the respective Board of Directors of the
Transferor Corpaniés and the Transferee Company, the Scheme shalt become
null and void and in that event, no rights and liabilities, whalscever, shall
acerue fo or be incurred inter-se by the parties or their shareholders or
creditors or employees or any other person. In such case, each Company
shall bear its own costs or as may be mulually agreed.

The Transferee Company and the Transferor Companies shall be at liberty to
withdraw this Scheme at any time as may be mutually agreed by the Transferee
Company and the Transferor Comparies. in such case, Transferee Company
and the Transferor Companies shall bear their own cosrs and expenses, or
as may be mutually agreed amongst them.

All costs, charges and expenses in connection with the Scheme and incidental
to the completion: of the amalgamation of the Transferor Companies with the
Transferee Company shall be bomne-and paid by the Transferee Company.

in the event of any inconsistency between any of the terms and conditions
of any earfier arrangement between the Transfaree Company and the Transferor
Companies and their respective shareholders and/or creditors, and the terms
and conditions of this Scheme rhe latter shall prevall.

6.15 If any part of this Scheme is invalid, ruied illegal by any court or authority of

10..

11.

f2,

competent juristiction or unenforceable under the present or futute laws,
then it Is the intention of the parties thal such part shall be severable from
the remainder of this Scheme and this Scheme shall not be affected thereby,
urless the deletion of such part shall cause this Scheme fo bacome materially
adverse 1o any party, in which case the pariies shall attempt to bring about
a modification in this Scheme, as will best preserve for the partties, the
benefits and obligations of this Scheme, including buf not limited to such
part, :
The detailed and complete terms of the propased amalgamation are given in
the annexed Scheme.of Ama]gamatlon

As provided in Causes 5.02 to 5.05 of the Scheme, the shares held by the

Applicant Gompanies in each other will not stand cancelled upon amalgarmation.
The said shares will be held by Trusts for the benefit of the respective

. Applicant Companies and upon Scheme being effective,. the same will be

held for'the benefit of the Transferee Company, being successor of the
Transferor Companies,

The ratio in which shares in the Transferee Company shall be allotted to the
shareholders of the Transferor Companies, has been fixed on the basis of
recommandation made by Bansi 5. Mehta & Co., Charered Accountants,

. Mumbsai vide their report dated 15-12-2008. I terms of Clause 24 (h) of the

Listing Agreement, the Transferee Company has obtained *Fairmess Opinion’
from an independen? SEBI Registered Merchant Banking Company, namely,
Sobhagya Capital Options Limited, vide their letter dated 19-12-2008, on
valuation cf assets / shares done by the Valuer for the Transferee Company
and unlisted companies, i.e., Transferor Companies No. 2 & 4, which has
been accepted and approved by the concerned Board of Directors of the

. Applicant Companies. .

The circumstancas that have necessitaled the propesed Scheme and the
objects sought tc be achigved are explained below —

The Transferee Company is engaged in Civil Engineering Construction,
Manufacture and marketing of cement, Hospitality, and Real Estate activities
etc. The Transferor Company No. 1 is engaged in Hospitality, Real Estate &
Civil Engineering Construction business. The Transferor Company No. 2 and
Transferor Company No. 4 are setiing up cement planis. The Transtferor
Company No. 3is engaged in the business of Civil Engineering Construction,
has limestone mines, Beal Estate and factory premises at Sikandarabad
(near Delhi) whlch is proposed to be used for setting up a Clinker Grinding
Unit.-

Thus the Scheme would enable the Gompanies to realise the substantial
benefits of greater synergies between thelr businesses. The amalgamation
will also result in consolidation of cement business resulting in pan India
presence and reducing velatility of regional demand-supply factors besides
achievement of economies of scale and management efficlency, reduction in
administrazive cost, optimization of resources, enhanced flexbility in funding
of expansion plans, expansion of agset base, improvement in profitability
and stronger balance sheet of the merged company, etc.

Thus the proposed amalgamation will benefit the shareholders of all the
compahies with better return and capilal appreciation on their investment.

The directors of the Applicant Companies have no material intetest in the
Scheme of Amaigamation. The shareholdings of present directors of the
Appllcant Companies as on 31.12.08 have been as under ~

A: SHAREHOLDINGS OF PHESENT DIRECTORS OF JAIPRAKASH ASSOCIATES LIMITED - TRANSFEHEE COMPANY

S.No. | Name of Directors i Number of Shares held in .
L . . JAL JHL JeL - JEL GACL
1 Shri Jaiprakash Gaur, Founder Chairman 250 1,83,393 - Co- -
2 Shri Manoj Gaur, Executive Chairman & CEC 50,000 24,600 . - - ) -
3 Shri Sunit Kumar Sharma, Executive VG 1,000 - - : 1 - - - -
14 Shri 8. K. Jain, Vice Chairman 3,656,830 75,131 - - -
15 " Shri A, K. Sahoo-(LIC Nominee) - - - - -
G- Shri M. J. Subbaiah {ICICI Nominee) 5,000 2,000 - - -
7 Shri K.P. Rau (IDBI Nomlnee) - - - R -
8 Shri Gopl K Arora - - - - -
9 Shri R:N. Bhardwaj - - " R .
10 Shri 8, C. Bhargava 2,000 . - - B -
11 Shri B.K. Goawami B - - - -
12 Shri S. C. Gupta - - . _ N
13 Dr. E.R.C. Shekar* - - - - .
14 Shri M. 5. Srivastava 50,955 5,900 - - 1,900
15 Shri B. K. Taparia .- a B - R
16 Shri Sunny Gaur, MD (Cement) . 158,250 447 - - -
17 Shri Pankaj Gaur,.Jt. MD{Constn.) 100,000 4,500 - - -
18 Shri R. K. Singh {Whole-time) - - . - A
19 Shiri Ranvijay Singh (Whole-time) 1,983,810 200 - - -
20 Shri $.D. Nailwal (Whote-time Director & CFO) - 19,960 18,327 - - 1,900
TOTAL - 6,028,105 3.14,499 - - 3,800
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B : SHAREHOLDINGS OF DIRECTORS OF JAYPEE HOTELS LIMITED - TRANSFERbR COMPANY No.1

5.No. | MName of Directors Number of Shares held in
JAL JHL JCL JEL GACL
1. Shri Jaiprakash Gaur,* Founder Chairman 250 - 1,883,383 )
2 Shri Sunil Kumar Sharma, Chairman 1,000 1 - - -
3 Shri Ravi Sreen, MD 12,160 6,000 - - -
4 Shri Manc} Gaur 50,000 24,600 - - -
5 Ms.Manju Sharma (Whole-time) 5,900 - 600 - - u
6 Shri P. K. Jain - 2,705,500 30,430 - - -
7 Ms.Rita Dixit 12,600 45,000 - - -
8 Shri R N Bhardwaj ’ - - - - -
9 Shri Gunijit Singh 10,800 - - - -
10 Shri 8. K. Bansal "'67,480 - - - 1,900
" Shri B. K. Taparia - - - - -
12 Shri Harish K. Vaid 56,620 1,000 - - 1,900
13 Ms.Sunita Joshi 1,686,000 - - - -
14 Shri K Subramaniam - - - - -
15 Shri § K Chakraborty - - - - -
TOTAL 4,607,910 291,024 - - 3,800
C : SHAREHOLDINGS OF DIRECTORS OF JAYPEE CEMENT LIMITED - TRANSFEROR COMPANY No. 2
S.No. | Name of Directors Nurnber of Shares hefd in
- JAL - -JHL JCL JEL GACL
1 Shri Sunil Kumar Sharma 1,000 1 - - -
2 Shri Sunny Gaur 158,250 447 - - -
13 Shri P. V. Vora 2,102,750 1,000 - - -
4 Shri Pankaj Gaur 100,000 4,500 - - -
5 Shri SC Bhargava 2,000 - - - -
[} Shri Rakesh-Sharma - 12,375 - - - -
7 Shri Rahul Kumar 84,500 16,000 - - -
8 Shri Naveen Kumar Singh (Whole-time) 1,986,090 200 - - -
el Shri Harish K Vaid 56,620 1,000 - - 1,900
10 Shri Vijai Kumar Jain 6,560 - - 40,000 1,900
11 Shri R B Singh 1,000 - - 40,000 1,800
TOTAL 4,511,145 23,148 - 80,000 5,700
- D : SHAREHOLDINGS OF DIRECTORS OF JAIPRAKASH ENTERPRISES LIMITED - TRANSFEROR COMPANY No. 3
S.No. | Narne of Directors Number of Shares held in
JAL JHL JCL JEL GACL
1. Shri Manoj Gaur, Chairman 50,000 24,600 - - -
4 ShiiN. C. Sharma 5,165 78,930 - - -
3 Shri P.K. Jain, (Whole-time) 2,705,500 30,430 - - -
4 Shii B K Tapatia - - - - -
5 Shri 8 C Bhargava 2,000 - - - -
6 Shri Gunijit Singh 10,500 - - - -
TOTAL 2,773,155 133,960 - - -
E : SHAREHOLDINGS OF DIRECTORS OF GUJARAT ANJAN CEMENT LIMITED - TRANSFERQOR COMPANY No. 4
S.No. | Name of Directors Number of Shares held in
) JAL JHL JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - - .
2 Shri P. V. Vora 2,102,750 1,000 - - -
3 Shri Sameer Gaur 117,680 138 - - -
4 Shiti Ranvijay Singh 1,983,810 200 - - -
5 Shri Harish K Vaid 56,620 1,600 - - 1,800
6 Shri Alok Gaaur {Whole-time) ~ - - 13,000 1,900
TOTAL 4,310,830 26,938 - 13,000 3,300
—

*since re.., -1
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13.  The pre-amalgamation (as on 22-12-2008) and expected post-amalgamation shareholdiﬁg patt'er-n of the Transferee Company is shown below :_

S. | - Categoryof ) : ]
No. shareholder : ’ PREMERGER - ) o POSTMERGER
Numberof | Total number %age of Number of Total number Yoage of total
shareholders of shares | total number | shareholders of shares number of
. . " ofshares J - ] shares
A) Promoter and Promoter Group 116 | 53,16,13,213 44,91 118 52,30,06,736 37.31
(B) | Public Shareholding :
(1) Institutions 550 40,67,88,100 34.36 550 . 40,67,88,100 29.02
{2} Non-institutions 4,50,621 24,53,99,266 20,73 4,50, 621 27,08,05472 19.32
(8) Trusts wherein Company : o
is beneficiary: 4 20,12,11,256 14,35
Sub-Total B (1)+(2)+(3) 4,51,171 65,21,87,366 55.09 4,51,175 87,88,04,828 62,69
GRAND TOTAL {A)+(B) "4,51 287 1,18,38,00,579 100.00 4,51,2€3 1,30,18,11,564 - 100.00

As on 31-03-2008, the Transieree Company has outstanding Non-conver-
ible Secured Debentures aggregating Bs. 40,250 lacs, Non-convertible
Unsecured Debentures aggregating Rs. 647 lacs and Unsecufed Foreign
Currency Convertible Bonds [FCCBs)] aggregating Rs. 165,475 lacs. On
account of conversion of part of the FCCBs into shares as per terms and
conditions of FCCBs, the value of cutstanding FCCBs as on 31-10-2008

" was Hs 163,072.91 lacs. There are no defaults in repayment of principal or
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18.

payment of interest on the aforesaid Debentures/ Bonds. None of the
Transferor Companies have issued any debentures. :

The proposed Scheme will not prejudicially affect the interest of any credi-
tors [including sectired debenture-holders and other secured creditors and
also unsecured debenture-holders and FOCB holders and other unsecured
creditors] as the Scheme does not contemplate distribution of any part of
the assets of the applicant companies. In terms of the Scheme, the
Transferor Companies with all their assess and labifities will stand merged
with the Transferse Company. The assets of the Transferee Company and
of the Transferor Companies are sufficient to meet all their liabilities. The
Scheme also provides that the security available to the secured creditors
wilt remain unaffected, : .

The sharas of Transferee Company are listed on National Stock Exchange
and Bombay Stock Exchange. The shares of Transferor Company No. 1 are
listed on National Stock Excharige. The shares of Transferor Company No.
3 are listed on Delhi and U.P. Stock Exchanges. Thé shares of Transferor
Companies No. 2 and 4 are not listed on any stock exchanges.

Interms of Clause 24 {f) of the Listing Agraement, the Transferee Company
and the Transferor Companies No. 1 and 3, being the companies whose

-shares are listed on various stock exchanges as ‘above, have served

copies of the proposed Scheme of Amalgamation on the respective Stock
Exchanges 30 days prior to moving this Company Application, The above
Applicant Companies have received ‘No Objection’ letters from the respéc-
tive Stock Exchanges on which their shares are listed, viz., Transferee
Company from Bombay Stock Exchange Ltd. and National Stock Exchange
of india Ltd.; Transferor Company No.1 from National Stock Exchange ;
and Transferor Company No.3 from . Delhi Stock Exchange Ltd. and Utiar
Pradesh Stock Exchange Association Ltd. None of the Applicant Compa-
nies have received any objections from any Stock Exchange.

No fnvestigation proceedings under Sect ons 235 to 251 and the like are

Sd- . -
[R.P.AGARWAL]
ADVOCATE ‘
+1-A, Auckland Road
ALLAHABAD —211001

Sdk

[Rajiv Gupta)

ABVOCATE - .

Chairrian appointed for the Meetings of .
Creditors of JCL and Equity ’
Shareholders & Creditors of GAGL

Dated : 14" day of February, 2009

pending against the Transferee ar the Transferor Companies.

19.  The following documents will be availadle for inspection between 10 AM. to
2.00 P.M at the Registered Offices of tte respective Applicant Companies on
alt working days till the date of e meetings — '

{ft  Copy ¢ the Order dated ¢9-02-2009 passed by the Hen'ble Allahabad
High Court in Company Application No. 03 of 2009

(i) Gomglete set of the Company A'_pplication No. 03 of 2008 filed by the

. Applicant Companies in tha High Sourt

(i) Copies of published ALditec Accounts of all the Applicant Companies for
the firancial year ended on 31 March, 2008

(iv) Memcrandum & Articles o Association of all the Applicant Companies

(v) Valuazion Report submitted oy Bansi S. Mehta & Co., Chartered Accoun-
tants, Mumbai . B

{(vi) Faimess Opinion of Sobhagya Gapital Options Limited, in respect of
Valuation/share .exchange ralio of unlisted companies, i.e., Transferor
Companies No. 2 & 4

(vii) Copies of resolutions dated 22-12-2008, 17-01-2008 and 28-01-2009
passed by the Board of Diractors of the Applicant Companies approving
the Scheme of Amalgamation and other matters incidental therato

(vili) Details of important panding legal cases by or against the Applicant
: Companies )

(x) Mo Objection letters received from Stock Exchanges

(¥)  Lists of sharehotders.cf the Applicant Companies

(xi} List of Creditors of the Appficant Companies

{xil) TrustDeed relating to Foreign Currency Convertible Bonds issued by the
Transferee Company -

(xii} Copy of Scheme of Amalgamation

The above records will also be avaiable for inspection at the place of the meéting oﬁ
the dates fixed for the meetings during 10.30 A.M. to 4.30 P.M.

In addition to above, all statutory -eccrds which are required to be kept open for
inspection at the general meetings of shareholders under law, will be available for
inspection at the venue of the meetings on tre date of the meetings.

Information is alsc avaifable on the website : www.jalindia.com

sdE
[ 5.0.5INGH]

ADVOCATE .

Chairman appoirited for the Meetings

of Equity Sharehoklers & Credito-s of
JAL and Equity Stareholders of JEL

f Rajnath N Shukla ]

ADVOCATE

Chairman appointed for the Meetings
. of Equity Shareholders & Creditors of

JHL and Creditors of JEL.
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF :
Company Application No. 03 of 2008
Under Sections 331/394 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 UIMITED

1. JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
* Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, {UP). ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at
Hotel Jaypee Paitace, Fatehabad Road,Agra, Uttar Pradesh. ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj, Lucknow 226 Q01 ... Transferor Company No. 2

4.  JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,{UF). ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP) ... Transferor Company No. 4

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

FORM OF PROXY

I"We - , the undersigned, Shareholder{s)/Creditor(s) of Jaypee Hotes Lid., the Applicant
Company abovenamed, hereby appoint Mr./Ms. of failing him/her,
Mr./Ms. of as myfour proxy to act for mefus at the meeting of the Shareholders/

Creditors of the said Applicant Company, to be held at the premises of Jaypee Institute of Information Technalogy University, A-10, Sector 62, Noida-
201307 (UP), INDIA on Saturday, the 28th March, 2009 at A.M/P.M., for the purpose of considering, and if thought fit, approving, with or
without-modification, the proposed Scheme of Amalgamation of the Transferor Companies with the Transferee Company as named above and aiso
approving, with or without medfication, by separate rasolution, the propesed provisions relating to creation of Trust in respect of the shares held by the
Applicant Companies in each other, which are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the Scheme, and at such meeting and any
adjournment thereof, ta vote for me/us and in my/our name/s____ (here, if “for*, insert “for” and if “against’, insert “against® the said
Resolutions, either with or without modification, as my/four proxy may approve. (strike out what is not necessary).

Dated this day of 2009
Signature Revenue Stamp
Name & address — of Re.1.00

Folio No./Client 1D No.

Note : The Proxy must be retumned so as to reach the Registered Office of the Company not less than 48 (Forty Eight) hours before the time fixed for
. holding of the meeting. :

JAYPEE HOTELS LIMITED
Aftendance Slip (Entrance Pass)

I hereby record my presence at the meeting of the Shareholders/Creditors of Jaypee Hotels Limited held at the premises of Jaypee Institute of
Information Technology University, A-10, Sector 62, Noida - 201 307 (UP), INDIA on Saturday, the 28th March, 2009 at _.am/___pm.

Full Name Signature,

(Only Shareholders/Creditors or their Proxies are allowed o attend)



fundefivered p!éase )’eturn to:

JAYPEE HOTELS LIMITED -

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

BOOK-POST .
uPC .

3 ﬁ\yirifo@mpaworld.com

bl
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
‘ ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF -
Company Application No. 03 of 2009
Under Sections 391/394 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

1. JAIPRAKASH ASSOCIATES LIMITED
having its registered office at : .
Sector - 128, NOIDA-"281304, District Gautam Buddha Nagar, {UP). ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at . ,
Hotel Jaypee Palace, Fatehabad Road.Agra, Uttar Pradesh., ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj, ucknow 226 001 . ) _ Transferor Company No, 2

4. JAIPRAKASH ENTERPRISES LIMITED
having its registered office at . ‘ .
Sector-128, NOQIDA-201304, District Gautam Buddha Nagar, (UP). - Transferor Company No, 3

5. 7 GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Sector-128, NOIDA-201304, District Gautam Buddha Nagar,(UP) -.- Transferor Company No. 4

 ereeeerrrerer e APPLICANTS
NOTICE CONVENING MEETING
To,

CREDITORS QF JAYPEE HOTELS LIMITED

Take nolice that by an order made on 09-02-2009, the Court has directed that a meeting of the Creditors of Jaypee Hotels Limited be held at the
premises of Jaypee Institute of Information Technology University, A-10, Seclor 62, NOIDA- 201307 (UP), INDIA on SATURDAY, the 28" March, 20083,
at 2.30 P.M for the purpose of considering, and if thought fit,'approving, with or without modification, the proposed Scheme of Amalgamation of the
Transferor Companies with the Transferee Company as named ahove and also approving, with or without modification, by separale resolution, the
proposed provisions relating to creation of Trust in respect of the shares held by the Applicant Companies in each other, which.are not to be cancelled,
in terms of Clauses 5.02 10°5.05 of the Scheme. B

Take further notice that in pursuance of the said order, a meeting of the Creditors of the Company will be held at the premises of Jaypee Institute of
Information Technology University, A-10, Sector 62, NOIDA- 201307 (UP), INDIA on SATURDAY, the 28+ March, 2009 at 2,30 PM, when ‘you are
requested to attend.

Take further notice that you may attend and vote at the said meeting in person or by proxy, provided that a proxy in the prescribed form, duly sighed
by you, is deposited at the Registered Office of the Company at Hotel Jaypee Palace, Fatehabad Road, Agra (U.P.}, INDIA not later than 48 hours
before the meeting.

This Court has appointed Shri Rajnath N Shukia, Advocate, and failing him, Shri Arun Kurar Pundir, Advocate, to be the Chairman of the said meeting.

A copy each of the Scheme of Amalgamation, the Statement under Section 393 and a form of proxy is enclosed.

Dated this 14" day of February, 2009,

—
{R.P.AG'AHWAL] {RAINATH N SHUKLA}
Advocate Advacate
Counsel for Applicant Companies ’ Chairman appointed for the Meaeting

Notes:
1. All alterations made in the form of the proxy shauld be initialed.

- 2. The Company will make suitable arrangement for transportation of Greditars to enable ther 1o attend the meeting. Requests for the same should
be communicated at the Registered Office of the Company by 2,30 P.M. on 26th March, 2002. The bus will start for the venue of the meeting from
Hotel Jaypee Vasani Continental, Vasant Vihar, New Delhi 110 057, India at 1.00 P.M. on 28th March, 2009, Those who want to avail the facility
must reach the pick up point by 12.45 P.M. :

3. The details of merger are zlso available at website : www.jélindia.com
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SCHEME OF AMALGAMATION
oF .
JAYPEE HOTELS LIMITED [Transferor Company Ne. 1]
JAYPEE CEMENT LIMITED [Transferor Comoany No. 2]
JAIPRAKASH ENTERPRISES LIMITED [Transfaro- Company Mo. 3]
GUJARAT ANJAN CEMENT LIMITED [Transferor Company No. 4]
WITH |

JAIPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY]}

PART - 1—INTRODUGTION S '

Jaiprakash Associates Limited, Transferee Compeny, was incorporated as
pubiic imited company under the Companies Act, 1956, on 15-11-1895in
the State of Uttar Pradash under the hame of 'Sela Cement Limited”. The
Company received Certificate of Commencement of Business on 29-1-
1996. lts name was changed to ‘Jaypee Rewa Sement Limited” with effect
from 30-8-2000. The name was again changed io ‘Jaypee Cement Limited
with effect from 3-1-2002 and then to its present name “Jaiprakash
Associates Limited' with effect.from 11-3-2004. It is presently engaged in
the business of Civil Engineering Construction, Mamufacturing and Marketing
of Cement, Hospitality -and Beal Estate etc.

Jaypee Hotels Limited, the Transferor Company Ne. 1, was incorporated as
a public limited company urler the Companies Act, 1956, on 29-12-1980 in
the name of 'Siddharth Inter-continental Hotels {Inctia) Limited' in the National
Capital Territory of Delhi. The Cempany received Certificate of
Commencement of Business on 23-02-1881. 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 Law Board vide its order
dated 19-02-1999 The crder of the Company Law Board was duly registered
with the Registrar of Companies, UP and Utlaranchal on 23-02-1998. The
name of the Company was changed 10 its present name ‘Jaypee Hotels
Limited’ with effect from 26-6-1987. it is presently engaged in the business
of Hespitality, Real Fstate and Civil Engineering Cor:struction. The Transieree
Company holds 72.18%of the eguity share capital of the Company and
hence it is a subsidiary of the Transteree Company,

Jaypee Cement Limited, Transferor Company No. 2, was incorporated as
a public limited company under the Companies Act, 1956, on 19-10-2004 in
the State of Uttar Pradesh. It received GertlflL.ate of Commencement of
Business on 28-07-2005. it is presently engaged n the business of setting
up of:Gement Plant in the Krishna District of Andhra Pradesh. The entire
share capital of the Company is beneficially held by the Transferee Company
and hence it is'a wholly owned subsidiary of the Transferee Company.

Jaiprakash Enterprises Limited, Transferor Company No, 3, was incomporated
as public limited company under the Companies Act, 1956, on 15-04-1978
in the name of ‘Uttra Rasayan Udyog Limited’ in the National Capital

Territory (NCT) of Delhi. It received Cerificate of Commencement of Business’
< on 01-06-1978. The name of Company was changed to “Jaypee Chemicals

Limited" with effect from 14-02-1985 and a frestiCertificate of Incorporation
showing the changed name was issued by the Registrar of Companies,

- Delhi & Haryana. The registered office of the Company was shifted from

‘Dethi 1o the-State of Uttar Pradesh and this alteration was confirmed by the
Company Law Board vide its order dated 21-04-1986. The Order of the
Company Law Board was duly registered with the Registrar of Companies,
Deélhi & Haryana, on 04-06-1986. The name of the Company was again
changed to its present name ‘Jaiprakash Entérgrises Limited® with effect
from 13-05-1988 and a fresh Certificate of inccrporation was issued by the
Registrar of Companies, U.P., Kanpur. It is presently engaged in the

. business of Givil Engmeerlng Construcllon lirestone mines and Real
. Estate, :

Gujarat Anjan Cement Limited, Transferor Company No. 4, was incorporated
as a public fimited company under the Companies Act, 1956, on. 06-05-
1892 in the name of ‘Anjan Cement Limited' in the State of Gujarat. i
received Certificate of Commencement of Busiress on 14-07-1892. The
name of the Company was changed ic “Gujaral Anjan Cement Limited” with
effect from 18-03-1996 and a fresh Cerlificate of Incorporation showing the
changed name was issued by the Registrar of Companies, Gujarat. The
registered office ¢f the Company was shifted from the State of Gujarat to
the State of Uitar Pradesh and this alteration was confirmad by the Company
Law Board vide its order dated 17-12-2008. The crder of the Company Law
Board was duly registered with the Registrar of Companies, U.P. and
Uttrakhand, on 19-12-2008. It is presently engaged in the business of
setting up of Cement Plant at Bhuj {Gujarat). The Transferor Company No.
2 i.e. Jaypée Geinent Limited, hokds 95.31% of the equity share capital of
the Company andg hence it is a subsidiary of the Jaypee Cement Limited.
Since, Jaypee Cement Limited is a subsidiary of the Transferee Company,
hence Gujarat Anjan Cement Limited is a step down subsidiary of the
Transteree Company.

Reécognizing the strengths of each other anc ‘with the end and intent of
aligning the-business operations uridertaken by the Transteror Companies
and the Fransferee Company, thie said Compznies now propose by way of
this Scheme to mergé/amalgamate the Transferor Companies inte and with
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the Transferez Company in accordance with the terms hereof. The
Transferee Company is engaged in engineering, cement, hospitality, and
real estate activities. The Transferor Company No: 1 is engaged in
engineering, haspitality and real estate business. The Transferor Company
No. 2 and Trarsferor Compainy No. 4 are setting up Gement Plants. The
Transferor Company No.' 3 is engaged in engineering and real estate
business. Thus the Scheme wou'd enable the Companies to realise the
substantial benefits of greater synergies between their businesses. The
amalgamation will result in consolidation of cement business resulting in

pan india preser.ce and reducing volatility of regional demand-supply factors -

besides achiewement of economies of scale and management efiiciency,
reduction in administrative cost, optimization of resources, enhanced
flexibility in funding of expansion plans, expansicn of asset base, improving
profitability and stronger balance sheet of the merged company, etc.

‘PART - 1l - DEFINITIONS

in this Scheme, unless repugnant to the meaning or context thereof, the
under-mentionzd expressicns shall have the following meaning:

“Act” means the Companies Act, 1956 and shall include any statutory

mgodifications, re-enactment or amendment thereof for the time belng in

force.
“Appointed Date” shall mean "1 of April. 2008,

_“Board of Direclors” in relation to respective Transieror Companies and/or

Transferee Company, as the case may be, shall, unless it is repugnant to
the context or otherwise, include a qommlttee of directors or any person
authorized by the board of direciors or such committee of directors,

“Court” or the “High Court” means the Hor'ble High Court of Judi.cature
at Allahabad,

“Effective Date™ or “coming into effect of this Scheme” or “effectiveness
of this Scherme” or the like terms used in the Scheme means the date on
which the ceriiied copy of the order of the Hor'ble High Court of Judicature
at Allahabad sanctioning the Scheme s filed with the Registrar of
Companies,U.P.& Uttrakhard.

“Record Date” means the date to be fixed by the Board of Dlrectors of the
Transferee Ccmpany after the Effective Date with reference to which the
eligibility of the shareholders of the Transferor Companies for allotment of
shares in the Transferee Company in terms of this Scheme shall be

© .determined.

“Scheme” means this Scheme in its present form as submitted to the
Court or this Scheme with such moditication(s), if any, as may be made by
the shareholdsrs and the creditors of the Transferor and the Transieree
Companies in their meetings to be held as per the directions of the Gourt
or such modif cations(s) as may be imposed by any competent authority
and accepied by the respective Board of Directors of the Transferor and
Transferee Companies and/or directed to be made by the Court while
sanctioning the Scheme.

“Shareholdars” wilh reference to the Transferor of Transferes Companiés |

means -persens holding equity shares in the said Companies in physical

- form or.in electronic form and whose names are entered and registered
as members in the Register of Members of the said Companies or whose
~ names appear as the beneficial owners cof the equity shares in the records

of the Deposilories as on the Record Date.
“Transferee Company” or ‘JAL" means  JAIPRAKASH ASSOCIATES

LIMITED having its registered office at Sector - 128, NOIDA, Uttar Pradesh )

- 201304,

“Transferor Company No. 1" or “JHL" means JAYPEE HOTELS LIMITED,
having its registered office at Hotel Jaypee Palace, -Fatehabad Road,
Agra, Uttar Pradesh.

“Transferor Company No. 2" or “JCL” means JAYPEE CEMENT LIMITED,
having its registered office at 5 Park Road, Hazratganj, Lucknow 226 001.

“Transteror Company No. 3” or “JEL” means JAIPRAKASH ENTERPRISES
LIMITED, having its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 201304 '

“Transteror Company No. 4" or “GACL” means GUJARAT ANJAN CEMENT
LIMITED, having its registered office at Secior - 128, NQIDA, Uttar
Pradesh - 201304.

*Transferor Companies” shall mean and include all the four Transferor
Companies ramely,
(i) Jaypee Hotels Limited [Transferor Company No. 1]

(i) Jaypee Cermnent Limited [Transferor Company No. 2}
(iii) Jaiprzkash Enterprises Limited [Transferof Company No. 3]
{iv) Gujargt Anjan Cement Limited [Transferor Company No. 4]

- either collectively or any of them as the context may require..




_ PART-Iil - CAPITAL STRUCTURE AND FINANCIAL POSITION

3.1 CAPITALSTRUCTURE:

The authorized, issued, subscribed and paid up capital of the Transferee
Company and the Transferor Companies as per their respective last
available Balance Sheets as at 31 March, 2008 are as under —

JAL [Transferee Company] :
AUTHORISED CAPITAL ;

5,15,00,00,000 Equity Shares of Bs.'2 each
30,00,000 Preference Shares of Rs. 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
117,15,22 417 Equity Shares of Rs. 2 each fully
paid up : R :
(However, as on 31-10-2008, (being the Valuation
Date}, the Paid up Capital stooq increased to
Rs.236,75,05,236 divided into 118,37,52,618 Equity
Shares of Rs.2 each on account

of conversion of FCCBs/Warrants).

JHL[TRANSFEROR COMPANY No. 1] :

AUTHORISED CAPITAL :
59,000,000 Equity shares of Rs. 10 each
100,000 Preference Shares of Rs. 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
85,490,000 Equity Shares of Rs. 10 each
fully paid up

JCL[TRANSFEROR COMPANY No. 2]:

AUTHORISED CAPITAL :
500,000,000 Equity shares of Rs. 10 each

ISSUED, SUBSCRIBED AND PAID UP CAPITAL -
355,950,700 Equity Shares of Rs. 10 each
fuily paid up

(However, as on the Valuation Date, the Authorized
Capital slood increased to Rs. 1000 Crores, divided into
100 Crore Equity Shares of Rs.10 each and the Paid
Up Capital stood at Rs.5,060,5G7,000 divided into
506,050,700 Equity Shares of Rs.10 each).

JEL [TRANSFEROR COMPANY No. 3] :

AUTHORISED CAPITAL :

29,800,000 Equity shares of Rs. 10 each
20,000 9% Cumulative Preference Shares
of Rs. 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL ;
26,700,000 Eqguity Shares of Rs. 10 each
Tully paid up

GACL[TRANSFEROR COMPANY No. 4]:

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

ISSUED, SUBSCRIBED AND PAID UP CAPITAL -
333,975,070 Equity Shares of Rs. 10 sach
fully paid up

(However, as on the Valuation Date, the Paid up
Capital stocd increased to Rs.3,499,750,700 divided into
349,975,070 Equity Shares of Rs.10 each).

. Rs.
10,300,000,000

300,000,000
10,600,000,000

2,343,044,834

590,000,000
10,000,000

600,000,600

554,900,000

5,000.060,000

3,559,507,000

298,000,000

2,060,000

300,000,000
267,000,000

3,500,000,000

3,338,750,700

3.02  The equity shares of JAL are listed on National Siock Exchange and the
Bombay Stock Exchange. The equity shares of JHL are listed on National
Stock Exchange. The shares of JEL are listed an Delhi and Uttar Pradesh
Stock Exchanges. The shares of JCL and GACL are not fisted on any

stock exchange.

3.03  FINANCIALPOSITION :

The audited accounts of the Transferee Company and the Transferor
Companies have been presented to their respective shareholders up to the
financial year ended on 31-3-2G08. The surmmarized financial position of
the these companies as per the above latest Audited Accounts is as

under:

{ As. In lakhs)

As at 31-3-2008

JAL [TRANSFEREE COMPANY] :
ASSETS:
Fixed Assets (WDV)

[nvestments

Deferred Tax Assets

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Misc. Expenditure not w/off

TOTAL

SOURCES OF FUNDS :

Share Capitai

Reserves and Surplus

Equity Warrants

Loans —

Secured

Unsecured

Deferred Tax Liability

TOTAL

JHL [TRANSFEROR COMPANY No. 1}:
ASSETS: '

Fixed Assets (WDV)
Capital Work-in-progress

596,293
365,514

464,030

_Investments

Current Assets, Loans & Advances : 16,031
Less Current Liabilities & Provisions 15,906

TOTAL

SOURCES OF FUNDS :

Share Capital

Reserves and Surmplus

Loans —

Secured . 21,51
Unsecured . 20
Deferred Tax Liability : D —

TOTAL

JCL[TRANSFERGR COMPANY No, 2}:

ASSETS:

Fixed Assets (WDV)

Investments:

Current Assets, Loans & Advances : a1
Less Current Liabilities & Provisions 197
Mise. Expenditure -

TOTAL

SOURCES OF FUNDS :

Share Capital )

Share Application Money

Reserves and Surplus

TOTAL

JEL. [TRANSFEROR COMPANY No. 3} :
ASSETS: a

Fixed Assets (WDV)

Capital Work-in-progress

Investrnents !

Current Assets, Loans & Advances : . 7,440

Less Current Liabilities & Provisions 7.723

Deferred Tax Liability

TOTAL .

SOURCES OF FUNDS "

Share Capital

Reserves and Surplus

TOTAL

GACL [TRANSFEROR COMPANY No, LB
ASSETS:

Fixed Assets (WDV}

Capital Work-in-progress

- Incidental Expenses during construction

Invesiments :
Current Assets, Loans & Advances : 5,162

Less Current Liabilities & Provisions 7,245

Misc, Expenditure

TOTAL

SOURCES OF FUNDS :
Share Capitat

Share Application Money
Reserves and Surplus
Loan Funds (Secured)

TOTAL

366,528

793,052
322,483
1,149

230,779
10
1,347,473

23,430
396,520
39,850

830,558
57,115

1,347,473

20,154
138

72

125
20,489

5,549
8,786

217
3,883

20489

246
37,390

(106}
260

37,730

35,595
2,110
25

37,730

1,285
5618

(283)
(71)

6,599

2,670
3,929

6,599

1,685
68,478
6,375
1,801

(2,083)
179
76,536

33,398
3,183
6

39,949
76,536
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Full details of thie.financlal position are given in the published Accounts of.

the Transferee Company and the Transferor Companigs.

PART — IV —TRANSFER AND VESTING

With effect from the Appointed Date and upon this Scheme comiig into
effect, the Transferor Companies shall stand merged with ard be vested in
the Transferee Company, as going concerns, without any further act ¢~
instrument and pursuant to the provisions of section 394 of ‘the Ax,

together with all'the properties, assets. nghts liabilities, benefits and -

interest therein, as more specifically described in the subsequenl clauses
of this Scheme.

With effect from the Appointed Date and upon this scheme coming inte
effect, all the undertakings, the entire business, all the properties (whather
movable orimmovable — freehald or leasehold, tahgible or intangible), plant
and machinery, buildings and structures, offices, residential and:other
premises, capital work in progress, furniturs, flxture office equipment,
appliances, accessories, power lines, deposits, stocks, assets, investmenis
of all kinds and in-all forms, ¢ash balances with banks, loans, advances,
contingent righis or benelits, recelvables, benefit of any deposits, financial
assets, leases, hire purchase contracts and assets, lending contracts,
benefit of any security arrangements,. reversions, powers, authorities,
allotments, approvals, permissions, permits, quotas, rights,-entitlements,
authorisations,” approvals, contracts, licenses, registrations, ienancies,
benefits of assets or properties or other interest beld in trust, engagemsnis,
arrangements of all kind, exemptions, benefits, privileges and rights under
various laws, loan agreements, litles, interests, trade and service names
and marks, patents, copyrights, and cther intellectual property rights,
rights to use and avail of telephones, telexes, facsimile, emaii, internet,

leased line connections and instaliations, utilities, electricity and other .

services, reserves, provisions, funds, benefits of all agreements, all records,
files, papers, computer programmes, manuals, data, catalogues, sales
and advertising materials, lists and other details of present and former
customers and suppliers, customer credit information, customer and supplier

pricing infermation and other records, and all stherinterests of whatsoevet
- hature belonging tc or in the ownership, power, possession or the control

of or vested in or granted in favour of or keld for the benefit of or enjoyed
py the Transferor Companies or which have accrued to the Transferor
Companies as on the Appointed Date, whether in India or abroad, of
whatscever nature and where-ever situated, shall, pursuant to Section 394
of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in the Transferee.Company as going concerns
s0 as to become, as and from the Appointed Date, the property, estate,
assets, rights, title, interest and authorities etc. of the Transferee Company.

Without prejudice to Clause 4.02 above, in respect of such of the assets
of the Transferor Companies as are movable in nature or are otherwise
capable of transier by manual delivery or by enforcement and/or delivery,
the same may be so transferred by the Transferor Companies, and shall,
upon such transfer, become the property, estate, asseis, rights, tltle
interest and authorities etc. of the Transferee Company.

With effect from the Appointed Date and pursuant to the provisions of
Section 394 of the Act and without any further, act,.instrument or deed :

(i) All secured and unsecured debts, (whetherin fupees or in foreign
currency), all liabilities whether provided for or not in the books of
the Transferor Companies, duties andobligations of the Transferor
Companies along with any charge, encumbrance, lien- or security
thereon {hereinafter referred to as the “said Liabilities”) shall be
and stand transierred to and vested in or deénied to have been
transferred to and vested in, so as o become the debls, liabilities,
duties and obligations of the Transferee Company, and further that
it shall not be necessary to obtain the dongent of iy third party or
other persen who is a parly to any contract ¢y arrangement by
virtue of which such debts, liabilities, duties and obligations have
arisen in order to give effect o the provisions of this Clause. Itis
clarified that in so far as the assets af:the Transferor Companies
are concerned, the security or charge over such asseis or any
part therecf, relating to any foans, debentures or borrowing of the
Transferor Companies, shall, without any further act or deed conlinue
to relate to such assets or any par thereof, after the Effective
Date and shall not relate to or be available as security in relation to
any or any part of the assets of the Transferee Company, save to
the extent warranted by the terms of the existing security
arrangements to which any of the Transteror Companies and the
Transieree Company are parties, and consistent with the joint
obligations assumed by thetw under such arrangement,

(i) Loans, advances and other obligaticns {including any guarantees,
letiers of credit, letters of comfor! or any other instrument or
arrangement which may give rise 1o a contingent liability in whatever
form), if any, due or which may at any time in future become due
between the Transferor Companies inter se or between the
Transferee Company or any of the Transferor Companies shall
stand discharged and there shall be no ligbility ir that behalf on
either party.

All the properties including freehold & leasehold propemes leases, estates,
assels, rights, titles, interests, licenses, approvals, permissions. and
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authorizies eto. as dﬂscnbed i Cléusé 4,02 ‘accried 1o and/or acquired by
the Transferor Companies after the Appointed Date, shall have been and

. deemed to. have accrued to and/ or-acquired for and on behaif of the

Transferee Company and shall, upon the coming into effect of the Scheme,
pursuant to the:provisions:of Section 384 of the Act and without any
further ant, instrument or deed, be and stand transferred to or vested in or
he deemed to have been transferrad to or vested in the Trarisferee Company
to that extent and shall becorne the properties, leases, estates, assels,
rigm {ille, intsrests, licenses, approvals, pem sigsions and authorities etc,
“ransferee Company.

Alf logr:s raised ard utilised and all debts duﬂes undertakings, liabilities

" and obligations incurred or undertaken by the Transferor Companies after
“the Appointed Datz, shali be deemed 1o have been raised, used, incurred
~ or undartaken for and on behalf of the Transieree Company and to the

extent they are oudstanding cn the Effective Date, shai, upon the cbming
into effect of the Scheme shall be and stand transferred to or vested in or

" be deemed to have been transferred to and vested in the Transferee

Company pursuart io the provisions of Section 394 of the Act and without
any fu-ther act, instrument or deed, and shall become the debl, duties,
undertakings, lizbilities and obligations of thie. Transferee Company which
shall meet, discharge and safisfy the same.

Where any of the iiabifities and obligations of the Transferor Companies as
on the Appoinied Date fransferred to the Transferee Company have been
discharged by the Transferor Companies after the Appointed Date, such
discha-ge shail be deamed to have been forand on account ofthe Transferee
Company :

Upon twe coming into effect of the Scheme, all suits, actions and proceedings
by or against the Transteror Companies pending and/or arising on or before
the-Effective Date shall e continued and be enforced by or against the
Transferee Gompany pursuant to the provisions of Section 394 of the Act
and wthout any further act, instrument or deed, as effectually and in the
same manner and o the same extent as if the same had been pending and/_

" or arising by or against the Transferee Company.

Upon -he coming into effect of the Scheme and subject to the provisions
of the Scheme, all coniracts, deeds, bonds, agreements, arrangements
and other instruments (including all tenancies, leases, licenses and other

~assurances in favour of the Transferor Companies or powers or authorities

granted by or to i) of whatscever nature, 1o which any of the Transferor
Companies is a party or to the benefit of which the Transferor Companies
may ke eligible, and which are subsisting or having effect immediately
before the Effective Date, shall, pursuant to the provisions of Section 384
of the Act and without any furthier act, instrumeant or deed, be in full force
and efect against or in favour of the Transferee Company, as the case
may be, and may be enforced as fully and effectually as if, instead of the
Transteror Company the Transferee Corapany had been a party or beneficiary
or obligee theretc.

The transter and vesting of the assets and the liabiiilies of the Transferor
Companies in the Transferee Company and the continizance of all contracts
or preceedings by or against the Transieree Company in terms of the
Scheme shall nct affect any contracts or proceedings relating thereto
alreacy concluded on or after the Appointed Date. -

The Transferee Company may, at any time after the coming into-efiect of
the Scheme, if so required, under any law or otherwise, enter into, or issue
or execute deeds, writings, confirmations, novations, declarations, or
other documents with, orin favour of any party to any contract or arrangement
to which any of th= Transferor Companies is a party or any writings as may
be necessary to be executed in order to give formal effect {o the above
prOV|=|ons

- Upon the coming Into effect of the Scheme,

{i) All the employees of the Transferor Compames in service on the
Effective Date, shall become the employees of the Transferee
Company on such date without any break or interruption in service
and on te'ms and conditions as to remuneration and otherwise, not
less favaurable than those subsisting {with reference to the
respectiva Transferor Companies), as on the effective date.

(i) ‘The exiszing provident fund, gratuity fund, and pension and/or
superannuation fund or trusts created by the Transferor Companies
or any other special funds created or existing for ihe benefit of the
employees of the respective Transieror.Companies shall at an
appropriate stage be transferred to the relevant funds of the
Transferze Company and till such tlme shall be maintained
separate y.

Upon the coming into effect of the Scheme,

(i The resclutions, including resclutions passed under Section
293(1)(d} of the Act, if any, of the respective Transferor Companies,
which are valid and subsisting on the Effective Date, shall, mutatis .
mutandis, centinue o be valid and subsisting and be considered
as resolutions of the Transferee Company and if any such resolutions
have upper monetary or other limits being imposed under the
provisions of the Act, or any other applicable provisions, then all -
the said imits shall be added and shall constitute the aggregate of
the said 'imits in the Transferee Company.
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(ii} The Authorised Share Capital of all the Transferor Companies shait
stand transferred to and combined with the Authorised Share Capitat
of the Transferee Company without any further act or deed. The

* filing fee and stamp duty already paid by the respective Transferor
Companies on their Authorised Share Capitat shall be deemed to
have been so paid by the Transferee Company on the combined

Authorised Share Capital and accordingly, the Transferee Company °

shall not be required to any fee/stamp duty.on the Authorised
Share Capital so increased, The resolution approving the Scheme
shall be deemed to be the approval of increase in the Authorised
Share Capital of the Transferee Company under Section 84 and

" other applicable provisions of the Act. The Clause V of the
Memorandum of Association of the Transleree Company relating to
the Authorised Share Capital shall, without any further act,
instrument or deed, be and stand altéred; modified and amended
pursuant 1o sections 16, 31, 94 and 324 and other applicable
provisions of the Act, as the case may be, in the manner set out
below and be replaced by the following clause:

The Authorised Share Capital of the Company is Rs.2500,00,00,000 {Rupees
Twao thousand Five Hundred Crores only) divided into 1234,40,00,000
Equity Shares of Rs.2/- each and 31,20,060 Preference Shares of
Rs,100/- sach.”

Upen the coming into effect of the Scheme, all the taxes paid {including
TDS) by the Transferer Companies from the Appointed Date; regardless of
the period 1o which they relate, shall be deemed to have been paid for and
on behalf of and to the credit of the Transferee Company as effectively as
if the Transferee Company had paid the same, .

All inter party transactions between the Transferor Companies inter se and
between the Transfercr Companies and the Transferee Company as may
be outstanding on the Appointed Date orwhich may také place subsequent
to the Appointed Date and prior to the Effective Date, shall be considered
as intra party transactions for all purposes from the Appointed Date. Any
loans or other cbligations, If any, due inter-se i.e. between the Transferor
Companies Inter se and between the Transferor Companies and the
Transferee Company as on the Appointed Date, and thereafter til! the
Effective Date, shall stand automatically extinguished.

With effect from the Appoainted Date and upto the Effective Date:

(i) The Transferar Companies shaii carry on and shall be deemed to
nave carried on ail their respective businesses and activities as
hitherto for the benefit of and in trust for, the Transferee Company
and shall held and stand possessed of all their businesses including

" assels on account of, and for the benefit of ‘and in trust for, the
Transferee Company; :

{iiy The Transferor Companies and the Transferee Company shall have

the right to allot further Equity Shares to (a) the applicants whose

- application money has already been received upto the Valuation

Date, and (b) the holders of cutstanding Warrants or Foreign
Currency Converlible Bonds.

© (i) All the profits or incomes accruing or arising to the Transferor

Companies or expenditure or.losses arising or inclirred {including
the effect of taxes, if any, thereon) by the Transteror Companies,
shall, for all purposes, be treated and be deemed to be and accrue
as the profits or incomes or expenditure or losses or taxes of the
Transferee Company, as the case may be.

On the Scheme becoming effective, the Transferee Gompany shall be
entitled to file/revise its income tax retums, TDS Returns and other statutory
returns, if required, and shall have the right to ¢laim refunds, depreciation
benefits, advance tax credits, etc., if any, as alsc the income tax returns
filed by the Transferor Companies so far as is necessitated on account of
the Scheme becoming effective with effect from 1% April, 2008, being the
Appeinted Date under the Scheme.

PART -V —ISSUE AND ALLOTMENT OF SHARES

Upcn the coming into effect of the Scheme and in  consideration of the
transter of and vesting of the undertakings and the liabilities of the Transferor
Companies in terms of the Scheme, the Transferee Company shall issue
and allot to the equity shareholders of the Transferor Companies whose
hames are recarded in the Regjister of Members cof the respective Transferor
Companies or whose names appear as the beneficial owners of the equity
shares of the said-Companies in the records of the Depositories as on the
Record Date to be fixed by the Board of Directors of the Transferes
Company or a duly constituted committee of such Board of Directors -

(@) GNE equity share of Rs. 2/- (Rupees Two only), credited as fully
paid up, in the Transferee Company for every ONE equity share of
Rs. 10/~ (Rupaes Ten only) fully paid up held in the Transferor
Gompany No. 1,

(b) ONE equity share of Rs. 2/- (Rupeess Two only), credited as fully
paid up, in the Transteree Company for every TEN equity shares of
Rs. 10/- (Rupees Tan only) each fully paid up held in the Transferor
Company No. 2.

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

() ONE equity share of Rs. 2/- (Rupeas Two only), credited as fully

paid_up, in the Transferee Company for every ELEVEN equity
shares of Rs, 10/- (Rupees Ten only) each fully paid up held in the
Transferor Company Na, 4,

Insofar as the equity shares of JAL & JHL, if any, held by JEL are
concerned, the said equity shares of JAL & JHL shall not get cancelled but
shall, pursuant to this Scheime, on the Scheme becoming effective, stand

" transferréd to and vested in the Trust to be settled by JEL (“the JEL Trust™)

after moving the petition under Rule 79 of the Companies (Court) Rules,
1950, in'the Allahabad High Court and before the date fixed for hearing of
the said petition, and the said equity shares of JAL & JHL shall be held by
the trustees of the JEL Trust with ail additions or accretions thereto in trust
for the benefit of JEL and upon the Scheme becoming effective, the same
shall be held for the benefit of JAL, being the successor of JEL in
amalgamation, and subject to the said Equity Shares of JHL being continued

- to be held by the said Trust on the Record Date, JAL shall, without any

further application, act, instrument, deed, issue New Equity Shares of JAL
in lizu of JHL shares in the Share Exchange Ratio specified in Clause 5.01
(a) above to the Trustees of JEL Trust who shalt hold such shares with all
additions or accretion thereto in Trust for the benefit of JAL and its
SuCCessor or successors subject to the powers, provisions, discretions,

‘rights and agreements contained in the JEL Trust Deed on such terms and

conditions as may be set out in the JEL Trust Deed.

nsofar as the equily; shares of JHL, if any, held by JAL are concemed, the

said equity shares of JHL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme bacoming effective, stand transferred %o and
vested in the Trust to be seftled by JAL (“the JHL Trust’) after moving the
petition under Rule 78 of the Companies {Court) Rules, 1959, in the Allahabad
High Court and befere the date fixed for hearing of the said petition, and

* the said equity shares of JHL shall be held by the Trustees of JHL Trust for

the benelit of JAL and subject to the said equity shares of JHL being
continued 1o be held by the said Trust on the Record Date, JAL shall,
without-any further application, act, instrument or deed, issue New Equity
Shares of JAL in liet of JHL shares in the Share Exchange ratio specified
in Clause 5.01(a) above 1o the trustees of JHL Trust who shall hold such
shares and with all additions or accretions thereto in frust for the benefit of
JAL and its successor or successors subject to the powers, provisions,
discretions, rights and agreements contained in the JHL Trust Deed on
such terms and conditions as may be set out in the JHL Trust Deed.

Insofar as the equity shares of JCL, if any, held by JAL are concemed the
said equity shares of JCL shall not get cancelled but shall, pursuant to this

" Scheme, on the Scheime being effective, stand transferred to and vested

in the Trust to be setlled by JAL (“the JCL. Trust") after moving the petition
under Rules 79 of the Company {Court) Rulés, 1959, in the Aliahabad High
Court and before the date fixed for hearing of the said pefition, the said
equity shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JOL being continued

" to be held by the said Trust on the Record Date, JAL shali, without any

further application, act, instrument or deed, issue New Equity Shares of

JAL in lieu of JCL shares in the Share Exchange ratio specified in Clause
- 5.07(b) above to the trustees of JGL Trust whe shail hold such shares and

with all additions or aceretions therete in trust for the benefit of JAL and iis
successor or successors subject to the powers, provisions, discretions,
rights and agreements contained in the JCL. Trust Deed on siich ferms and
conditions as may be set cut in the JCL Trust Deed,

Insofar as the equity shares of GACL, if any, held by JCL are concerned,

“the said equity shares-of GACL shail not get cancelled but shall, pursuant

1o this Scheme, on the Scheme becoming effective, stand transferred 1o
and vested in the Trust to be settled by JCL (“the GACL Trust”} after

" moving the petition under Rules 79 of the Company (Court) Rules, 1859, in
the Allahabad High Court and before the date fixed for hearing of the said

petition, the said equity shares of GACL shall be held by the Trustees of
the GACL Trust and subject to the said equity shares of GACL being
continued to be held by the said Trust on the Record Date, JAL shall,
without any further application, act, instrument or deed, issue New Equity
Shares of JAL in lieu of GACL shares in the Share Exchange ratio specified
in Clause 5.01(d) abave to the trustees of GACL Trust who shall hold such

" shares, and with all additions or accretions therete in trust for the benetit

of JAL, being the successcr to JCL, and its successor or successors

“subject to' the powers, provisions, discretions, rights and agreements

contained in the GACL Trust Deed on such terms and conditions as may be
set oul in the GACL Trust Deed.

The equity sharehclders of the Transferor Companies becoming eligible for
equity shares in the Transferee Company in terms of this Scheme, may
exercise their option by notice in writing sent to the Transferee Company
within such period as may be notified by the Board of Directors of the
Transferee Company, to receive the shares in the Transferee Company
gither in physicat form or in dematerialized form. In the absence of such
notice, the Transferee Company shall issue the shares to such members
in physical form,

No certificate(s) shall be issued by the Transferee Company in respect of



5.08

5.0

5.10

5.1

6.01

fractional entitlements, to which the shareholders of the Transteror Companies
may become entitled to on issue and allotment of equity shares of the

Transferee Company in terms of the Scheme. The Board of Directors of the -

Transferee Company shall, instead conselidate all such fractional
entittements and theraupon issue and aliot equity shares ir lieu thereof to
custodian{s), 1o be nominated by the Board of Directors of the Transieree
Company. Such custodian(s) shall hcld the shares in trust for the
beneficiaries entitled to fractional entitlemenis with the express
understanding that such custodian{s) s1all sell the said shares in the

" market at such times and at such prices and to such persons as he/they

deem fit, and pay to the Transferee Company, the net sale proceeds
thereof, The Transteree Company shall, thereafter, distr bute such net
sale proceeds to the beneficiaries in propertion to their respective fractional
entitlements..

The resolution approving the Scheme shall be deemed to be the approval
of the shareholders of the Transferee Company under Secticn 81(1A) and
other applicable provisions of the Act and no further approval or resolution
of the shareholders will be required for the increase in the share capital of
the Transferee Company conseguent upon the issue ard aliotment of
shares-in terms of the Scheme.

Upon the coming inte effect of this Scheme, all the existing shares/share
ceriificates pertaining to shares of the Transferor Companies as cn the
Record Date shali stand cancelled and wiil becorme invalid and shall cease
to be lradable thereafter. The Board of Directors of the Transferee Company
may not require the sharehaolders of the Transferor Companies to surrender
their share certificates before issuing the new share cerificates for the
shares allotted in terms of the Scheme.

The equity shares issued and allotted by tve Transferee Company in ferms
of the Scheme, shall be subject to the provisions of thé Memorandurn and
Articles of Association of the Transfere2 Company and shall rank pari
passu with the existing shares of the Transferee Compary and shall be

" eligible for dividend, as may be declared by the Transferes Company ior

the financial year 2008-09, afier the effective date.

- The Transferee Company shail get the equity shares issued and aliotted in
terms of the Scheme listed on all such stock exchanges in India, where the
existing equity shares of the Transferee Company are listed.

CPART - VI- GENERAL TERMS AMD CONDITIONS

Until the coming into effect of the Scheme :

(i) - Therightof the Transferor Companies and the Transferee Compény
to declare and pay dividends, whether interim or final, to their
respective equity shareholders shall remain unaffected.

' M ~ The shareholders of the Transferor Companies and the Transferee

Company shall, save as expressly provided otnerwise in the
Scheme, continue to enjoy their existing tights under their respective
. Articles of Association including the right to receive dividends.
(iii) It is clarified that the aforesaid provisions in respect of declaration
of dividends, whether interim or final, are enabling provisions only
and shali not be deemed to confer any right on the shareholders to
demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the respective Board
of Directors of the Company ccncerned and subject, wherever
“necessary, to the approval of the sharehoiders of the respective
companies. .

Accounting Treatment :
Upon the Scheme baccming eftective :

i) The Transferee Company shall account tor the assets and liabiiities
of the Transferor Companies vested in it in terms of the Scheme at
the book values appearing in the books of the respactive Transferor
Companigs. The Transferee Gompany shall record in its books of
accounts, all the- transactions of the Transferor Companies in
respect of assets, liabilities, income and expenses at their book
values from the Appointed Date to the Effective Tate.

(ii) The inter-company balances, it any, shall stand cancelled.

(iif) The idéntity of statutory reserves of the Transferor Companies, if
any, shall be preserved and they shall appear n the-financial
statements of the Transferee Company in the same form and
manner in which they appeared in the financial statements of the
Transferor Companies, prior to this Scheme becoming effective.

(iv) Subject to provisions of this Scheme, the Transferee Company
shail abide by the AS-14 issued by the Institut2 of Chartered
Accountants of India,
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The amalgan-ation of Transferor Companies with the Transferee Company -
in terns of this Scheme shall take place with effect from the Appointed
Date and chall be in accordance with the prowsmns of section 2(18) of the
Income Tax Act, 1961.

Tne “ransferor Companies and the Transferee Company shall, with all
reascnadle despatch, make all applications/petitions under Sectien 391
and 3294 and other applicable provisions of the Act to the Court for the

- sanctoring of the Scheme and obtain all approvals and consenis as may

be required urder law or any agreement.

The nespe.,tl\'e Board of Directors of the Transferor Companies and the
Transteree Company may assent to any alterations or modifications of the
Scheme which the Gourt andfor any other competent autharity may deem
fit to approve or impose or which may otherwise become necessary.

The Transeror Companies and the Transferée Company shall be at iberty
to withdraw from this Scheme in case any condition cr alteration imposed
by the Court or any other authority is not on terms acceptable to them.

The Board of Directors of the Transferee Company may give such directions,
as they may consider necessary, to settle any question or difficulty arising
in recard to the implementatior: of the Scheme or in any matter connected
therewith (including any question or difficulty arising in connection with any
deceased or insolvent shareholder) such that the same shall be binding on
all parties, in the same manner as if the same were specmcally |ncorporated
in the Schame.

The tespective | Board of Directors of the -Transferor Companies and the
Transferee Company may empower any comrmittee of directors or officer(s}
or any individual director, officer or other person to discharge all or any of
the powers and functions, which the said Board of Directors are entitled to
exercise and peﬁom under the Scheme.

The Scheme shail become effective when all the followmg condmons are
fulfilled :

{i} The Scheme is approved by the reguisite majority of the
. shareholders and the creditors of the respective Transferor
Companies and the Transteree Company as may be required -
unger the Act and/or the orders of the Gourt;

(i) ~ TreScheme is sanctioned by the Hen'ble High Court of Judicature
at Allahabad under Section 394 of the Act;

(iii) The certified copy of the order of the Court sanctioning the Scheme
is fited with the Registrar of Companies, U.P. & Utteranchal,

The Transferor Companies shal! stand dissolved without winding up with
efiec: from the date on which the certified copy of the order of the Court
sancioning the Scheme is filed with the Registrar of Companies, UP and
Uttaranchal.

In the event of the Scheme failing to fake efiect by 301h June, 2008 or by
such later date as may be agreed by the respective Beard of Directors of
the Transferor Companies and the Transferee Company, the Scheme shall
become nuwl 2nd void and in that event, no rights and liabilities, whatscever,
shall accrue to or be incurred inter-se by the parties or their shareholders
or creditors or employees or any other person. In such case, each
Comzany shall bear its own costs or as may be mutually agreed.

The Transferee Company and the Transferor Companies shall be at liberty
to withdraw this Scheme at any time as may be mutually agreed by the
Transferee Company and the Transferor Companies. In such cass,
Transferee Company and the Transferor Gompanies shall bear their own

-coste and expenses, or as may be mulually agreed amongst them,

All costs, charges and expenses in connection with the Scheme and
inciderdal 1o the completion of the amalgamation of the Transferor Companies
with the Transferee Company shall be bome and pald by the Transferee
Comaany.

In the event ¢f any inconsistency between any of the terms 'anci conditions
of any earlier arrangement between the Transferee Company and the
Transfero- Companies and their respective shareholders and/for creditors,
and "he lerms and conditions of this Scheme, the latler shall prevail.

if any part of this Scheme is invalid, ruled illegal by any court or authority
of competen: jurisdiction or unenforceable under the present or future
laws ther it is the intention of the parties that such part shall be severable
from the ramainder of this Scheme and this Scheme shall not be affected
thereby, unlass the delstion of such part shall cause this Scheme to
become materially adverse to any parly, in which case the parties shall
atternpt to bring about a modification in this Scheme, as will best preserve
for the parties, the benefits and cbligations of this Scheme, including but
not limited te such part.




INTHE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
EXPLANATORY STATEMENT
UNDER SECTION 393 OF THE COMPANIES ACT, 1956
ANNEXED TQTHE NOTICES CONVENING THE MEETINGS OF SHAREHOLDERS/CREDITORS.
PURSUANT TO THE ORDER DATED 09-02-2009 PASSED BY THE HON'BLE ALLAHABAD HIGH CQURT
. IN
COMPANY APPLICATION Ne. 03 OF 2009
INTHE MATTER OF AMALGAMATION OF
JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED
WITH
JAIPRAKASH ASSOCIATES LIMITED

JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP),
{Also referred 1o hereinafier as “JAL")

JAYPEE HOTELS LIMITED

having its registered office at

Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh.

(Also referred to hereinafier as “JHL")

JAYPEE CEMENT LIMITED
- having its registered office at
5 Park Road, Hazratganj,
Lucknow 226 001.
(Also referred to hereinafter as “JCL™)

JAIPRAKASH ENTERPRISES LIMITED
having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP).
{Also referred 1o hereinafier as “JEL")

GUJARAT ANJAN CEMENT LIMITED
having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP}
(Also referred to hereinafter as “GACL")

The above-named Companies have moved a Company Application, being
Company Application No. 03 of 2009 in the Horrble Allahabad High Gourt
seeking directions to convene mestings of the Equity Shareholders (except
of Jaypee Cement Limited which is a wholly owned subsidiary of the Transferee
Company) and the Creditors, for considering and, if thought fit, approving,
with or without medification, the propesed Scheme of Amalgamation between
the Applicant Companies and other directions incidental thereto. On the
above Application, the Hon'ble Court has passed Order dated 09-02-2009

..... Transferee Company

.

..... Transferor Company No. 1
..... Transferor Company No. 2
..... Transferor Company Na. 3

..... Transteror Compahy No. 4

womensmenngesereeesens APPLICANTS
ISSUED, SUBSCRIBED AND PAID UP CAPITAL ;
117,15,22,417 Equity Shares of Rs. 2 each
fully paid up . : 2,343,044,834
However, as on 31-10-2008, being the valuation date, the Paid up
Capital steod incréased to Rs. 236,75,05,236 divided inta 118,37,52,618
Eqguity Shares of'Rs.2 each on account of conversion of outstanding
FCCBs/Warranis.

convening the meetings of the Equity shareholders of the Applicant Companies liv) Inlin%?éiﬁﬁngfotfh:sg&r}ﬁ;? I?irsepig;ggé;’;g;ig’dj?ﬁtthil?)ﬁ?ngfssiﬁ

[except of Jaypee Cement Limited] and of the Creditars of all the Applicant o 3 . - : -

Companies, has appointed Chairman and Alternate Chaitman for each meeting, ggg I;:trgﬁltl;eaerr‘ggH(';‘ZTsEtrSlica‘.:gmr;,tgflanufaclunng andlMarketmg of Gement,

fixed date and time of the meetings and quorum for each mesting and have P ” o s .

given directions regarding despatch and publication of notices and other (v)  The Company received Centificate of Commencement of Business on

directions incidental thereto. 29-01-1996. A copy of the above Certificate of Gommencement of
" The above Scheme of Amalgamaticn has been approved by the respective . 8usnnes§ forms part of the Memorandum of. ASSOCI&:.IOF'I.

Board of Directors of the Applicant Companies at their meeting duly convened {v)) The audited accounts of the Company have been présented to the

and held on 22 December 2008,
Reg. TRANSFEREE COMPANY :
[HAIPRAKASH ASSOCIATES LIMITED)]

shareholders up 1o the financial year ended on 31-03-2008. These are
the latest audited. Accounts. The summarized financial position of the
Company as per the latest Audited Accounts is as under :

As on 31-03-2008

() - Jaiprakash Assoclates Limited, Transferee Company, was incorporated - Rs. In Lacs
as a public limited company under the Companies Act, 1956, on 15-11- ASSETS
1995 in the State of Uttar Pradesh under the name of ‘Bela Cement Fixed Assets (WDV) 793,052
Limited'. lis name was changed from time to time and finally to its Investments 322,483
present name with effect from 11-3-2004. Copy of Certificate of Deferred Tax Assets - 1,149
Ingorporation issued by the Registrar of Companies at the time of initiai Currert Assets, Loans & Advances - 506,203
incarporation as well as the copies of fresh Certificates of Incorporation Less Current Liabiiitios & Provisions 365414 230,779
issued upon change of name, form part of the Memorandum and Misc. Expenditure not wioft " 10
Adicles of Association of the Company. TOTAL j@ﬁ

(i) The registered office of the Company is situsted at Sector - 128,

. NOIDA in the district of Gautam Buddha Nagar, (1.7, SOQOURCES OF FUNDS -

(i The Authorized and Issued, Subscribed and Paid up Capital of the Share Capital 23,430

Company as on 31-03-2008 has been as under - Reserves and Surplus 296,520
b : .
AUTHORISED CAPITAL : Ais. Coity Wartants , 39.8%0
5,15,00,00,000 Equity Shares of Rs. 2 each 10,300,000,000 Sei’&fe p 464030
30,00,000 Preference Shares of Rs. 100 each 300,000,000 Unsecured 366,528 - 830,558
TOTAL _10.560,000.600 Defarred Tax Liabiiily —_— 57.115
TOTAL 1,347,473



4.

There has been no material changé in the fitancial position of the -

Company after 31-03-2008 except in the ne'mal course of business
and on account of conversion of FCCBsWarrants into equity shares,
as already highlighted earlier, and corseguential decrease in the

outstanding vaiue of FCCBs/Warrants and increase in the Paid up .

share capital and Share Premium Accout.

Reg. TRANSFERCR COMPANY No.1:.
[JAYPEE HOTELS LIMITED]

U]

(ii}
(i)

(iv)

v

(vi)

“(vil)

Jaypee Hotels Limited, the Transferar Company No. 1, was incorporated
as a public limited company under the Companias Act 1956, on 28-12-

1980 in the name of ‘Siddharth Inter-continental Hotels {India} Limited' -

in the National Capital Territory of Delhi. The registered office of the
Company was shifted from NCT of Delhi-o the State of Uttar Pradesh
and this alteration was confirmed by the Company Law Board vide its
order dated 19-02-1999. The order of the Company Law Board was duly
registered with the Registrar of Companies, Kanpur, on 23-02-1999.

The name of the Company was changed to ils present name 'Jaypee .

Hotels Limited” with effect from 26-6-1987. Copy of Certificate of
Incorporation issued by the Registrar of Companies at the time of initial
incerperation as well as the copy of fresn Cerdficate of Incorporation
issued upon change of name, form part of the Memorandum & Articles
of Assoclation of the Company.
The registered office of the Company is siuate at Hotel Jaypee
Palace, Fatehabad Road, Agra, Uttar Pradesh.
The Authorized and Issued, Subscribed and Paid up Capital of the
Company has been as under —

’ As on 31-03-2008

: . As.
AUTHORISED CAPITAL :
59,000,000 Equity shares of Rs. 10 each 520,000,000
100,000 Preference Shares of Rs. 100 each 10,000,000
TOTAL ] . 600,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL ; .
55,490,000 Equity Shares of Rs. 10 each
fully paid up 554,900,000

There has been no change in the above capitai structure of the company

after 31-03-2008. - i .

The Transferor Company No. 1 is a subsidiary of the Transferee
Company, which holds 72.18 % of the Paid Up Capital of the Transferor
Company No. 1.

The objects of the Company .are set out in the Osjems Clause of the -

Memaorandum of Association. it is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction.

The Company received Certificate of Commencement of business on
23-02-1981. Copy of the above Cerfificate of Commencement of
Business forms part of the Memorandum of Asscciation.

The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are

‘the latest audited accounts. The summaized financial position of the

company as per the latest Audited Accounts is as under :
: As on 31-03-2008

Bs. In Lacs
ASSETS
Fixed Asseis (WDV) 20,154
Capital Work-in-progress - 138

Investments ’ 72

Current Assets, Loans & Advances : 16,631

Less Current Liabilities & Provisions 15,206 125
TOTAL 20,489
SOURCES OF FUNDS : .
Share Capita) . 5,549
Reserves-and Surplus 8,786
Loans —

Secured 2,151

Unsecured ‘ 20 2171
Deferred Tax Liability 3,983
TOTAL 20,489

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business.

Reg. TRANSFEROR COMPANY Ne. 2:
[JAYPEE CEMENT LIMITED]

@it

{8
iy

Jaypee Cement Limited, Transferor Company No. 2 was incorporated
as a public limited company under the Companizs Act, 1856, on 18-10-
2004 in the State of Uttar Pradesh. The Certificate of Incorporation
forms part of its Memorandum and Ariicles of Association.

The registered office of the Gompany is sitaate at 5 Park Road,
Hazratganj,-Lucknow 226 001

The Authorized and Issued, Subscnbed and Pad up Capnal of. the
Company has been as under—

I

I\

(Vi)

(vii)

As on 31-03-2008
. Rs.
AUTHORISED CAPITAL: .
500,000,000 Equity shares of Rs. 10 each 5,000,000,000
I8SUED, SUBSCRIBED AND PAID UP CAPITAL :
355,950,700 Equity Shares of Rs. 10 each

fully paid up 3,659,507,000

However, as on 31-1G-2008 being the valuation date, the Authorised
Cepital stoed increased to Rs. 1000 Crores, divided into 100 Crore
Equity Shares of Rs.10 each and the Paid Up Capital stood increased
to Rs5.5,080,507,000 divided into 506,050,700 Equity Shares of Rs.10
each. !

The Transferor Company No. 2 is a wholly owned subsidiary of the

Transferee Company as the entire paid up share capital of the Transferor

Company No. 2 is beneficially held by the Transferee Company.

The objects of the Company ara set out in the Objects Clause of the
Memorandum of Asscciation. Itis presently setting up a Cement Plant
in the Krishna District of Andhra Pradesh. Besides this, it also holds
95.31% equity shares of Gujarat Anjan Cement Limited, the Transferor
Company Ne.4 herein, which is also settlng up a Cement Plant in Distt
Bhuj, Gajarat.

The Company received Certificate of Commencement of business on

28-07-2008. Copy of the above Certificate’ of Commencement of
Business forms part of the Memorandum of Association.

The audited accounts of the Company have been presented to the

shareholders up to the financial year ended on 31-03-2008. These are
the latest audited accounts, The summarized financial position of the

© company as per the latest Audited Accounts is as under :

As on 31-03-2008

) Rs. In Lacs
ASSETS :
Fixed Assets (WDV) 246
Investments . 37,390
Current Assets, Loans & Advances 91
Less Current Liabilities & Provisions 197 {106)
Misc. Expenditure 200
TOTAL _ 37730
SOURGES OF FUNDS :
Share Capital 7 35,595
Share Application Money 2110
Reserves and Surplus : . ’ . 25
TOTAL 37,730

There has been no matetrial changa in the financiat position of the
Company after 31-03-2008, except in the normal course of business
and on account of increase in the authorized and paid up capital of the
company as already highlighted earlier.

6. Reg. THANSFEROF! COMPANY No. 3:
WAIPRAKASH ENTERPRISES LIMITED]

UM

(i
(i

Jaiprakash Enterprrses Limited, Transferor Company No. 3, was
incorporated as a public limited company. under the, Companzes Act,
1856, on 15-04-1978 in the name of ‘Uttra Rasayan Udyog Limited” in
the Nationa Capital Territory (NCT) of Dethi. The name of the Company

. was changed to “Jaypee Chemicais Limited” with effect from 14-02-

1985. The registered office of the Company was shifted from NCT of

Delhito the State of Uttar Pradesh and this alteration was confirmed
by the Company Law Board vide its order dated 21-04-1986. The Order
of the Company 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. Copy of Certificate of Incorporation
issued by the Registrar of Companies at the time of initial incorporation
as well as the copies of fresh Certificates of Incatporation issued upon
change of namne form part of the Articles and Memorandum of Association
of the Company.

The registered office of the Company is situate at Sector -128, NOIDA
in the.district of (Gautam Buddha Nagar.

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

‘As on 31-03-2008.

Rs. |
AUTHORISED CAPITAL:
29,800,000 Equity shares of Rs. 10 each 298,000,000
20,000 9% Cumulative Preference Shares
of Bs. 100 each 2,000,000
TOTAL L 300,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL : '
26,700,000 Equity Shares of Rs. 10 each -
fully paid up 267,000,000

There has been no change in the above capital structure of the company
after 31-03-2008.




The objects of the Company are sef out in the Objects Clause of the
Memorandum of Asscciation. It is presently engaged in the business
of Givil Engineering Construction, has limestone mines, Real Estate
and factory premises at Sikandarabad {near Delhf) which is proposed
1o be used for setting up a Clinker Grinding Unit. ) :

(iv)

~ {v)  The Company received Certificate of Commencement of business on

01-06-1978. Copy of the above Certificate of Commencement of
Business forms part of the Mermorandum of Association.

(vi} The audited accounts of the Company have been presented to the

shareholders up to the financial vear ended on 31.3.2008. Thesé are
the latest audited accounts. The summarized financial pesition of the
company as per the latest Audited Accounts is as under :

AS on 31-03-2008

] Rs. In Lacs
ASSETS: .
Fixed Assets (WDV) 1,285
Capital Work-in-progress 50
Investments - 5,618
Current Assets, Loans & Advances : 7,440
Less Current Liabilities & Provisions 7,723 (283)
Deferred Tax Liability {71)
TOTAL 6,598
SCURCES OF FUNDS :
Share Capital 2,670
Reserves and Surplus 3,929
TOTAL 6,599

_ There has been no materiai change in the fir.lancial' position ¢f the
. Company after 31-03-2008, except in the normal course of business.

Reg. TRANSFEROR COMPANY No. 4
. [GUJARAT ANJAN GEMENT LIMITED)

() Gujarat Anjan Cement Limited, Transferor Company No. 4, was
incorporated as a pubic. limited company under the Companies Act,
18956, on 06-05-1992 it the name of ‘Anjan Cement Limited' in the State
of Gujarat. The name of the Company was changed to "Gujarat Anjan
Cement Limited” with effect from 18-03-1996. The registered office of
the Company was shifted from the State of Gujarat to 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 GCompany Law Board
was duly registered with the Registrar of Companies, Kanpur, on 19-
12-2008. Copy of the Certificate of incorporation issued at the time of
initial incorporation of the Company as well as the fresh Cerlificate of
Incorporation issued upen change of name: form part of the Memorandum
and Articles of Association of the Company.

(i)  The registered office of the Company is situate at Sector -128, NQIDA
in the district of Gautam Bueddha Nagar. :

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

(iii)
As on 31-03-2008

. Rs.
AUTHORISED CAPITAL : . . .
350,000,000 Equity shares of Rs. 10 each 3,500,000,000

ISSUED, SUBSCRIBED AND PAID UUP CAPITAL : .
333,975,070 Equity Shares of Rs. 10 each

{uily paid up 3,338,750,700

However, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased to Rs.3,499,750,700 divided into 349,975,070
Equity Shares of Rs.10 each.

The Gompany is a subsidiary of the Transferor Company No. 2 i.e.
Jaypee Cemant Limited, which holds 95.31 % of the equity share
capital of the Company. Since Jaypee Cement Limited is a subsidiary
of the Transferee Company, hence in view of provisions contained in
section 4(1}(c) of the Companies Act, Gujarat Anjan Cement Limited is
deemed to be subsidiary of the Transferee Company also.

- The objects of the Transferor Company are set out in the Objecis
Clause of the Memorandum of Association, It is presentiy seiting up a
Cement Plant at Bhyj (Gujarat).

The Company received Certificate of Commencement of business on
14-07-1992. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association,

The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are

{iv}

)
~{vi)

(vii}
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_ the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts is as under :

As on 31-03-2008

RS - Rs. In Lacs
ASSETS: .
Fixed Assets (WDV) 1,685
Capital Work-in-progress 68,478
Incidental Expenses during construction 6,376
~Investments . : = 1,901
Current Assels, Loans & Advances ; - 5,162
Less Current Liabilities & Provisions - 7,245 {2,083}
- Misc, Expenditure . 179
- TOTAL 76,536
SOURCES OF FUNDS :
Share Capital 33,397
- Share Application Money 3,183
- Reserves and Surplus 5
Loan Funds (Secured) : 39,950
+ TOTAL 76,536

There has been no material change in the financial position of the

~ Company after 31-03-2008, except in_the normal course of business-
and on account of increase in the paid up capital of the company as
already highlighted earlier,

The niain prévisions of the proposed Scheme of AnHaIgamation are stated
below - e

{Para numbers are as assigned in the Scheme]

“Appainted Date” shail mean ' 15 of April 2008",

“Effective Date” or “coming into effect of this Scheme” or “effectiveness
of this Scheme” or the like terms used in the Scheme means the date on
which the certified copy of the order of the Hon'ble High Court of Judicature

- at Aflahabad sanctioning the Scheme is filed with the Hegisfrar of Companies,

4.01

U.P. & Ultrakhand. ’

‘With effect from the Appointed Date and upon-this Scheme coming into

effect, the Transferor Companies shall stand merged with and be vested in

‘the Transferee Company, as going conceimns, without any further act or

instrument and pursuant to the provisions of section 394 of the Act, together
with all the propenrties, assets, rights, liabilities, benefits and interest therein,
as more specifically described in the subsequent clauses of this Scheme.

402 With effect from the Appointed Dale and upon this scheme coming into

eifect, all the undertakings, the entire business, all the properties (whether
rnovable or immovable - freehold orleasehold, tangible or intangible;}, plant
and -machinery, buildings and structures, 6ffices, residential and other

- premises, capifal work in progress, furniture, fixiure, office equipment,

appliances, accessories, power fines, deposils, stocks, assels, investments
of all kinds ‘and in all forms, cash Balances with banks, icans, advances,
confingert rights or benefits, receivables, benefif of any deposits, financial
assels, leases, hire purchase contracis and assets, lending contracis,
benefit of any security arrangements, reversions, powers, authorities,

- allotments, approvals, permissions, permits, quotas, rights, entittements,

authorisations, approvals, coniracts, licenses, registrations, tenancies,
benefits of assets or properties or other interest hetd in frust, engagements,
arrangements of all kind, -exemptions, benefits; privileges and rights under
various laws, loan agreements, titles, interests, -Irade and service names
and marks, paterts, copyrights, and other intefiectual property rights, rights
lo use and avail of telephones, telexes, facsimile, email, interpet, leased line
connections and instaliations, utilities, electricity and other services, reserves,
provisions, funds, benefits of all agreements, all records, files, papers,

compuier prograrimos, manuals, data, calalogues, sales and advertising

. inaterials, lists and cother details of present and former customers and

4.03

4.04

7]

suppfiers, customer credft information, customer and supplier pricing
information and other records, and all other interests of whaisoever nature
belonging to or.in the ownership, power, possassion or the confrol of or
vested in or granted in favour of or heid for the benefit of or enjoyed by the
Transferor Companies or which have accrued to the Transferor Companies
as on the Appointed Date, whether in India or abroad, of whatsoever nature
and where-ever situated, shall, pursuant to Section 394 of the Act, without

_any further act, instrument or deed, be and stand fransferred to and vested

in the Transferee Company as going corcemns so as lo become, as and from
the Appointed Date, the propenty, eslate, assets, rights, title, interest and
authorities etc. of the ‘Transferee Company. .

Without prejudice to Clause 4.02 above, in respect of such of the assets of
the Transferor Companies as are movable in nature or are otherwise capable
of transfer by manual deiivery or by enforcement andfor delivery, the same
may be so lransferred by the Transferor Companies, and shall, upon such
transfer, become the property, estaie, assets, rights, title, interast and
authorities etc. of the Transferee Company.

With, effect from the Appointed Date and pursuant to the provisions of
Section 394 of the Act and without any further act, instrument or deed -

All secured and unsecured debts, {(whether in rupees or in foreign currency),

* all liabilities whather provided for or not in the books of the Transferor

- Companies, duties and obligations of the Transferor Companies along with

any charge, encumbrance, lien or securlty thereon (hereinafter referred to as



{#

4.05

4.06

the “said Liabilities™) shall be and stand fransferred o and vesled in or
deemed to have Been transferred lo and vesied in, so as to become the
debis, liabilities, duties and obligations of the Transferee Company, and
further that it shall not be necessary to cbtain the consant of any third party -
or other person wha is a parly to any contract or arrangement by virfue of
which such debls, liabilities, duties and obligations have arisen in order o
give effect to the provisions of this Clause. It is ¢larified that in so far as the
assets of the Transferor Gompanies are concerned, the securily or charge
over such assels or any part thereof, relating to any loans, debentures or
barrowing of the Transteror Companies, shall, without any further act or deed
continue to refate tfo such assels or any pant thereori, after the Effective
Date and shall not relate to or be available as security in refation to any or
any part of the assets of the Transferee Company, save to the extent
warranted by the terms of the existing security arrangements to which any of
the Transferor Compartes and the Transferee Gompany are parties, and
consistent with the joint obligations assumed by them uncer such arrangement,

Loans, advances and othar obligations (including any guarantees, letters of
credit, letters of comfort or any otherinstrument or arrangement which may
give rise to a contingent liability in whatever form), if aay, due or which may
at any time in future become due between the Transferor Companies inter se
or between the Transferee Company or any of the Transferor Companies
shall stand discharged and there shall be no liability in that behalf on either
party. .

All the properties including freehold & leasehold properties, leases, estates,
assels, rights, litles, interests, licenses, approvals, permissions and
authorities ete. as described in Clause 4.02 accrued o and/or acquired by
the Transferor Comparies after the Appointed Date, shall have been and
deemed to have accrued fo and/ or acquired for end on behalf of the
Transtferee Company and shall, upon the coming into effact of the Scherme,
pursuant to the provisions of Section 394 of the Act and without any further
act, instrument or deed, be and stand transferred to or vested in or be
deemed to have been transferred to or vested in the Transferee Company fo
that extent and shall become the properties, ieases, estates, assefs, right,
fitle, interesls, licenses, approvals, permissions and authorities efc. of the
Transferee Company.

All loans raised and utilised and ail debls, dufies, under.akings, liabilities and
obigations incurred or undertaken by thé Transferor Companies after the
Appointed Date, shall be deemed to have been raised, used, incurred or
underiaken for and on behalf of the Transferee Company and to the extent
they are outstanding on the Effective Dale, shall, upon the. coming into
effect of the Scheme shall be and stand transferred o or vested in or be

- deemed to have been lransferred fo and vested in the Transferee Company

4.07

4.08

4.09

4.10

C 412

pursuart to the provisions of Section 394 of the Act and without any further
act, instrument or deed, and shall become the debt, dulies, undertakings,
liabilities ard obligations of the Transferee Compary which shall meet,
discharge and salisfy the same.

Where any of the liabilities and obligations of the Transferor Compames as
on the Appeinted Date transfetred to the Transferse Company have been
discharged by the Transferor Companies after the Appointed Date, such
discharge shall be deemed tohave been for and on account of the Transferee
Company.

Upon the coming into effect of the Scheme, all suits, actions and proceedings
by or against the Transferor Gompanies pending and/or arising on or before
the ENfective Date shall be continued and be enforced by or against the
Transferee Company pursuant to the provisions of Section 394 of the Act
and without any further act, instrument or deed, as effectually and in the
same manner and lo the same extent as if the same hed been pendmg ancy/
or arising by or against the Transferee Company.

Upon the coming info effect of the Scheme and subject fo the provisions of
the Scheme, all contracts, deeds, bonds, agreements, arrangements and
other instruments ({Including all tenancies, leases, ficenses and other
assurances in favour of the Transferor Companies or gowers or.authorities
granted by or to it) of whatsoever nafure, to which any of the Transferor
Companies is a parly or to the benefit of which tha Transferor Companies
may be aligible, and which are subsisting or having effect immediately before
the Effective Date, shall, pursuant 1o the provisions of Section 394 of the
Act and without any further act, instrument or deed, be in fuil force and effect
against or in favour of the Transferee Company, as the case may be, and
may be enforced as fuily and effectually as if, instead of the Transferor
Company the Transferee Gompany had been a party or beneficiary or obligee
thereto,

The transfer and vesting of the assets and the fiabilites of the Transferor
Companies in the Transferee Company and the continuance of all contracis
or proceadings by or against the Transferes Company in terms of the Scheme
shall not affect any contracts or proceedings relating thersto already concluded
on or after the Appcinted Date.

The Transferee Company may, al any fime after the corning into effect of the
Scheme, if so required, under any law or otherwise, enler into, or issue or
execute deeds, writings, confirmations, novations, declarations, or other
decuments with, or in favour of any parly to any contrzct or arrangement to
whict any of the Transferor Companies is a parly or any writings as may be
necessary to be executed in ordar to give formal effect to the above provisions.

Upon the coming into effect of the Scheme,

- All the employees of the Transferor Companies in service on the Effective

Dats, shall become the employees of the Transferee Company on slich dale
' 10

i}

4.13
(i

i)

4.14

without any break or inferruption in service and on terms and conditions as
fo remuneration and otherwise, not less favourable than those subsisting
{with reference fo the respective Transferor Companies). as on the effective
date.

‘The exis'fing provident fund, gratuity fund, and pens."an ana’/ar suparannuation

fund or trusis created by the Transferor Companies or any other special
funds created or existing for the benefit of the employees of the respective
Transferor Companias shall at'an appropriate stage be transferred to the

relevant funds of the Transferee Company and till such time, shall be.

maintained ssparately.
Upan tha coming Into éffect of the Scheme,

The reso.'utfa;r,s including resolutions passed under Section 293(1)(d) of the
Aci, if ‘any,"of the respective Transferor Companies, which are valid and
subsisting on the Effective Dafe, shall, mutatis mufandis, continue to be
valid and subsisting and be considered as resolutions of the Transferee
Company and if any such resolufions have upper monetary or other limits
being imposz=d under the provisions of the Act, or any other applicable
provisions, then all the said mits shall be added and shali constitute the
aggregate of the said limits in the Transferee Company.

The Authorised Share Capital of all the Transferor Companies shall stand
transterred to.and combined with the Authorised Share Capital of the Transferee
Company without any further act or deed. The filing fee and starnp duly
already paid by the respective Transferor Companies on their Authorised
Share Capital shall be deemed to have been so paid by the Transferee
Company on the combined Authorised Share Capilal and accordingly, the
Transferea Company shall not be required to pay any fee/stamp duty on the

Authorised Share Capital so increased. The resolution approving the Scheme

shall be deened 1o be the approval of increase in the Authorised Share

Capital of the Transferee Company under Section 94 and other applicable

provisions ofthe Act. The Clause V of the Memorandum of Association of the

Transferee Company relating fo the Authorised Share Capital shall, without

any further act, instrument or deed, be and stand altered, modified and

amended pwsuant (o sections 16, 31, 84 and 394 and other applicable
provisions of the Act, as the case may be, in the manner set aut befow and
be replaced vy the following clause:

“V. The Arthorised Share Capital of the Company is Rs.2500,00,00,000
{Rupees Two thousand Five Hundred Crores only) divided into
1234,40,00,000 Equity Shares of Rs.2/- each and 31,20,000 Preference
Shares of Rs. 100/~ each.”

Upon the coming into effect of the Scheme, all the taxes paid (including TDS)

by the Transferor Companies from the Appointed Date, regardiess of the

period to which they relate, shall be deemed to have been paid for and on

* behalf of and fo the credit of the Transferee Company as offectively as if the

4.15

4.16

it
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4.17

5.01

Transferee Company had paid the same.

Al inter parly transactions between the Transferor Companies inter se and
hetween the Transferor Companies and the Transferee Company as may be
outstanding on the Appointed Date or which may take place subsequent to
the Appointed Date and prior o the Effective Date, shalt be considered as
intra party trensactions for all purposes from the Appointed Date. Any loans
or other obligations, if any, due inter-se i.e. batween the Transferor Companies
inter se and between the Transferor Companies and the Transferee Company
as an the Apoointed Dateé, and thereafter till the Effective Date, shall stand
automaiically extinguished.

With effect from the Appointed Date and upto the Effective Date :

The Transferor Companies shall carry on and shall bé deemed to have
carmied on al their respective businasses and activities as hitherio for the
benefit of and in trust for, the Transferee Company and shall hold and stand
possassed of all their businesses inchiding assets on accourtt of, and for
the benefit of and in trust for, the Transferee Company;

The Transferor Companies and the Transferee Company shall have the right
to allot further Equity Shares to (a) the applicants whose application money
has already Deen received upto the Valuation Date, and (b) the holders of
outstanding Warranls or Foreign Currency Convertible Bonds.

All the profits or incomes aceruing or arising to the Transfercr Companies or

- expendilure or losses arising or incurred (including the effect of taxes, if

any, thereor.} by the Transferor Companias, shall, for alf puiposes, be
treafed and be deemed to be and accrue as the profits or incomes or
expernditure or losses or taxes of the Transferee Comparny, as rhe case may
be, -

On the Scherme becamrng effective, the Transferee Company shall be entitled
to file/revise is income tax returns, TDS Returns and other statutory returns,

if required, and shall have the right to claim refunds, depreciation benafits,
advance fax credits, efe., if any, as also the income tax refumns filed by the
Transferor Companias so far as is necessitated on account of the Scheme
becorming effaclive with effect from 19 April, 2008, baing the Appomted Date
under the Scheme.

Upon the coming into affect of the Scheme and in consideration of the
transfer of and vesting of the underlakings and the liabilities of the Transferor
Companies in terms of the Scheme, the Transferee Comparly shall issue and
allot to the equity shareholders of the Transferor Companies whose names
are recorded in the Register of Members of the respective Transferor
Companies or whose names appear as the benaficial owners of the equity
shares of the said Companies in the records of the Depositories as on the
Record Date o be fixed by the Board of Directors of the Transferee Company
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or a duly constituted committee of such Board of Directors =

(3} ONE equily share of As. 2/ (Rupees Two anly), credited as fully paid
up, in the Transferee Company for every ONE equity share of As. 10/
- {Rupees Ten onty) fully paid up held in the Transferor Cornpany No. 1.

ONE equity share of Rs. 2/~ {Rupees Two only). credited as fulty paid
up, ini the Transferee Company for every TEN equity shares of Rs. 10/
- (Rupees Ten only) each fully paid up held in the Transferor Company
No, 2. :

THREE equity shares of As. 2/- (Rupees Two only) each, credited as
iufly paid up, in the Transferee Gompany for every ONE equity share of
5. 10/ (Rupeas Ten only) fully paid up held in the Transteror Company
Mo. &

ONE eqguity share of Rs. 2/- (Rupees Twe only), credited as fully paid

up, irt the Transferee Carmpany for every ELEVEN equity shares of Rs,

10/ (Rupees Ten only) each fully pald up hetd in the Transferor Company
No. 4.

Insofar as the equily shares of JAL & JHL, if any, held by JEL are concerned,
the said equity shares of JAL & JHL shall not get -cancelled but shal,
pursuant to this Scheme, on the Scheme becoming effective, stand transfarred
fo and vested in the Trust to be seitled by JEL (“the JEL Trust™} after maving
the petition under Rule 79 of the Companies (Court) Rules, 1959, in the
Allahabad High Court and before the date fixed for hearing of the said
pelition, and the said equily shares of JAL & JHL shall be held by the
trustees of the JEL Trust with all additions or accretions thereto in trust for
the benefit of JEL and upon the Scheme becoming effective, the same shall
be held for the benefit of JAL, being the successor of JEL in amalgamation,
and subject o the said Equity Shares of JHL. being continued fo be held by
the said Trust on the Becord Date, JAL shall, without any further application,
act, instrument, deed, issue New Equity Shares of JAL in lieu of JHL. shares
in the Share Exchange Ratio specified in Clause 5.01 (a) above to the
Trustees of JEL Trust who shall hold such shares with alf additions or
accretion therelo in Trust for the benefitof JAL and its successor or successors
subject to the powers, provisions, discretions, rights and agreamanis
contained in the JEL Trust Deed on such terms and conditions as may be set
out ing the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, held by JAL are concerned, the
said equity shares of JHL shall not get cancelied but shall, pursuant to this
Scheme, on the Scheme becoming effective, stand transterred to and
vested in the Trust o be seltfed by JAL (“the JHL Trust’} after moving the
petition under Rute 73 of the Companies (Court) Aules, 1959, in the Allahabad
High Court and before the date fixed for hearing of the said petition, and the
said equiity shares of JHL shall be held by the Trustees of JHL Trust for the
benefit of JAL and subject to the said equity shares of JHL being continued
ta be held by the said Trust on the Record Date, JAL shall, without any
Turther application, act, instrurnent or deed, issue New Equity Shares of JAL
in ligu of JHI shares in the Share Exchange ratio specified inr Clause 5.01 (a)
above 1o ihe trustees of JHL Trust who shaff hold such shares and with all
addiiions or accretions fhereto in trust for the benelit of JAL and ifs successor
or successors subject to the powers, provisions, discretions, rights and
agreements contained in the JHL Trust Deed on such terms and conditions

]

fci -

(o

- as may be sel out in the JHL Trust Deed.

5.04

5.06

Insofar as the equity shares of JCL, if any, held by JAL are concerned the
said equity shares of JCL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme being effective, stand transferred to and vested in
the Trust lo be settled by JAL (‘the JCL Trust’) after moving the petition
under Rules 79 of the Company (Court) Rules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said petition, the said
equity shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the sald equity shares of JOL being continued
fo be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of JAL
in lieu of JCL shares in the Share Exchange ratic specified in Clause 5.01(b}
above to the trustees of JCL Trust who shall hold such shares and with all
additions or accretions therete in trust for the benefit of JAL and its successor
or successors subjfect to the powers, provisions, discretions, rights and
agreements contained in the JCL Trust Deed an sueh terms and conditions
as may be set out in the JCL Trust Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concemed, the
said equity shares of GACL shall not get cancefled but shali, pursuant to this
Seheme, on the Scheme becoming effective, stand transferred to and vested
int the Trust to be setiled by JCL (‘the GACL Trust"} after moving the petition
under Rules 79 of the Company (Court) Rules, 1959, in the Allahabad High
Court and hefore the date fixed for hearing of the said petition, the said
equily shares of GACL shall be held by the Trustees of the GACL Trust and
subject to the said equity shares of GACL being continued 10 be held by the
said Trust on the Record Date, JAL shall, without any further application,
act, instrument or deed, issue New Equity Shares of JAL in fieu of GACL

- shares in the Share Exchange ratio specified in Clause 5.01(d} above to the

5.08

frusteas of GACL Trust who shall hold such shares, and with alt additions or
accretions therelo in trust for the benefit of JAL, baing the successor fo
JCL, and its successor or successors subject to the powers, provisions,
discretions, rights and agreements conlained in the GACL Trust Deed on
such terms and condilions as may be set out in the GAC!. Trust Desd.

The equily shareholders of the Transferor Companies becoming eligible for
equily shares in the Transferee Company in terms of this Scheme, may

"

exercise their option by notice in writing sent to the Transieree Company

" within such period as may be notified by the Board of Directors of the

‘Transferee Company, to receive the shares in the Transferee Company
efther in physical form or in demaierialized form. In the absence of such
nofice, the Transferee Company shall issue the shares to such members in

" physical form,

5.07

No certificate(s) shall be issued by the Transferee Company in respect of

-fractional entitterments, to-which the shareholiders of the Transferor Companies

may become entitled to on issue and aliofment of equity shares of the
Transferee Company in terms of the Scheme. The Board of Directors of the

: Transferee Company shall, instead consalidate all such fractional entitiements

and thereupon issue and allot equity shares in lieu thereof to custodian(s),
te be nominated by the Board of Directors of the Transferse Company. Such
custedian(s) shall hold the shares in trust for the beneficiaries entitied to

. fractional entilements with the express understanding that stich custodian(s)

5.08

&8.08

5.10

5.11

6.01

)

6.02

6.03

8.04

:shall sell the said shares in the market at such times and at such prices and
to such persons as he/they deem fit, and pay to the Transferce Company,
the net sale proceeds thereof. The Transferee Company shall, thereafter,
distritiute stuch net saie proceeds to the beneficiaries in proportion to their
respective fractional entitlements.

The resolution approving the Schere shall be deemed o be the approval of
the shareholders of the Transferee Company under Section 81 (1A} and other
applicable provisions of the Act and no further approval or resolution of the
shareholders will be required for the increase in the share capital of the
Transferee Company consequent upon the issug and aliotment of shares in
terms of the Scheme.

Upan the coming imto effect of this Scheme, all the existing shares/share

certificates pertaining to shares of the Transferor Companies as on the
Record Date shall stand cancelled and will become invalid and shalf cease lo

-be tradable thereafter. The Board of Directors of the Transferee Comparny

may not require the sharehoiders of the Transferor Companies to surrender
their share gertificates befora issuing the new share certificates for the
shares allotted in terms of the Scheme.

The equity shares issued and allotted by the Transferse Company in terms
of the Scheme, shalil be subject to the provisions of the Memorandum and
Articles of Association of the Transteree Company and shall rank pari passu
with the existing sharas of the Transferee Company and shali be eligible for
-dividend, as may be declared by the Transferee Company for the financial
‘year 2008-09, after the effective date.

The Transferee Company shall get the equity shares issued and alfotted in
terms of the Scheme listed on afl such stock exchanges in India. where the
existing equity shares of the Transferee Company are listed.

Untit the coming info effect of the Scheme :

() The ight of the Transferor Companies and the Transferee Company to
declare and pay oividends, whether interim or final, to thair respective
equily shareholders shall remain unaffected.

The shareholders of the Transferor Companies and the Transferee
Company shall, save as expressly provided otherwise in the Scheme,
continue to enjoy their existing rights under their respsctive Articles of
Association including the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of
dividends, whether interim or final, are enabling provisions oniy and
shall not be deamed to confer any right on the shareholders to demand
or claim any dividends which, subject to the provisions of the Act, shall
be entirely at the discretion of the respective Board of Directors of the
Company concerned and subject, wherever necessary, to the approval
of the shareholders of the respective companies.

Accounling Treatment ;

Upon the Scheme becoming effective :

(i} The Transferee Company shall account for the assets and liabifities of
the Transferor Companies vested in it in terms of the Scheme af the
book values appearing in the books of the respective Transferor
Companies. The Transferee Company shall record in its baoks of
accounts, all the transactions of the Transferor Companies in respect

. of assets, liabilities, income and expeanses at their book values from
the Appointed Date to the Effactive Dafe.

The inter-company balances, if any, shall stand cancelled.

The identity of statutory reserves of the Transferor Companies, if any,
shall be preserved and they shall appear in the financial statements of
the Transferee Company in the same form and manner in which they
appeared in the financial statements of the Transferor Companies,
prior to this Schreme becoming effective.

Subject to provisions of this Scheme, the Transferse Company shalt
_abide by the AS-14 issued by the Institute of Chartered Accountants
of India.

The amalgamation of Transferor Companies with the Transferee Company in
terms of this Scheme shall take place with effect from the Appointed Date
and shall be in accordance with the provisions of section 2{18} of the lncome
Tax Act, 1961, '

The Transferor Companies and the Transferee Company shall, with all
reascnable daspalch, make alf applications/petitions under Section 391 and
394 and other applicable provisions of the Act fo the Court for the sanctioning
of the Scheme and ottain alf approvals and consents as may be required

(it

(i)
(i)

)



under law or any agreement.

6.05

6.08

8.07

6.08

6.09
it

(it

(i)

6.10

The respective Board of Direclors of the Transferor Companres and the
Transferce Comparny may assent to any afterations or modifications of the
Scheme which the Couwrt and’or any other competent authority may deem fit
to approve or impose or which may otherwise become necessary.

The Transfaror Companies and the Transferee Company shall be at liberty fo
withdraw from this Scheme in case any condition or alteration imposed by the
Court aor any other authorily is not on termns acceplable to them.

The Board of Directors of the Transferee Company may give such directions,
as they may consider necessary, o seflle any question or difficuily arising
in regard to the implementation of the Scheme or in any matter connected
tharewith (including any question or difffcully arising in connection with any
deceased or insolvent shareholder) such that the same shall be binding on
afl parties, in the same manner as if the same were specificaily incorporated
in the Scheme.

The respective Board of Directors of the Transferor Companies and the
Transferee Company may empower any committee of directors or officer(s).
or any individual director, officer or other person to discharge all'or any of the
powers and functions, which the said Board of Directors are entitled to
exercise and perform under the Scheme.

The Schema shall become effective when all the foilowing conditions are
fulfilled : ) .

The Scheme is approved by the requisite majority of the shareholders and
the creditors of the respective Transferor Companies and the Transferee
Company as may be required under the Act and/or the orders of ihe Court;
The Scheme is sanctioned by the Hon'ble High Court of Judicature at Allahabad
under Seclionr 394 of the Act;

The certified copy of the order of the Caur! sancrronrng the Scheme is ﬁfed
with the Registrar of Companies, U.P. & Uttaranchal.

The Transferor Companies shall stand dissolved without winding up with
effect from the date on which the cerified copy of the order of the Court

- sanctioning the Scheme is filad with the Regisfrar of C-‘ompames UF and

6.12

6.13

6.14

Uttaranchal.

In the evant of the Scheme famng to take effect by 30th Jung, 2009 or by
such later date as may be agreed by the respeclive Board of Direciors of the
Transfaror Compariiss and the Transferce Company, the Scheme shall bacome
nult and void and in that event, no rights and liabilities, whatsoever, shalf
accrue o or ba incurred infer-se by the parties or their shareholders or
craditors or employees or any other person. In such case, each Company
shall bear its own cosls or as may be mufually agreed.

The Transferee Company and the Transferor Companies shalt be at liberty to
withdraw this Scheme at any time as may be mutually agreed by the Transferee
Company and the Transfaror Companies. In stuch case, Transferee Company
and the Transferer Companies shall bear their own costs and expenses, or
as may be mutually agreed amongst them.

All costs, charges and expenses in connection with the Scheme and incidental
to the completion of the amalgamation of the Transferor Companies with the
Transferee Company shall be borne and paid by the Transferee Company.

in the event of any inconsistency between any of the terms and conditions
of any earlier arrangemeni between the Transferee Comparniy and the Transferor
Companies and their respective sharehoiders and/or creditors, and the terms
and conditions of this Scheme the latter shall prevail.

6 15 If any part of this Scheme s mvc.'.'d ruled .'Itegaf by any courf or aurhorrty of .

10.

11,

competent jurisdiction or uneniorceable under the present or fulure laws,
then it is the interion of the parties that such part shall be severable from
the remainde- of this Scheme and this Scheme shall not be affected thereby,
unless the delefion of such part shall cause this Scheme to become materiaily
adverse 10 any-parly, in whicn case the parties shall attempt to bring about
a modification in this Scheme, as will best preserve for the parties, the
benefits and obligations of rhrs Scheme, including but not fimited to such
part.

The detalled and complete terms of the proposed amalgamation are given in
the annexed Scheme of Amalgamation.

As provided in Clauses 5.02 o 5.05 of the Scheme, the shares held by the
Applicant Companies in each othe- will not stand cancelled upon amalgamation.
The said shares will be Feld by Trusts for the benefit of the respective
Applicant Companies and upon Scheme being effective, the same will be
held for the senefit of the Transferee Company, being successor of the
Transferor Companies.

The ralic in which shares in the Transferee Company shali be alloﬁed to the
sharehclders of the Transteror Companigs, has been fixed on the basis of
recommendation made by Bansi 5. Mehta & Co., Chartered Accountants,
Mumbai vide their report dated 15-12-2008.In terms of Clause 24 {h) of the
Listing Agreement, the Transfares Company has obtained ‘Faimess Cpinion’
from an independent SEBI Registered Merchant Banking Company, namely,
Sobhagya Capital Options L mited, vide their letter dated 19-12-2008, on
valuation of assets / shares done by the Valuer for the Transferee Company
and wunlisted companies, Le.. Transferor Companies No. 2 & 4, which has
been accepted and approved bv the concerned Board of Dlrectors of the
Applicant Compan es.

The circumstances that have necessitated the proposed Scheme ‘and the
objects sought to be achieved a“e explained below — .

The Transferee Company is engaged in Civil Engineering Constructiori,

-Manufacture arnd marketing of cement, Hospitality, and Real Estate activities

etc. The Trarsferor Company Ne. 1 is engaged in Hospitality, Real Estate &
Civil Engineering Constructicn business. The Transferor Company No. 2 and
Transfaror Company No. 4 are setting up cement plants. The Transferor
Company No. 3 is engagec in the business of Civil Engineering Construction,
has limestone mines, Real Estate and factory premises at Sikandarabad
{near Delhi) which is proposed b be used for setting up a Clinker Grinding
Unit. -

Thus the Scheme would enable the Companies ic realise the substantial
benefils of greater synergias between their businesses. The amalgamation
will alsc result in consolidatian of cement business resulting in pan India
presence and reducing voiatility of regionai demand-supply facters besides
achievement of economies of scale and management efficiency, reduction in
administrative cost, optimization of resources, enhanced flexibility in funding
of expansion plans, expansion of asset base, improvement in profitability
and stronger balance shest of the merged company, stc.

Thus the proposed amalcamation will benefit the shareholders of all the
companies with better return and capital appreciation on their investment.

The directors of the Applic:émt Companies have no material interest in the
Scheme of Amalgamation. The shareholdings of present directors of the
Applicant Companies as o1 31 .12.08 have been as under - ;

A :SHAREHOLDINGS OF PRESENT DIRECTORS OF JAIPRAKASH ASSOCIATES LIMITED - TRANSFEREE COMPANY

S.No. | Name of Dlrectors ) Nurnber of Shares held in
JAL JHL JCL JEL GACL
1 Shri Jaiprakash Gaur, Founder Chairman 250 1,83,395 . - - -
2 v Shri Manoj Gaur, Executive Chaijrman & CEQ 50,000 24,600 - - -
3 Shiri Sunil Kumar Sharma, Executive VC 1,000 1 - - -
4 Shri 8. K. Jain, Vice Chairman 3,656,880 : 75,3 - - -
5 Shri A, K. Sahoo (LIC Nominge) - - - - -
3] Shri M. J. Subbaiah (ICICI Nominee) - 5,000 2,000 - - ~
7 Shri K,P, Rau {IDBI Nominee) e e - - -
8 Shri Gopi K Arora - - - - -
j¢] Shri R.N. Bhardwaj - - - - -
10 Shri §. C. Bhargava 2,000 - - - -
i1 Shri B.K. Goswami - - - - -
12 Shri 5. C. Gupta - - - - -
13 Dr. E.R.C. Shekar* - - - - -
14 - Shri' M. 8. Srivastava 50,955 5,900 - - 1,200
15 Shri B. K. Taparia ) - - - . - -
16 Shri Surny Gaur, MD (Cement) 158,250 447 - - -
17 Shri Pankaj Gaur, Jt. MD{Constn.) 100,000 4,500 . - -
18 Shri 3. K. Singh (Whole-time) - - - - -
19 Shri Ranvijay Singh (Whole-time) 1,983,810 T 200 - - -
20 Shri 8.0. Nailwal (Whole-time Director & CFQ) 19,960 18,327 - - 1,900
TOTAL - 6,028,105 3,14,499 - - 3,800




B : SHAREHOLDINGS OF DIRECTORS OF JAYPEE HOTELS LIMITED - TRANSFERGR COMPANY No.1

i

S.No. | Name of Directars ) Number of Shares held in
. JAL JHL JCL JEL GACL
1. Shri Jaiprakash Gaur,” Founder Chairman 250 1,83,393 ’
2 Shri Sunil Kumar Sharma, Chajrman 1,000 1 “ - -
3 Shri Ravi Sreen; MD 12,160 6,000 - - -
4 Shri Manpj Gaur . 50,000 24,600 - - -
5 Ms.Manju Sharma (Whole-time) 5,900 600 - - -
6 Shr P. K. Jain 2,705,500 30,430 - - -
7 Ms.Rita Dixit 12,500 45,000 - - B
8 Shri R N Bhardwaj - - - R .
9 Shri Gunjit Singh 10,500 - - - -
10 Shri 8. K. Bansal 67,480 - - - 1,800
11 Shri B. K.Taparia . . - - -
12 Shri Harish K, vaid 56,620 1,000 - - 1,900
13. Ms.Sunita Joshi . 1,686,000 . - - - -
14 Shri K Subramaniam . - - - - -
15 Shri S K Chakraborty - - - - -
TOTAL 4,607,910 291,024 - - 3,800
C : SHAREHOLDINGS OF DIRECTORS OF JAYPEE CEMENT LIMITED - TRANSFEROR COMPANY No. 2
S.No. | Name of Directors Number of Shares held in
JAL JHL JCL JEL GACL
1 Shri Sunil Kumar Sharma 1,000 1 - - -
2 Shri Sunny Gaur " 158,250 447 - - -
3 Shri P. V. Vora 2,102,750 1,000 - - -
4 Shri Pankaj Gaur 100,000 4,500 - - -
5 Shi SC Bhargava 2,000 ) - - - -
6 Shri Rakesh Sharma 12,375 - - - -
7 Shri Rahul Kumar 84,500 16,000 - - -
8 Shri Naveen Kumar Singh (Whole-time) . 1,986,080 200 - - -
9 Shri Harish K Vaid 56,620 1,000 - . 1,900
10 Shri Vijai Kumar Jain 6,560 ) - - 40,000 1,900
11 Shri R B Singh 1,000 - - 40,000 1,900
TOTAL 4,511,145 23,148 - 80,000 5,700
D : SHAREHOLDINGS OF DIRECTORS OF JAIPRAKASH ENTERPRISES LIMITED-THANSFER_CIFI COMPANY No.3
8.No. | Name of Directors Number of Shares held in
-JAL JHL JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - - -
2 ShriN. C. Sharma 5,155 78,930 - - -
3 Shri P.K. Jain, (Whole-time) 2,705,500 30,430 - - -
4 Shri B K Taparia - - - - -
5 Shri § C Bhargava 2,000 - - - -
6 Shri Gunjit Singh 10,500 - - - -
TOTAL 2,773,155 133,960 - - -
E : SHAREHOLDINGS OF DIRECTORS OF GUJARAT ANJAN CEMENT LIMITED - TRANSFEROR COMPANY No.4
S.No. Name of Directors Number of Shares held in
JAL JHL JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - -
2 Shri P. V. Vora 2,102,750 1,000 - - -
3 Shri Sarmeer Gaur " 117,650 138 - - -
4 Shii Ranvijay Singh 1,983,810 200 " - -
5 Shri Harish K Vaid 56,620 1,000 - - 1,900
3] Shri Alok Gaur (Whole-time} - - - 13,000 1,900
! TOTAL 4,310,830 26,938 - 13,000 3,800

*since resignen.
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The pre-amalgamation (as on 22-12-2008) and expected post- amalgamatlon shareholdsng pattern of the Transferee Company is shown below :

1-A, Auckfand Road
ALLAHABAD 211001

'Sdr-

"[Rajiv Gupta)
ADVOCATE
Chairman appeinted for the Meetings of
Creditors of JCL and Equity

Shareholders & Creditors of GAGL

Dated : 14™ day of February, 2009

" Chairman appeinted for 1he Meetings
of Equity Shareholders & Creditors of
JAL and Equity Sharehaolders of JEL

. Sdf-
[ Rajnath N Shukia ]
ADVOCATE
Chairman appainted for the Meetzngs
of Equity Shareholders & Creditors of
JHL and Creditors of JEL.
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S. Category of
No. shareholder FFIE MERGER POST MERGER
- Numberof Total number %hage of Number of Total nuember “%age of total
shareholders " ofshares “total number | shareholders of shares number of
) : of shares - Co : sharas
(A) Promoter and Promoter Group 116 53,16,13,213 44,91 118 52,30,06,736 37.31
B} Public Shareholding . ) ) : )
(1) Institutions . 550 40,67,88,100 34.36 "~ 550 . 40,67,88,100 28.02
{2) Nonr-institutions 4,650,621 24,53,99,266 20.73 4,50,621 27,08,05,472 19.32
(3) Trusts wherein Company ) : )
is beneficiary ’ , 4 20,12,11,256 14.35
Sub-Total B {1)+{2)+H3) 4,51,171 - 65,21,87,366 55.00 4,51,175 87,88,04,828 62.69
GRAND TOTAL (A)+(B) 451,287 1,18,38,00,579 100.00 4,51,293 1,40,18,11,564 100.00
As on 31-03-2008, the Transferee Company has outstanding Non-convert- pending dgainst the Transferee or the Transferor Companies.
ible Secured Debentures aggregating Rs. 40,250 facs, Non-convertible g - 1y ¢y ing documents will be available fof inspection batween 10 A M. to
Unsecured Debentures aggregating Rs. 647 lacs - and Unsecured Faoreign ) : o h ; f
i . - " 2.00 P.M at the Registered Offices of the respective Applicant Companies on
Gurrency Convertible Bonds [FCCBs] aggregating Rs. 165,475 lacs. On all werking days till the date of the mestings —
account of conversion of part of the FCCBs into shares as per terms and g cay! 9
conditions of FGCBs, the value of cutstanding FGCBs as on 31-10-2008 @  Gopy of the Order dated 09-02-2008 passed by the Hon'bie Allahabad
was Rs 163,072.91 lacs. There are no defaults in repayment of princizal or High Court in Cempany Application No. 03 of 2009
payment of interest on the aforesaid Debeniures/ Bands. None of the (i} Gomplete set-of the Company Application No. 03 of 2008 filad by the
Transferor Companies have issued any debentures. .- -Applicant Companies in the High Court .
The proposed Scheme will not prejudiciaty affect the irterest of any: "rech- (i} ~ Copies of published Audited Accounts of all the Applicant Compnnins for
tors [including secured debenture-holders and other secured creditors and the financial year ended on 31¢ March, 2008
alsz}:”s?wri’g dgbﬁnture?olm_?erstand lt:CCBI ':oké‘?‘fi"? Othﬁf" U"593'-:_{9C: (iv) Memaorandum & Articles of Association of all the Applicant {“z‘smpanles
creditors] as the Scheme does rot contemplate distribation of any part of . .
the asseis of the applicant companies. In terms of the Scheme, the (V_} :;ﬂ;atﬁﬂsggmsmmmd by Bansi S. Mehta & Co., Chiariered Accoun
Transferor Companies with alt their assets and liabiliies will stand merged - _’ = . . L -
with the Transferee Company. The assets of the Transferee Company and {vi) Faimess Opinion of Sobhagya Capital Options Limited, in respect of
of the Transferor Companies are sufficient to meet all their liabilities. The Valuation/share exchange ratio of urlisted companies, i.e., Transferor
Scheme also provides that the security available to the secured creditors Gompanies No. 2 & 4
will remain unaffected. o . {vi) Copies of resoluticns dated 22-12- 2008 17-01-2008 and 28-01-200%
The shares of Transteree Company are listed on National Stock Exchange passed by the Board of Directars of the Appficant Companies approving
and Bombay Stack Exchange. The shares of Transfercr Company No. 1 are the Scheme of Amalgamation and other matters incidantal thergio
listed on National Steck Exchange. The shares of Transferor Compary No. {vifi) Details of important pending legal cases by or agdlnst the Applicant
3 are listed on Delhi and U.P. Stock Exchanges. The shares of Transteror Comparies
Companies No. 2 and 4 are not listed 'on any stock exchanges. {ix) No Chjection letters received from Stock Exchanges
Interms of Clause 24 (f) of the Listing Agreement, the Transferee Company (x) Lists of shareholders of the Applicant Companiés
;lgrtehsea-l;:aa;zzzao:)ﬁomganies tNOI.(-I an: 3, ggings 1heh_cumpﬁnies "'*‘rlgig (xt) List of Creditors of the Applicant Companies
various stock exchanges as above, have se . . . . . :
copieg of the proposed Scheme of Amalgamation on the respective Stock (i) %r-;ﬁ!ste?:g Ef;ﬁf,’";’,f 0 Forsign Currency Convertible Bonds issued by the
Exchanges 30 days prior to moving this Company Applcation. The above pany !
Applicant Companies have received 'No Objection’ letiers from the respee- - (xiii} - Copy of Schemz of Amalgamation
five Stock Exchanges on which their. shares are listed, viz, Transferée  The above records will also 2 available for inspectionat the place of the mesting an
Company from Bornbay Stock Exchange Lid. and National Stock Excrange.  the gates fixed for the meedings during 10.30 A.M. to £.30 P.M.
of India Ltd.; Transfercr Company No.1 from National Stock Exchange ;
and Transferor Company No.3 from Delhi Stock Exchange Lid. and Uﬁar “In additioh to above, all statutory records which are required to be kept cpen for
Pradesh Stock Exchange Association Lid. None of the Applicant Cempa-  inspection at the general meetings of shareholders under law, will be available for
nies have received any abjections from any Stock Exchange. inspection at the venue of the meetings on the date of the meetings.
No investigation proceedings under Sections 235 to 251 and the like are Infarmation is alsc available on the website : www.jalindia.com
I
Sd- oSdh .
[R.P.AGARWAL]} { S.B.SINGH)
ADVOCATE ADVOCATE




IN THE HIGH COURT OF JUBICATURE AT ALLAHABAD
ORIGINAL JURESDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND 1IN THE MATYER OF :
Company Applicatien No. 03 of 2008
Under Sections 391/394 of the Companies Act]

IN THE MATTER OF AMALGAMATION CF :

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

WITH

JAIPRAKASH ASSOCIATES LIMITED

1. JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Seclor - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP}. ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered coffice at
Hotel Jaypee Palace, Fatehabad Road,Agra, Uttar Pradesh. i ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj, Lucknow 226 001 ] ... Transferor Company No. 2

4. JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Saector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP). : ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered oflice at .
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP) ... Transferor Company No. 4

APPLICANTS

FORM OF PROXY

We . __ . o the undersigned, Shareholder(s)/Creditor(s) of Jaypee Hotes Lid., the Applicant
Company abcvcnamed hereby appoint Mr./Ms. of failing him/her,
Mr/Ms__ - _of as my/our proxy to act for mefus at the meeling of the Shareholders/
Creditors af the said 7 Appilcant Company, 1o be held at the premises of Jaypee Institute of information Technelogy University, A-10, Sector 62, Noida-
201307 (UP}, INDIA on Saturday, the 28th March, 2009 at A.M./P.M., for the purpose of considering, and if thought fit, approving, with or
without modification, the proposed Scheme of Amalgamation of the Transferor Companies with the Transferee Company as named above and also
approving, with or without modification, by separate resolution, the proposed provisions relating to creation of Trust in respect of the shares held by the
Applicant Companies in each other, which are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the Scheme, and at such mecting ai.d any
adjournment thereof, to vote for mefus and in myfour name/s_____ _(here, if “for’, insert “for’ and if “against’, insert "acinst” the said
Resolutions, either with or without medification, as my/our proxy may approve. (sirike out what is not necessary).

Dated this__. __ day of_______ 2009
Signature___ Revenue Stamp
Name & address__ . ] [ of Re.1.00

Folio No./Client 12 No._..__ .

Nole : The Proxy must be relurned so as to reach the Registered Office of the Company not less than 48 (Forty Eight) hours before the ti- 2 fixed for
holding of the meeting.

JAYPEE HOTELS LIMITED
Attendance Slip (Entrance Pass)

| hereby record my presence at the meeting of the Shareholders/Credilors of Jaypee Hotels Limited held at the premises of Jaypee Institute of
Information Technology University, A-10, Sector 62, Noida — 201307 (UP), INDIA on Saturday, the 28th March, 2009 at ___am/____pm.

Full Name Signature.

(Only Sharcholders/Creditors or their Proxies are aliowed to attend)



BOOK—POST L

UPC

If undelivered please return to:

JAYPEE HOTELS LIMITED -
Sector-128, NOIDA-201304, District Gautam Buddha Nagar (UP)

MFPA
o,

. AV info@mpaworid.com

=




: : 1N THE HIGH COURT OF JUDICATURE AT ALLAHABAD
! - ORIGINAL JURISDICTION
' IN THE MATTER OF COMPANLIES ACT, 1956
ANDIN THE MATTER OF : -
Company Application Na. 03 of 2009
Under Sections 391/394 of the Companies Act]

IN THE MATTER OF AMALGAMATiQN OF :

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

WITH
JAIPRAKASH ASSOCIATES LIMITED

1. JAIPRAKASH ASSOC!ATES LIMITEDl
having its registered office at ' .
Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP). ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at ] ’ ‘ -
Hotel Jaypee Palace, Faichabad Road Agra ‘{ttar Pradesh. . _ ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
. having its registered office at : Lo : i
5 Park Read, Hazratganj, Lucknow 226 001 _ ’ - ‘ ... Fransferor Company No. 2

4. JAIPRAKASH ENTERPRISES LIMITED '
having its regisiered office at : : : .
Sector-128 NOIDA-201304,District Gautam Buddha Nagar, (UP . ‘ ) ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at B .
Sector-128, NOIDA 201304 District Gautam Buddha Nagar {uP) _ ... Transferor Company Ne. 4

o ) . APPLICANTS
NOTICE CONVENING MEETING ’
Te,

CREDITORS OF JAYPEE CEMENT LIMITED

Take notice that by an order made on 09- 02-2009 the Court has directed that a meetlng of the Credutors of Jaypee Cement Lumlted be held at
the premises of Jaypee Institute of Information Techrology University, A-10, Sector 62, NOIDA- 201307 {(UP), INDIA on SUNDAY, the 28" March, 2009,
at 10.30 AM for the purpose of considering, and if thought fit, approving, with or without ‘modification, the proposed Scheme of Amalgamation of the
Transferor Companies with the Transferee Company as named above and also approving, with or without modification; by separaie resolution, the’

proposed provisions relating to creation of Trust in respect of the shares held by the Applicant Companies in each other which are not to be cancelled,
in terms of Clauses 5.02 to 5.05 of the Scheme.

Take further netice that in pursuance of the said order, a meeting of the Creditors of the Company will be held at the prémises of Jaypeek Institute of

Information Technology University, A-10, Sector 62, NOIDA- 201307 (UP) INDIA on SUNDAY, the 29% March, 2009 at 10.30 AM, when you are
requested 10 attend.

Take further notice that you may attend and vote at the said meeting.in person or by proxy, provided that a proxy in lhe prescrsbed ferm, duly signed
by you, is deposited at the Registered Office of the Company at 5 Park Road, Hazratgan;, Lucknow 226 001 {U.P.}, INDIA not later than 48 hours
before the meeting. .

This Court has appointed Shri Rajiv Gupta, Advocate, and failing ‘him, Shri Manu Yadav, Advocate, to be the Chéirman of the said meeting.

A copy each of the Scheme of Amalgamation, the Statement under Section 393'_and a form of proxy is enclosed.

Dated this 14" day of February, 2008:

[R.P.AGARWAL] ’ . T . [ RAJIV GUPTA}
Advocate ) * Advocate
Counsel for Applicant Companies ’ ) ‘ ) Chairman appointed for the Meeting

Notes:
1, Al alterations made in the form of the proxy should be initialed.

2. The Company will make’ suitable arrangement for transportation of Creditors to enable them 1o attend the meeung Requests for the same should
be communicated at the Registered Office of the Company by 10.30 A.M. on 27th March, 200%. The bus will start for the venue of the meeting from
Hotel Jaypee Vasant Continental, Vasant Vihar, New Delhi 110 057, India at 9. 00 A.M. on 29th March, 2009. Those who want to avait the facility
must reach the pick up point by B.45 A.M. .

3. The deiails of merger are also available at website : www jalindia.com

*



1.01

1.02

1.03

1.04

1.05

1.06

- SCHEME OF AMALGAMATION
. oF
JAYPEE HOTELS LIMITED [Transferor Company No. 1]
'JAYPEE CEMENT LIMITED [Transferor Company No.2] .
JAIPRAKASH ENTERPRISES LIMITED [Transferor Company No. 2]
GUJARAT ANJAN CEMENT LIMETED [Transferor Company No. 4]
WITH

JAIPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY]

PART - 1 - INTRODUCTION

Jaiprakash Assoclates Limited, Transferee Company, was incorporated as
public Iimited company under the Companies Act, 1956, on 15-11-1995'in
the State of Uttar Pradesh under the name of ‘Bela Cement Limited’. The
Company received Cerlificate of. Commancement of Business on 29-1-
1996. Its name was changed to ‘Jaypee Rewa Cement Limited’ with effect
from 30-8-2000. Thé name was again changed to ‘Jaypee Cement Limited’
with effect from 3-1-2002 and then to ils present name ‘Jaiprakash

Associates Limited' with effect frem 11-3-2004. It is presently engaged in -

the business of Givil Engineering Construction, Manufacturing and Marketing
of Cement, Hospitality and Real, Estate etc.

Jaypee Hotels Limited, the Transferor Compzny No. 1, was incorporated as
a public limited company under the Comparies Act, 1956, on 29-12-1980in
the name of 'Siddharth Inter-continental Hotels {india) Limited' in the National
Capital Territory of Delhi. The Company received Certificate of
Commencement of Business on 23-02-1981. 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 Law Board vide its order
dated 19-02-1999 The order of the Company “aw Board was duly registered
with the Registrar of Companies, UP and Uttaranchal on 23-02-1999.. The
name of the Company was changed 1o its oresent name Jaypee Hotels
Limited’ with effect from 26-6-1987. It is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction. The Transferee
Company holds 72.18%of the equity share capital of the Company and
hence i is a subsidiary of the Transferee Company. -

Jaypee Cement Limited, Transferor Company No. 2, was incorporated as
a public limited company under the Companizs Act, 1956, on 12-10-2004 in
the State of Uttar Pradesh. It received Certificate of Commencement of
Business on 28-07-2005. it is presently engaged in the business of setling
up of Gement. Plant in the Krishna District of Andhra Pradesh. The entire
share capital of the Company is beneficially held by the Transferee Company
and hence it is a whally-owned subsidiary of the Transferee Company.

Jaiprakash Enterprises Limited, Transferor Cempany No. 3, was incorporated
as public limited company under the Companies Act, 1956, on 15-04-1978
in the name of ‘Uttra Rasayan Udyog Limited’ in the National Capital
Territory (NCT) of Delhi, it received Cerlificate of Commencement of Business,
on 01-06-1978. The name of Company was changed to “Jaypee Chemicais

Limited” with effect from 14-02-1985and a frash Certificate of Incorporation
showing the chariged name was issued by the Registrar of Companies;’

Delhi & Haryana. The registered office of the' Company was shifted from
Dethito the State of Uttar Pradesh and this alteration was confirmed by the
Company Law Board vide its order 'dated 21-04-1986. The Order of the
Company 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 and a fresh Certificate of Incorporation was issued by the
Registrar of Companies, U.P., Kanpur. i is_presently engaged in the
business of Civil Engineering Construction, limestone mines and Real
Estate. = Co : : .

Gujarat Anjan Cement Limited, Transferar Company No. 4, was incorporated
as a public limited company under the Companies Act, 1956, on 06-05-
1992 in the name of ‘Anjan Cement Limited' in the State of Gujarat. It
received Certificate of Commencement of Business on 14-07-1992. The
name of the Company was changed to *Gujarat Anjan Cement Limited" with
effect from 18-03-1296 and a fresh Certificate of Incorporation showing the
changed name was issued by the Registrar of Companies, Gujarat. The
registered office of the Company was shifted from the State of Gujarat to
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, U.P. and
Uitrakhand, on 19-12-2008. It is presently engaged in the business of
setting up of Cement Plant at Bhuj (Gujarat}. The Transferor Company No.
2 i.e. Jaypee Cement Limited, holds 95.31% of the equity share capital of
the Company and hence it is a subsidiary of the Jaypes Cement |imited.
Since, Jaypee Cement Limited is a subsidiary of the Transieree Company,
hence Gujarat Anjan Cement Limited s a step down subsidiary of the
Transferee Company. : '

Recognizing the-strengths of each other and with the end and intent of
" aligning the business operations undertaken by the Transferor Companies
and the Transferee Company, the said Campanies now propose by way of
this Scheme to merge/amalgarmate the Transfercr Companies into and with
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" the Transferes Company in accordance with the terms hereof. The

Transferee Company is engagzd in engineering, cement, hospitality, and -
real estate activities. The Transferor Company No. 1 is engaged in =~
engineering, hospitality and rea estate business. The Transferor Company

 No. 2 and Transteror Company No. 4 are setting up Cement Plants, The

Transferor Company No. 3 is engaged i engineering and real estate
business. Thus he Scheme would enable the Companies fo realise the

. substantial benefits of greater synergiés beiween their businesses. The

amalgamation will resuit in corsolictation of cement business resulling in
pan India presence and reducing volatility of regional demand-supply factors . -
besides achievement of econcmies of scele and management efficiency,
reduction in administrative ccst, optimization of resources, enhanced
flexibility in funzling of expansion plans, expansion of asset base, improving
profitability and stronger balace sheet.of the merged company, etc.

PART -1l - DEFINITIONS

In this Schems, unless repui;;nant to the meaning or context thereof, the
under-mentiored expressions shall have the following meaning:

“Aet” means the Companies Act, 1956 and shall include any statutory
modifications, re-enaccment o~ amendment thereof for the time being in -
force. .

“Appointed Date” éhall mean " 1% of Apsi] 2008", .

“Board of Direstors” in relation ta respective Transferor Companies and/or
Transferee Company, as the case may be; shall, unless it is repugnant fo
the context or ctherwise, inclLde a committee of directors-or any person
authorized by the board of directors or such committee of directors,

“Court” ortha “High Court” means the Hon'ble High Court of Judicature

" at Allahabad. -

“Cifective Date” or “coming into effect of this Scheme” or “effectiveness

of this Scheme” or the like ferms used in the Scheme means the date on

which the cert fied copy of the arder of the Hen'ble High Court of Judicature
at Allahabad sanctioning the Scheme is filed with the Registrar of

Gompanies,U.P.& Uttrakhand.

“Record Dale” means the dalz to be fixed by the Board of Directors of the -
Transferee Company after the Effective Date with reference to which the
eligibility of th= sharekolders of the Transferor Companies for allotment of
shares in the Transferee Company in serms of this Scheme shall be
determined.

“Scheme” means this Scherme in its pregent form asg submitted to the
Court or this Scheme with such modification(s), if any, as may be made by
the shareholcers and the creditors of the Transferor and the Transferee
Cornpanies Ir their meetings  be held &s per the directions of the Count
or such modifications(s) as may be impcsed-by any competent authority
and acceptec by the respectize Board of Directors of the Transferor and
Transferee Companies andfcr directed 1© be made by the Court while
sanctioning the Scheme.

“Sharehotders” with reference to ihe Transferor or Transferee Gompanies
means persons holding equiy shares in the said Companies in physical
form or in eleatranic form and whose names are enteted and registered
as members iri the Register of Members of the said Companies or whose
names appesr as the beneficil owners of the equity shares inthe records
of the Depositories as oh the Record Date. o

“Transferee Company” or “JAL" means - JAIPRAKASH ASSQCIATES
LIMITED hav niyy its registered office at Sector - 128, NOIDA, Uttar Pradesh
- 201304 B

“Transferor Company No. 17 or “JHL” means JAYPEE HOTELS LIMITED,
having its registered office =t Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh. " : ’

“Transferor Companf No. 27 5r “JCL” maans JAYPEE CEMENT: LIMITED,
having its registered office a: 5 Park Road, Hazratganj, Lucknow 226 001.

“Transferor Campany No. 3" or “JEL"” means JAIPRAKASH ENTERPRISES
LIMITED, having its registered office at Sector - 128, NOIDA, Uitar
Pradesh - 201304, . '

“Transferor Company No. 4" or “GACL” means GUJARAT ANJAN GEMENT
LIMITED, having its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 20:1:304. : o :

“Transferor Companies™ shall mean and include all the four Transferor
Companiesmamely, : .
0] Jayp=e Hotels Limited [Transferor Company No. 11

B ([1] Jayp=e Cement Limited {Transferar Cnmpahy No. 2]

(iiiy .
(iv)

Jaiprakash Entemftises Limited [Transferor Company No. 3] '
Guijarat Anjan Gement Limited [Transferor Company No. 4] -
either collectively or any of them as the context may reqtiire.




PART - lll - CAPITAL STRUCTURE AND FINANCIAL POSITION .
3.01  CAPITAL STRUCTURE:

The authorized, issued, subscribed and paid up capital of the Transferae
Company and the Transferor Companies as per their respective last
available Balance Sheets as at 31% March, 2008 are as under —

JAL [Transféree Company] :
AUTHORISED CAPITAL :
’ ) Rs.
10, 3(}0 000,000
300,000,000

10,600,000,000

5,15,00,00,000 Equity Shares of Rs. 2 sach
30,00,000 Praference Shares of Rs. 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
117,15,22,417 Equity Shares of Rs, 2 each fully :
paid up 2,343,044,834

{However, as on 31-10-2008, (being the Valuation

Date}, the Paid up Capital stood increased to

Rs.236,75,05,236 divided into 118,37,52,618 Equity

Shares of Rs.2 each on account

of convarsion of FCCBs/Warrants).

JHL [TRANSFEROR COMPANY No. 1] :

'AUTHORISED CAPITAL :
59,000,000 Equity shares of Rs. 10 each
100,000 Preference Shares of Rs. 100.each

TOTAL

590,000,000
10,000,000

600,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
55,490,000 Equity Shares of Rs, 10 each
fully paid up

JCL[TRANSFEROR COMPANY No. 2] :

AUTHORISED CAPITAL : )
500,000,000 Equity shares of Rs. 10 each 5,000,000.000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
355,950,700 Equity Shares of Rs. 10 each :
fully paid up 3,559,507,000
(Howevaer, as on the Valuation Date, the Authorized

Capital stood increased to Rs.1000 Crores, divided into

100 Crore Equity Shares of Rs.10 each and the Paid

Up Capital stoed at Rs.5,060,507,000 divided into

508,050,700 Equity Shares of Rs.10 each),

JEL [TRANSFEROR COMPANY No. 3]:

AUTHORISED CAPITAL :

29,800,000 Equity shares of Rs. 10 each
20,000 9% Cumulative Preference Shares
of Rs. 100 each

TOTAL

298,000,000
2,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
26,700,000 Equity Shares of Rs, 10 each
fully paid up

GACL [FRANSFEROR COMPANY No. 4] :

AUTHORISED CAPITAL : _
350,0()0,009 Equity shares of Rs. 10 each © 3,500,000,000
ISSUED, SUBSCRIBED.AND PAID UP CA?ITAL :
333,975,070 Equity Shares of Hs 10 each

fully paid up

(However, as on the Valuation Date, the Paid up :
Capital stocd increased to Rs.3,498,750,700 divided into
- 349,975,070 Equity Shares of Rs.10 each).

3.02 The equity shares of JAL are listed on National Steck Exchange and the
Bombay Stock Exchange. The equity shares of JHL are listed on National

Stock Exchange. The shares of JEL are listed on Delhi anct Uttar Pradesh -

Stock Exchanges. The shares of JCL and GACL are not listed on any
stock exchange.

FINANCIAL POSITION : .

The audited accounts of the Transferee Company and the Transferor
Companies have been presented to their respective shareholders up to the
financial year ended on 31-3-2008. The summarized financial pesition of
the these companies as per the above latest Audited Accounts is as
under:

3.03°

t

‘Current Assets, Loans & Advances :
- Less Current Liabilities & Provisions

" TOTAL
* SOURCES OF FUNDS :
’ 554,900,000

-7 300,000,000

267,000,000 -

- 3,339,750,700 .

JAL [FHANSFEHEE COMPANY] H
ASSETS:

Fixed Assets {(WDV)

Investments

Deferred Tax Assets

Current Assets, Loans & Advances -
Less Current Liabilities & Provisions
Mise. Expenditure not w/off

TOTAL

SOURCES QF FUNDS :
Share Capital

Reserves and Surplus
Equity Warrants

Loans —

Securad

Unsecured

Deferred Tax Liability

TOTAL
JHL [FRANSFEROR COMPANY No. 1]:
ASSETS:

Fixed Assets {(WDV) .
Capital Work-in-progress -
Investments

- 596,293
365,514

464,080
366,528

16,031
15,908

Share Capital

‘Reserves and Surplus

Loans —

Secured 21,51
Unsecured 20
Defarred Tax Liability —
TOTAL

JCL [TRANSFEROR COMPAN\' No 2]

ASSETS:

Fixed Assets (WDV)

Investments :

Current Assets, Loans & Advances o1

Less Current Liabilities & Provrsmns ) 197
Misc: Expenditure o

TOTAL

SOURCES OF FUNDS :
Share Capital

Share Application Money
Reserves and Surplus
TOTAL

. JEL{TRANSFEROR COMPANY No. 3} :

ASSETS:

Fixed Assets (WDV) .
Capital Work-in-progress

Investments .

Current Assets, Loans & Advances & 7,440

Less Current Liabilities & Provisions

- Deferred Tax Llﬂblhty

TOTAL

" SOURCES OF FUNDS :

Share Capital

Heserves and Surplus

TOTAL

GACL. [TRANSFEHDH COMPANY No. 4]
ASSETS:

Fixed Assets (WDV)

Capital Work-in-progress
Incidental Expenses during construction

Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Misc. Expenditure

TOTAL

SOURCES OF FUNDS :

Share Capital

Share Application Mongy

Reserves and Surplus

Loan Funds (Secured)

TOTAL

© 5,182

7,723

7,245

{ Bs. In lakhs)

As at 31-3-2008

793,082
322,483
1,149

230,779
10
1,347,473

23,430
306,520
39,850

830,558
57,115

1,347,473

20,154
138
72
125
20,489

5,549
8,786

2,171
3,983

20,489

| 2486
37,390

{106) .

200
37,730

35,595
2,110
25

37,730

1,285
5,618

(283)

71

6,599
2,670

- 3,929
6,500

1,685
' 68,478
8,378

< 1,901

(2,083}
179
76,536
33,398
3,183
39,948
76,538
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- Full details of the financial position-are gﬁven'in the published Accounts of

the Transferee Company and the Transferor Companies.

PART — IV — TRANSFER AND VESTING

With effect from the Appointed Date and upon this Scheme coming into |

effect, the Transferor Companies shall stand merged with and be vested in
the Transferee Company, as going concems, without any further act or
instrument and pursuant to the provis ons of seclion 384 of the Act,
together with all the propetties, assets, rights, liabilities, benefits and
interest therein, as more specifically described,n the subsequent clauses
of this Scheme.

With effect from thé Appointed Date and upon this scheme ceming into
effect, all the undertakings, the entire business, all the properties (whether
movable or immovable — freehold or leasehold, tangible or intangible), plant

and machinery, buildings and structures, offices, residentiat and other -

premises, capital work in progress, furniture, fixture, office equipment,
appliances, accessoties, power lines, deposits, stocks, assets, inveésiments
of all kinds and in all forms, cash balances with banks, loans, advances,
contingent rights or benefits, receivables, benefit of any deposits, financiaf
assets, leases, hire purchase contracts and assets, lending contracts,
benefit of any security arrangements, -eversions, powers, authorities,
allotments, approvals, permissions, pernits, quotas, rights, entitlements,
authorisations, approvals, contracls, licenses, registrations, tenancies,
benefits of assets or properties or other incerest hekd in trust, engagements,
arrangements of all kind, exemptions, benedits, privileges and rights under
various laws, lpan agreements, titles, interests, trade and service names
and marks, patents, copyrights, and other intellectual property rights,
rights to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of all agreements, al§ records,
files, papers, computer programmes, manuals, data, catalogues, safes
and advertising materials, lists and other details of present and former
customers and suppliers, customer credit information, customer and supplier
pricing information and other records, and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the control
of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Transferor Companies or which have accrued to the Transferor
Companies as on the Appointed Date, whether in Indiz or abroad, of
whatsoever nature and where-ever situat=d, shall, pursuant 1o Section 394
of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in the Transferee Company as going concemns
so as to become, as and from the Appointed Date, the property, estate,
assets, rights, title, interest and authorities etc. of the Transferee Company.

Without prejudice to Clause 4.02 above, in respect of such of the assets

of the Transferor Companies as are movable in nature or are otherwise -

capable of transfer by manual detivery or by enforcement and/or delivery,
the same may be so transferred by the Transferor Companies, and shall,
upon such transfer, become the properly, estate, assets, rights, title,
interest and authorities etc. of the Transferee Company.

With eflect from the Appoinled.Date and pursuant to the provisions of

Section 394 of the Act and without any further act, instrument or deed :

(0] All secured and unsecured debtg, (whether in'rupees orin foreign'

currency?), all liabilities whether provided for or not in the books of
the Transferor Companies, duties and obligations of the Transferor
Companies along with any charge, encumbrance, lien or security
therecn (hereinafter referred to as the “said Liabilities™) shali be
and stand transferred to and vested in or deemed to have been
transferred to and vested in, so as to become the debts. liabilities,
duties and obligations of the Trarsferee Company, and further that
it shall not be necessary o obtain the consent-of any third party or
other person who is a pary to ny contract or arrangement by
virtue of which such debts, liabilities, duties and cbligations have
arisen in order to give effect to the pravisions of this Clause. Itis
clarified that in so far as the assais of the Transferor Companies
are concerned, the security or charge over such assets or any
part thereof, relating to any loans, debentures or borrowing of the
Transfaror Companies, shall, withaut any further act or dead continue
to relate to such assets or any part thereof, after the Effective
Date and shall not relate to or be available as security in refation to
any or any part of the assets of f1e Transferee Company, save to
the extent warranted by the zerms of the existing security
arrangements to which any of tha Transferor Companies and the

Transferee Company are parties, and consistent with the joint -

obligations assumed by them under such arrangement.”

(i) Loans, advances and other obligations {(including any guarantees;
' Ietters of credit, lefters of comfort or any other instrument or

arrangement which may give rise 10 a contingent liability in whatever -

formy), if any, due or which may at any time in fulure become due
between the Transferor Companies inter se or between the
Transferee Company or any of the Transferor Companies shall
stand discharged and there shall be no Itablllty in that behalf on
either party.

All the properties including freehold & leasehold properties, ieases, estates,

assets, rights, titles, interests, licenses, approvals, permissions and
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authorities ete. as described in Glause 4.02 accrued to and/or acquired by
the Transferor Companies after the Appointed Date, shall have been and
deemed to have accrued to and/ or acquired for and on behalf of the
Transferee Company and shall, upon the coming into effect of the Scheme,
pursuant o the provisions of Section 394 of the Act and without any
further act, instrument or deed, be and stand transferred to or vested in or
be deemec to have been transfarred 1o or vested in the Transferee Company
to that extent and shall become the properties, leases, estates, assets,
right, title, interests, licenses, approvais, permissions and authorities ete.
of the Trarsferee Company.

All loans raised and utilised and all debts, duties, undertakings, liabilities
and obligations incurred or undertaken by the Fransferor Companies after
the -Appointed Date, shall be ceemed 1o have been raised, used, incurred
or undertz<en for and cn behaif of the Transieree Company and to the
extent they are outstanding on the Effective Date, shall, upcn the coming
into effect of the Scheme shall be and stand transferred to or vested in or
be deemed to have besn transferred to and vested in the Transferee
Company pursuant to th= provisions of Section 394 of the Act and without
any further act, instrumant or deed, and shall become the debt, duties,
underiakir s, Eabilities and cbligations of the Transferee Company which
shall meet, discharge and safisfy the same.

Where any of the liabifities and obligations of the Transferor'Compan:es as
on the Apgointed Date transferred to the Transferee Company have been
discharged by the Transferor Companies aiter the Appointed Date, such
discharge shall be-deemed to have beer for and on account of the Transferee
Company.

Upen the coming into effect of the Scheme, all suits, actions and proceedings
by or against the Transferor Companies pending and/or arising on ar before
the Eifective Date shall be continued and be enforced by or against the
Transferee Company pursuant to the provisions of Secticn 394 of the Act
and without any further act, instrumert or deed, as effectually and in the
same mar:er and to the same extent as if the same had been pending and/
or arising oy or against the Transferee Company. .

Upon the zoming into effect of the Scheme and subject to the provisions
of the Scheme, all contracts, deeds, bonds, agreements, arrangements
and other instruments (including alt tenancies, teases, licenses and other
assurances in favour of the Transferor Companies or powers or authorities
granted by or to it) of whatsoaver nature, to which any ‘of the Transferor
Companies is a party or to the benefit of which the Transferor Companies
may be eigible, and which are subsisting or having effect immediately
before the Effective Date, shall, pursuant to the provisions of Section 394
of the Act and without any further act, instrument or deed, be’in full force

and effect against or in favour of the Transferee Company, as the case -

may be, and may be enforced as fully and effectually as if, instead of the
Transferor Sompany the Transferee Company had been a party or beneficiary
or obligee thereto.

The transkar and vesting of the assets and_ the liabilities of the Transferor
Companies in the Transfaree Company and the continuance of ail contracts
or proceedings by or against the Transferee Company in terms of the
Scheme shall not affect any contracts or proceedings relatlng thereto
already concluded on or after the Appointed Date.

The Trans"eree Company may, at any time after the coming lmo effect of
the Scheme, if so required, under any kaw or otherwise, enter into, or issue

“or executz deeds, writngs, confirmations, novations, declarations,-or
other documents with, or n favour of any party to any contract or arrangement |

1o which asy of the Transferor Comparies is a party or any writings as may
be necessary to be executed in order to glve formal effect to the above
provisions,

‘Upon the. "omlng into effect of the Scheme,

{B} Al the employees-of the Transteror Companies in service on the,
Effective Date, shail become the employess of the Transferee
Cecmpany on such dat2 without any break or interruption in service
ard onterms and conditions as to remuneration and otherwise, not
less favourable tharn those subsisting {with reference tec the
respective Transferor Companies), as on the effective date.

{#} =~ The existing provident fund, gratuity fund, and pension and/or
superannuation “und or frusts created by the Transfercr Companies
or any other specigi funds created or existing for the benefit of the
employees of the regpective Transferor Companies shall at an
appropriate stage be transferred to the refevant funds of the
Transferee Company and till such time, shall be maintained
sedarately.

Upon the coming into effect of the Scheme,

(i) The resolutlons, including resolutions passed under Section
2S3(1}(d) of the Agt, if any, of the respeclive Transferor Companies,
which are valid and subsisting on the Effective Date, shall, mutatis
mutandis, continue o be valic and subsisting and be considered
as resolutions of the Transferee Company and if any such resoluticns
heve upper menetary or other limits baeing imposed under the
provisions of the Act, or any other applicable provisions, then all
th= said limits shall be added and shall constitute the aggregate of
th2 said limits in the Transferee Company.
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(ii). ‘The Authorised Share Capital of all the Transfercr Companies shall
stand transferred to and combined with the Authorised Share Capital
of the Transferee Company without any. further act or deed, The
filing fee and stamp duty already paid by the respective Transferor
Companies on their Authorised Share Capital shall be deemed to
have been so paid by the Transferee Company on the combined
Authotised Share Capital and accordingly, the Transferee Company
‘shall not be required o any fee/stamp duty on the Authorised
Share Capital so increased. The resolution approving the Scheme
-shall be deemed to be the approval of increase in the Authorised
Share Capital of the Transferee Company under Section 94 and
other applicable provisions of the Act. The Clause V of the
Memarandum of Asscciation of the Transferee Company relating to
the Autheorised Share Capital shall, without any further act,
instrument or deed, be and stand altered, modified and amended
pursuant to sections 16, 31, @4 and 394 and other applicable

provisions of the Act, as the case may be, in the manner set out }

- below and be replaced by the following clause:

The Authorised Share Capitad of the Company is Rs.2500,00,00,000 {Rupees
Two thousand Five Hundred Crores only) divided into 1234,40,00,000
Equity Shares of Rs.2/- each and 31,20,000 Preference Shares of
Rs.100% sach.”

Upon the coming into eftect of the Scheme, all the taxes paid (including
TDS) by the Transferor Campanies from the Appointed Date, regardless of
the period to which they relate, shall be deemed to have been paid for and
on behalf of and to the credit of the Transferee Company-as efiectively. as
if the Transferee Company had paid the same.

All inter party transactions between the Transferor Companies inter se and
between the Transferor Companies and the Transferee Company as may
be outstanding on the Appointed Date or which may take place subsequent
1o the Appointed Date and prior 1o the Effective Date, shall be considered
as intra party transactions for all purposes from the Appointed Date. Any
foans or other obligations, if any, due inter-se i.e. between the Transferor
Companies inter se and between the Transferor Companies and the
Transleree Company as on the Appointed Date, and thereafier till the
Effective Date, shall stand automatically extinguished,

With effect from the Appointed Date and upto the Effective Date:

i The Transferor Companies shall carry on and shalt be deemed to

have carried on all their respective businesses and activities as

- hitherto for the benefit of and in trust for, the Transferee Company

and shall hold and stand possessed of all their businesses including

assets on account of, and for the beneflt of and in trust for, the
Transferee Company;

(i) Fhe Transferor Companies and the Transferee Company shall have
the right 1o allot further Equity Shares to {a) the applicants whose
application money has already been received upto the Valuation
Date, and (b} the holders of outstandlng Warrants or Foreign
Currency Convertible Bonds.

{iii) All the profits or incomes accruing or arising te the Transteror
Companies or expenditure or losses arising or incurred (including
the effect of taxes, if any, thereon) by the Transferor Gompanies,

_shall, for all purposes, be treated and be deemed to be and accrue
as the profits ar incomes or expenditure or losses or taxes of the
Transferee Company, as the case may be.

-On the Scheme becoming effective, the Transferee Company shall be

entitled to file/revise its income tax returns, TDS Returns and other statutory
returns, if required, and shall hava the right 1o claim refunds, depreciation
banefits, atvance tax credils, etc., if any, as also the income tax retums
filed by the Transteror Companies so far as is necessitated on account of
the Scherhe becoming effeciive with effect from 1% Aprif, 2008, being the
Appointed Date under the Scheme.

PAHT—_V;ISSUEAND ALLOTMENT OF SHARES

Upon the coming into effect of the Scheme and in. consideration of the
transfer of and vesting of the undertakings and the liabilities of the Transferor
Companies in terms of the Scheme, the Transferee Company shall issue
and allot to the equity sharehclders of the Transferor Companies whose
riames are recorded in the Register of Members of the respective Transfercr
Companies or whose names appear as the baneficial owners of the equity
shares of the said Companies in the records of the Depositories as on the
Record Date to be fixed by the Board of Directors of the Transferee
Company or a duly constituted committee of such Board of Directors -

{a} ONE equity share of Rs. 2/- (Rupees Two only), credited as fully
paid up, in the Transferee Company for every ONE equily share of
Rs. 10/~ (Rupees Ten only) fully paid up held in the Transferor
Campany No. 1.

{b} ONE equity share of As. 2/- (Rupeere Two only), credited as fully
paid up, in the Transferee Comnany for every TEN equity shares of
Rs. 10/~ (Rupees Ten only) each fully paid up keld iri ths 1 ransteror
Company No, 2.

{c} THREE equity shares of Rs. 2/- (Rupees Two only) each, credited
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as fully paid up, in the Transferee Company for every ONE equity
share of Rs. i0/- (Rupees Ten only} fully paid up held in the
. Transferor Company No. 3.

(6] ONE equity share of Rs: 2/- (Rupees Two only), credited as fully
paid up, in the Transferee Company for every ELEVEN equity
shares of Rs. 10/- (Rupees Ten only) each fully pald up held in the
Transferor Company No. 4.

Insofar as the equity shares of JAL & JHL, if any, held by JEL are
concerned, the said equity shares of JAL & JHL shall not get cancelled but
shali, pursuant 1o this Scheme, on the Scheme becoming eftective, stand
transferzed to and vested in the Trust to be settled by JEL (“the JEL Trust")
after moving the petition under Rule 79 of the Companies (Court) Rules,
19589, in the Allahabad High Court and before the date fixed for hearing of
the said petition, and the said equity shares of JAL & JHL shall be held by
the trustees of the JEL Trust with all'additions or accretions thereto in frust
for the benefit of JEL and upon the Scheme becoming effective, the same
shall be heid for the bensfit of JAL, being the successor of JEL in
amalgamation, and subject to the said Equity Shares of JHL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
further application, ac, instrument, deed, issue New Equity Shares of JAL
in lisu of JHL shares in the Share Exchange Ratio specified in Clausa 5.0t
(a) above to the Trustees of JEL Trust who shall hold such shares with all
additions or accrelion thereto in Trust for the benefit of JAL and its
successor or successars subject to the powers, provisions, discretions,
rights and agreements gontained in the JEL Trust Deed on such terms and
conditions as may be set out in the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, held by JAL are concerned, the
said equity shares of JHL shall not get cancelled but shalt, pursuant fo this
Scheme, on the Scheme becoming effective, stand transferred to and

. vested in the Trust to be settled by JAL {“the JHL Trust”) after moving the

petition under Rule 79 of the Companies (Court) Rules, 1959, in the Allahabad
High Court and before the date fixed for hearing of the said petition, and
the said equity shares of JHL shalt be hetd by the Trustees of JHL Trust for
the benefit of JAL and subject to the said equity shares of JHL being
continued to be held by the said Trust on the Record Date, JAL shall,
without any further application, act, instrument or deed, issue New Equity
Shares of JAL in lieu of JHL shares in the Share Exchange ratio specified
in Clause 5.01(a} above fo the trustees of JHL Trust who shall hold such
shares and with all additions or accretions thereto in trust for the benefit of
JAL and its successor or successors subject to the powers, provisions,
discretions, rights and agreements contained in the JHL Trust Deed on
such terms and conditions as may be set out in the JHL Trust Deed.

Insofar as the equity shares of JCL, if any, held by JAL are cancerned the
said equity shares of JCL shail not get cancelied but shall, pursuant to this
Scheme, on-the Scheme being effective, stand transferred to and vested

“in the Trust to be settled by JAL (“the JCL Trust™ after moving the petition

under Rules 79 of the Company (Coust) Rules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said-petition, the said
equity shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JCL being continued
1o be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Eqmty Shares of
JAL in lieu of JCL shares in the Share Exchange ratio specified in Clause
5.01(b) above to the trustees of JCL Trust who shall held such shares and
with all additicns or accretions thereto in teust for the benefit of JAL and its
SLICCEssOor or successers subject to the powers, provisions, discretions,
rights and agreements contained in the JCL Trust Deed on such terms and
conditions as may be set out in the JCL. Trust Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concerned,
the said equity shares of GACL shall not get cancelted but shail, pursuant
1o this Scheme, on the Scheme becoming effective, stand transferred to
and vested in the Trust 1o be settied by JCL (“the GACL Trust’} after
moving the petition under Rules 79 of the Company {Courl) Rules, 1859, in
the Allahabad High Court and before the date fixed for hearing of the said
petition, the said equity shares of GACL shall be held by the Trustees of
the GACL Trust and subject to the said equity -shares of GACL being
continued to be held by the said Trust on the Record Date, JAL shall,

-without any further applicatior, act, instrument or deed, issue New Equity

Shares of JAL In lieu of GACL shares in the Share Exchange ratio specified
in Glause 5.01(d) above to the trustees of GACL Trust who shall hold such
shares, and with all additions or accretions thereto in trust for the benefit
of JAL, being the successor to JCL, and its SUGCESSOr OF SUCCESSOrS
subject to the powers, provisions, discrefions, rights and agreements
contained in the GACL Trust Deed on such tenns and conditions as may be

‘set out in the GAGL Trust Deed.

The equity shareholders ofthe Transferanompanies becorning eligivle for
equity shares in the Transferee Gompany in terms of this Scheme, may
exercise their eption by notice in writing sent 1o the Transferee Company
within such period as may be notified by the Board of Directors of the
Transfaree Company, to receive the shares in the Transferee Company
gither in physical form or in dematerialized form. In the absence of such
notice, the Transferee Campany shall issue the shares to such members
in physical form.

No certificate(s) shall be issued by the Transferee Company in respect of
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‘fractional entitiements, to which the sharsholdeirs of he Transferor Companies

may bacome entitled to on issue and allotment of equity shares of the
Transferae Company in terms of the Scheme. The Board of Directors of the
Transferee Company shall, instead consolidate all such fractional
entitlements and thereupon issue and alfot equity shares in lieu thereof to
custodian{g), to be nominated by the Board of Directors of the Transferee
Company. Such custodian(s) shall hold the shares in trust for the
beneficiaries entitled to fractional entitiements with the express
understanding that such custodian(s) shall sell the said shares in the
market at such times and at such prices and to such persons as hefthey
deem fi, and pay 1o the Transferee Gompany, the net sale proceéds
thereof, The Transferee Company shall, thereafter, distribute such net
sale proceeds to the beneficiaries in propértion to their respectivefractaonal
entitlements.

The resolution approving the Scheme shall be deemed to be the approval .

of the shareholders of the Transferee Company under Section 81{14) and
other applicable provisichs of the Act and no further approval or resolution

of the shareholders will be reguired for the increase in the share capital of

the Transferee Company consequent upon the issue and alletment of
shares in terms of the Schems.

Upon the coming into effect of this Scheme, all the existing shares/share
certificates pertaining to shares of the Transferor Companies as on the
Record Date shail stand cancelled and will become invalid and shall cease
to be tradable thereafter. The Board of Directors of the Transferee Company
may not require the shareholders of the Transferor Companies to surrender

their share cerificates before issuing the new share certlflcates for the

shares allotted in terms of the Scheme.

‘The equity shares issued and allotted by the Transferee Company in terms
of the Scheme, shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company and shall rank pari
passu with the existing shares of the Transferee Company and shall be
eligible for dividend, as may be declared by the Transferee Company for
the. financial year 2008-09, after the effective date.

The Transferee Company shall getl the equity shares issued and allotted in
terms of the Scheme listed on all such stock exchanges in India, where the
existing equity shares of the Transferee Company are listed.

PART - VI—- GENERAL TERMS AND CONDITIONS -

Until the coming into effect of the Scheme :

i)

{ii)

{iy The right of the Transferor Companies and the Transferee Company
to declare and pay dividends, whether interim or final, 1o their
respective equity shareholders. shall remain unaffested.

The shareholders of the Transferor Companies and the Transferee
Company shall, save as expressly provided otherwise in the
Scheme, continue to enjoy their existing rights under their respective
Arlicles of Association including the right o receive dividends.
It is clarified that the aforesaid provisions in respect of declaration
of dividends; whether interim or final, are enabling provisions only
and shall not be deemed to confer any right on the shareholders to
demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the respective Board
of Directors of the Company concerned and subject, wherever
necessary, to the approval of the shareholders of the respective
companies.

i)

Accounting Treatment : o

Upon the Scheme becoming effective © -

0]
of the Transferor Cornpanles vested in it in terms of the Scheme at
thie book values appearing in the books of the respective Trarisferor
Companies. The Transferee Company shall record in its.books of
accounts, all the transactions of the. Transieror Companies in

respect of assets, liabilities, income and expenses at their book
values from the Appointed Date to the Effective Date.

The inter-company balances, if any, shall stand cancelled.

(iii) The identity of statutory reserves of the Transferor Companies, if
any, shall be preserved and they shall appear in the financial
statements of the Transferee Company in the same form and
mannet in which they appeared in the firanciat statemenis of the
Trahsferor Companies, prior fo this Scheme becoming effective.

(iv)

Subject. to provisions of this Scheme, the Transferee Company
shall abide by the AS-14 issued by the Instltute of Chartered
Accountants of India.

The Transferee Company shall account for the assets and liabilities -
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The amalgamation of Transferor Conipanies with the Transferee Company
in terms of this Scheme shall take place with effect from the Appeinted
Date and shall e in accordance with the provisions of section 2(1B) of the
Income Tax-Act, 1961.

The Transferor Companies and the Transferee Company shall, with all
reasonable despatch, make all applications/petitions under Section 391
and 324 and other applicable provisions of the Act to the Court for the
sanctioning of the Scheme and obtain all approvals and consents as may
be required under law or any agreement..

The respective Board of Direclors of the Transferor Compames and the
Transferee Company may assent 1o any alterations or modifications of the
Seheme which the Court andfor any other competent authority may deem
fit to approve or impose or which may otherwise become necessary.

The Transferor Companies and the Transferee Company shall be at liberty
1e withdraw from this Scheme in case any condition or alteration imposed
by the Gourt or any other authority is not on terms acceplable 1o them.

The Board of Directors of the Transferee Company may give such directions,
as they may censider necessary, to settle any question or difficulty arising
in regard to the implementation of the Scheme or in any matter connected
therewith (inclucing any question or difficulty arising in cennection with any
deceased or insolvent shargholder) such that the same shall be binding on
all parties, in the same manner as if the same were speclflcally incorporated

“in 1he Scheme.
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(i

The respective Board of Direclors of the Transferor Compames and the
Transferee Company may empower any committee of directors or officer(s)
or any individual director, officer or other person to discharge all or any of
the powers and functions, which the said Beard of D:rsctors are entitled to
exercise and perform under the Scheme.

The Scheme shall become effectwe when all the following conditions are
fulfilled =~

i

I

~ "The Scheme is approved by the requisite majority of the
“Sharsholders and the creditors of the respective Transferor
"Companies and the Transferee Company as may be required
under the Act and/or the orders of the Court; ’

The Schems is sanctioned by the Hon'ble High Gourtof Judicature
~ at Allahabad under Section 394 of the Act;

The certified copy of the order of the Gourt sanctioning the Scheme
. i filed with the Registrar of Companies, U.P. & Uttaranchal.

The Transferor Companies shall stand dissolved without winding up wnh
effect from the date on which the certified copy of the order of the Court
sanctioning the Scheme is filed with the Registrar of Compames UP and
Uttaranchal.

In the event of the Scheme failing to take eﬁect by 30th June, 2008 or by -
such later date as mzy be agreed by the respective Board of Directors of
the Transferor Compenies and the Transferee Company, the Scheme shall
become null and void and inl that event, no rights and liabilities, whatsoever,
shall accrueagg or be ‘ncurred inter-se by the parties or their shareholders
or greditors or employees or any other person. In such case, ¢ach
Company shall bear &s own costs or as may be mutually agreed.

U]

The Transferee Gompany and the Transferor Companies shall be at liberty

to withdraw this Scheme at any time as may be mutually agreed by the -
Transferee Company and the Transferor Companies. In such case,

Transferee Company and the Transferor Companies shall bear their own

costs and expenses, or as may be mutually agreed amongst them.

All costs, charges and expenses in connection with the Scheme and
inciderital fo the complztion of the amalgamation of the Transferor Companies
with the Transferee Company shall be borne and paid by the Transferee

. Company.

in the event of any inconsistency between any of the terms and conditions
of any earlier arrangement between the Transferee Company-and the
Transferor Companies and their respective shareholders and/or creditors,
and the terms and conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invalid, ruled illegal by any court or authority
of competent jurisdiction or unenforceable under the present or future
laws, then it is the intention of the pariies that such part shall be severable
from the remainder.of this Scheme and this Scheme shall not be affected
thereby, unless the dsletion of such part shall cause this Scheme to
become materially adverse to any party, in which case the parties shall

 attempt to bring about a modification in this Scheme, .as will best preserve

for the parties, the benefits and obligations of this Scheme, including but
not limited to such part.




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
EXPLANATORY STATEMENT
UNDER SECTION 393 OF THE COMPANIES ACT, 1956
ANNEXED TO THE NOTICES CONVENING THE MEETINGS OF SHAREHOLDERS/CREDITORS
PURSUANT TO THE ORDER DATED 09-02-2009 PASSED BY THE HON'BLE ALLAHABAD MIGH GOURT
IN
GOMPANY APPLICATION No. 03 OF 2009
iN THE MATTER OF AMALGAMATION OF ;.
JAYPEE HOTELS LIMITED
JAYPEE CEMENTLIMITED
JAIPRAKASH ENTERPRISES LIMITED
« GUJARAT ANJAN CEMENT LIMITED
WITH
_ JAIPRAKASH ASSOCIATES LIMITED

JAIPRAKASH ASSOCIATESLIMITED
having its registered office at -
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).
(Also referred to hereinafter-as “JAL"}
JAYPEEHOTELS LIMITED
having its registered office at
Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh. .
(Afso referred to hereinafter ag “JHL"}
JAYPEE CEMENT LIMITED
‘having its registered office at
5 Park Road, Hazratganj,
Lucknow 226 001,
(Also referred 1o hereinafter as “JCL")
JAIPRAKASH ENTERPRISES LIMITED
having its registered office ai
Seclor - 128, NOIDA- 201304

" District Gautam Buddha Nagar, (UP).
(Also referred to herainafter as “JEL"
GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP)
(Also referred to hereinafter as “GACL”}

: The above-named Companies have moved & Company Application, being

- Company Application No. 03 of 2009 in the Hon'ble Allahabad High Court

seeking directions to convene mestings of the Equity Shareholders (except
of Jaypee Cement Limited which is a wholly owned subsidiary of the Transferee
Company) and the Creditors, for considering and, if tHought fit, approving,
- with or without modification, the proposed Scheme of Amalgamation between

the Applicant Companies and other directions incidental therato. On the
above Application, the Hon'ble Court has passed Order dated 09-02-2009

..... 'Trangferee Company
..... Transferor Company No. 1
..... Transferor Company No._ 2
Transfer(;r Company No. 3

~ Transferor Cofnpany No. 4

O . APPLICANTS
ISSUED SUBSCRIBED AND PAID UP CAPITAL:
117,15,22,417 Equity Shares of Rs. 2 each

fully paid up 2,343,044,834

‘However, as on 31- 10—2008 being the valuatlon date, the Paid up

Capital stood increased to Rs. 238,75,05,236 divided into 118,37,52,618
Equity Shares of Rs.2 each on account of conversion of outstanding
FCCBs/Warrants. :

convening the meetings of the Equity shareholders of the Applicant Companies {iv) ;\rdl?ng%iiﬁigfotfh:sg:&ag? I?[g ;_‘;tsg#tt];‘e;hg‘:;fg?ﬂg%‘f;ng;;h;

[except of Jaypee Cement Limited] and of the Greditors of all the Apglicant g . ; - ? "

Companies, has appointed Chairman and Alternate Ghairman for each mesting, CH::‘;;I Eg%;;e::ggﬂ(;g?ség:ltgrg‘lt\:nanufactunng and Marketing of Cement,

fixed date and fime of the meetings and quorum for each meeting and have P . o .

given directions regarding despatch and- publication of notices and other (v} The Company received Cerlificate of Commencement of Business an

directions incidental thereto., 23-01-1996. A copy of the above pemilcate of Commencement of
" The above Scheme of Amalgamation has bean approved by the respec'hve_ . Busmess. forms part of the Memarafidum of Associatian.

Board of Directors of the Applicant Compames attheir meeting duly convened -{vi} The audited accounts of the Company have been presented to the

- . and held on 22 December 2008,

 Reg. TRANSFEREE COMPANY :
[JAIF'RAKASH ASSOCIATES LIMITED] . :
()  Jaiprakash Asscciates Limited, Transferee Company. was incorporated

shareholders up 1o the financial year ended on 31-03-2008. These are
the latest audited Accounts. The summarized financial position of the
Company as per the latest Audlted Accounts is as under :

Ason 31-03-2008

Rs. in Lacs
as a public limited company under the Companies Act, 1956, on 15-11« ASSETS
1985 in the State of Uttar Pradesh under the name of ‘Bela Cement Fixed Assels (WDV) 793,052
Limited’. Its name was changed from time to time and finally to its Investments 322,483
present name with effect from 11-3-2004. Copy of Certificate of Deferred Tax Assets 1,149
Incorporation issued by the Registrar of Companies at the time of initial Current Assets, Loans & Advances : 596,293
: incorporation as well as the copies of fresh Certificates of Incorporation Less Current Liabilities & Provisions 365,414 230,779
issued upon change of name, form part of the Memorandum and Misc. Expenditure not wioff T 10
) Articles of Association of the Company, TOTAL - 347473
(i} The reglstereci office of the Company is snuated at Sector - 128, —
NOIDA in the district of Gautam Buddha Nagar, U.P. SOURCES OF FUNDS
- {#) - The Authorized and Issued, Subscribed and Paid up Capital of the Share Capital ) 23,430
) Company as on 31-03-2008 has been as under — Reserves and Surplus 396,520
AUTHORISED CAPITAL : Az Eg.l:l:‘t! Warrants 39,850
5,15,00,00,000 Equity Shares of Fs. 2 each 10,300,000,000 Lo
30,00,000 Preference Shares of Rs. 100 each 300,000,000 - Secured 464,030
. ' P —— _ Unsecured -366,528 830,558
- TOTAL 10.600,000,000 Deferred Tax Liability . - 57.115

TOTAL ’ : . 1.347.473



4. Reg. TRANSFEROR COMPANY No. 1

There has been no material change in the financial position of the .

Company after 31-03-2008 except in the normal course of business
and on account of conversion of FCCBs/Warrants into equity shares,
as already highlighted earlier, and consequential decrease in the
outstanding value of FCGBs/Warrants and increase in the Paid up
share capital and Share-Premium Account.

..

WAYPEE HOTELS LIMITED]

M

Jaypee Hotels Limited, the Transferor Company No. 1, was incorporated
as a public limited company under the Companies Act, 1956, on 28-12-
1980 In the name of ‘Siddharth Inter-cantinental Hetels, (India) Limited”
in the National Capital Territory of Delhi. The registered office of the
Company was shifted from NCT of Delhi to the.State of Uttar Pradesh

- and this akteration was confirmed by the Company Law Board vide its

" order dated 19-02-1999. The orderof the Company Law Board was duly

(iiy
(i

(v}

I\

(1)

(vii)

registered with the Registrar of Companies, Kanpur, on 23-02-1929.

. The name of the Company was changed to its present name “Jaypee

Hotels Limited' with effect-from 26-6-1987. Copy of Certificate of
Incorporation issued by the Registrar of Companies at the time of initiat
incorporation as well as the copy of fresh Certificate of Incorporation
issued upon change of name, form part of the Memorandum & Articles
of Association of the Company.
The registered office of the Company is siluate at Hotel Jaypee
Palace, Fatehabad Road, Agra, Uttar Pradesh.
The Authorized and 1ssued, Subscribed and Paid up Capital. of the
Company has been as under —

' As on 31-03-2008

Rs.
AUTHORISED CAPITAL : e
59,000,000 Equnty shares of Bs. 10each- 590,000,000
100,000 Preference Shares of Re.- 100 each 10,000,000
TOTAL . 600,000,000
ISSUED, SUBRSCRIBED AND PAID UP CAPITAL:
55,490,000 Equity Shares of As. 10 each —
fully paid up 554,900,000

There has been no change in :he above capital stmcture ofthe company
after 31-03-2008.

The Transferor Company No. 1 is a subsidiary of the Transferee
Company, which holds 72.18 % of the Paid Up Capital of the Transferor
Company No. 1.

The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently engaged in the business
of Hospitality, Réal Estate and Civil Engineering Gonstruction. '
The Company received Certificate of Commencsment of business on
23-02-1981. Copy of the above Certificate of Commencement of
Businass forms part of the Memorandum of Association.

The audited accounts of the Company have been presented to the
sharehelders up to the financial year ended on 31-03-2008, These are

* the latest audited accounts. The summarized financial position of the

company as per the' latest Audited Accounts is as under :
As on 31-03-2008

Rs. In Lacs

ASSETS: . .

Fixed Assets (WDV) 20,154
Capital Work-in-progress ey 138

Investments : T2
- Current Assets, Loans & Advances 16,031 |

Less Current Llabtlltres & Provisions 15,906 125
TOTAL. 20,489
-SOURCES OF FUNDS :

Share Capital 5,549

Reserves and Surplus 8,785

Loans -

Secured 2,151

Unsecured ) - 20 2,171

Deferred Tax Liability R 3,983
TOTAL 20,489

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business.

5.  Reg. TRANSFEROR COMPANY No. 2:
{JAYPEE CEMENT LIMITED} :

U]

(i)
(i)

Jaypee Cement Limited, Transferor Company No. 2, was incorporated
as a public [imited company under the Companies Act, 1956, on 19-10-
2004 in the State of Uttar Pradesh. The Certificate of Incorporatton
forms part of its Memorandum and Articies of Association.

The registered office of the Company is 5|tuate at 5 Park Road,
Hazratganj, Lucknow 226 001

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

Company has been as under ~

6.

: (iV)

v

{vi)

{vii}

Reg. TRANSFEROR COMPANY No. 3 : . T

As on 31-03-2008

o : Rs.
AUTHORISED CAPITAL.: )
500,000,000 Equity shares of Rs. 10 each £,000.0¢0,000
ISSUED, SUBSCRIBED-AND PAID UP CAPITAL :
355,950,700 Equity Shares of As. 10 sach .
fully paid up ' 3,559,507,000

However, as on 31-10-2008 being the valuatich date, the Authotised '

Capital stood increased to Rs. 1000 Crores, divided into 100 Crore
Equity Shares of Rs.10 each and the Paid Up Capital stood increased
1o Rs.5,060,507,000 divided intc 506,050,700 Equity Shares of Rs.10
each.

The Transferor Company No. 2 is a wholly owned sub3|d|ary of the
Transferee Company as the entire paid up share capital of the Transferor
Company No. 2 is beneficially held by the Transferes Gompany.

The cbjects of the Gompany are set out in the Objects Clause of the
Memorandum of Association. it is presently setling up a Cement Plant
in the Krishina District of Andtira Pradesh. Besides this, it also holds
95.31% equity shares of Gujarat Anjan Cement Limited, the Transferor
Company No.4 herein, which is also setting up a Cement Plant in Distt
Bhuj, Gajarat.

The Company received Certzflcate of Commencement of business on .

28-07-2005. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.

The audited accounts of the Company have been presented to the

shareholders up to the financial year ended on 31-03-2008. These are
the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts is as unger :

) As on 31-03-2008

Rs. In Lacs
ASSETS: . ’
Fixed Assets (WDV) P <l : 246
Investments 37,380
Current Assets, Loans & Advances : B -
Less Current Liabilities & Provisions 197 (106)
Misc. Expenditure - 200
TOTAL _ 37,730
S0OURCES OF FUNDS :

-Share Capital 35,595
Share Application Meney 2,110
Reserves and Surplus - 25

- TOTAL ) 37,730

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business
and on account of increase in the authorized and paid up capital of the
company as already highlighted earlier.

[MAIPRAKASH ENTERPRISES LIMITED] "

@

(ii)
(it

Jaiprakash Enterprises Limited, Transferor Compan'y' No. 3, was -

incorporated as a public limited company under the Companies Act,
1958, on 15-04-1978 in the name of 'Uttra-Rasayan Udyog Limited’ in

- the Nationat Capital Territory (NCT) of Delhi. The name of the Company

wag changed to “Jaypee Chemicals Limited” with effect from 14-02-
1985. The registered office of the Company was shifted from NCT of
Delhito the State of Uttar Pradesh and this alteration was confirmed
by the Company Law Board vide its order dated 21-04-1986. The Order
of the Company 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. Copy of Certificate of Incorporation
issued by the Registrar of Companies at the time of initial incorporation
as well as the copies of fresh Ceriificates of Incorporation issued upon
change of name form part of the Amcles and Memorandum of Assocnatlon
of the Company.

The registered office of the Company is situate at Sector -128, NOIDA
in the district of Gautam Buddha Nagar.
The Authorized and lssued, Subscribed and Paid up Capital of the
Company has been as under —

As on 31-03 2008

Rs.
AUTHORISED CAPITAL : :
29,800,000 Equity shares of Rs. 10 gach 248,000,000
20,000 9% Cumulative Preference Shares
of Rs. 100 each 2,000,000
TOTAL ) 300,000,000 °
[SSUED, SUBSCRIBED AND PAID UP CAPITAL : '
26,700,000 Equity Shares of Rs. 10 each :
fully paid up 267,000,000

. There has been no change in the above capital structure of the company

after 31-03- 2008




{iv} The abjects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently engaged in the business
of Civil Engineering Construction, has limestons mines, Real Estate
and factory premises at Sikandarabad (near Delhi) which is proposed
to be used for setting up a Clinker Grinding Unit,

(v)  The Company received Certificate of Commencement of business on

- 01-08-1978. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.

{vi) The audited accounts of the Company have been presented to the

shareholders up to the financial year ended on 31.3.2008. These are
. the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts Is as under :

As on 31-03-2008

Rs. In Lacs
ASSETS:
Fixed Assets (WDV) 1,285
Capital Work-in-progress 50
Investments . 5,618
Current Assets, Loans & Advances : 7.440
Less Current Liabilities & Provisions 7,723 (283)
Deferred Tax Liability {71)

—a—

TOTAL 6,599
SOURCES OF FUNDS : N -
Share Capital 2,670
Reserves and Surplus 3,929
TOTAL 6,599

s . N
There has been no material change in the financial position gf the
Company after 31-03-2008, except in the nommal course of business,

Reg. TRANSFERCR COMPANY No. 4 :
[GUJARAT ANJAN CEMENT LIMITED)

()  Gujarat Anjan Cement Limited, Transferor Company No. 4, was
incorporated as a public limited company 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 to "Gujarat Anjan
Cement Liited” with effect froem 18-03-1996. The registered office of
ihe'Company was shifted from the State of Gujarat to 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 18-
12-2008. Copy of the Certificate of Incorporation issued at the time of
initial incorporation of the Company as well as the fresh Cerfificate of
Incorporation issued upon changs of name form part of the Memorandum

. and Articles of Association of the Company.

(i) ."The registered office of the Company is situate at Sector -1 28, NOIDA
. in the district of Gautam Buddha Nagar. :

{iii)
. Company has been as under —

° As on 31-03-2008
: Rs.
AUTHORISED CAPITAL :
350,000,000 Equity shares of Rs. 10 each 3,500,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equily Shares of Rs, 10 each )
fully paid up - 3,339,750,700

Howsver, &s on 31-10-2008, being the valuation date, the Paid up
Capital stood increased to Rs.3,499,750, 700 divided into 349,975,070
Equity Shares of Rs.10 each.

The Company is a subsidiary of the Transferor Company No. 2 i,
Jaypse Cement Limited, which holds 95.31 % of the equity share
-capital of the Company. Since Jaypee Cement Limited is a subsidiary
of the Transferee Company, hence in view of provisions contained in
section 4(1)(c} of the Companies Act, Gujarat Anjan Cement Limited is
deemed 1o be subsidiary of the Transferes Company also.

"The objects of the Transferor Company are set out in the Objects
Clause of the Merorandum of Association. It is presently setting up a
Cerment Plant at Bhuj (Guiarat).

The Company received Certificate of Commencement of business on
14-07-1992. Copy of the above Certificate of Commencemeni of
Business forms part of the Memorandum of Association.

The audited accounts of the Company have been presented to the

sharehalders up to the financial year ended on 31-03-2008. These are

(iv}

™

vi)

(i}

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

8.

2.02
2.05

4.01

the latest audited accounits. The summarized financial position of the
company as per the latest Audited Accounts is as under :

As on 31-03-2008

: Rs. In Lacs
ASSETS:
Fixed Assets (WDV) 1,685
Capital Work-in-progress 68,478
tncidental Expenses during construction 6,376
Investments - 1,001
Current Assets, Loans & Advances - 5,162
Less Current Liabilities & Provisions 7,245 (2,083)
Misc, Expenditure 179
TOTAL 76,538
SOURCES OF FUNDS
Share Capital 33,397
Share Application Money 3,183
Reserves and Surplus 8
Loan Funds {Secured) 38,850
TOTAL 76,536

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business
and on account of increase in the paid up capital of the company as
“already highlighted earlier.

The main provisions of the propased Scheme of Amélgamation are stated

below— _ . .

[Para numbers are as assigned in the Scheme]

“Appoinied Date” shall mean 1% of April 2008, - '
“Effective Date” or “coming into effect of thls Scheme” or "effectiveness
of this Scheme” or the like terms used in the Scheme means the date on
which the certified copy of the orger of the Hom'ble High Court of Judicature
at Allahabad sanctioning the Scheme is filed with the Reglstrar of Companies,
LULP. & Utirakhand.

With effect from the Appointed Date and upon this Scheme coming into
effect, the Transferor Companies shall stand merged with and be vested in
the Transfereo Company, as going concerns, without any further act or
instrument and pursuant to the provisicns of section 394 of the Act, togather
with alf the properties, assets, rights, liabilities, benefits and interast therain,
as more specifically described in the subsequent clauses of this Scheme.

4. 02 With effect from the Appointed Date and upon this scheme coming into

4.03

4.04

e

effect, alf the undertakings, the entire business, all the properties (whether
movable or immovable - freehold or leasehold, tangible or intangible), plant
and machinery, buildings and structures, offices, residential and ofher
‘premisas, capital work in progress, furniture, fixture, office equipmennt,
appliances, accessories, power fines, deposits, stocks, assets, investments
of all kinds and in alf forms, cash balances with banks; loans, advances,
contingent rights or benefits, receivables, benefit of any deposits, financial

‘assels, leases, hire purchase conlracts and assets, lending contracts,

benefit of any security arrangements, reversions, powers, authorities,
allolments, approvals, permissions, permits, quotas, rights, entiffements,
authorisations, approvals, coniracts, licenses, registrations, tenancies,
benefits of assets or properties or other interest held in trust, engagements,
arrangemenis of all kind, exemptions, bensfits, privileges and rights under
various laws, loan agreements, titles, inlerests, trade and service names
and marks, patenls, copyrights, and other intellectus! property rights, rights
{0 use and avail of telephones, tefexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other services, reserves,
provislons, funds, benefits of alf agreements, all records, files, papers,
computer programmes, manuals, data, catalogues, sales and advertising
materials, lists and other details of present and former customers and
suppliers, customer credit information, customer and supplier pricing
information and other records, and all other interests of whalsoever nature
belonging to or in the ownership, power, possession or the controf of or
vested in or granted in favour of or heid for the benefit of or enjoyed by the
Transferor Companies or which have accrued lo the Transferor Companies
as on the Appointed Date, whether in India or abroad, of whatsocever nature
and where-gver situated, shall, pursuant to Section 394 of the Act, without
any further act, instrument or deed, be and stand transferred to and vested
in the Transferee Company as going concems so as to becoma, as and from
the Appointed Date, the propertly, estate, assets, rights, title, interest and
authorities efc. of the Transferes Company.

Without prejudice to Clause 4.02 above, in respect of such of the assets of
the Transferor Companies as are movable in nature or are otherwise capabie
of transfer by manual delivery or by enforcement andfor delivery, the same
may be so transferred by the Transferor Companies, and shall, upon such
Iransfer, become the property, estate, assets, rights, title, interest and
authorities ete. of the Transferee Company. ’

With effect from the Appointed Date and pursuant 1o the provisions of
Section 394 of the Act and without any further act, instrument or deed :
All secured and unsecured debts, (whether in rupees or in foreign currency),
all fiabilittes whether provided for or not in the books of the Transferor
Companies, dulies and obligations of the Transferor Companies along with
any charge, encumbrance, lien or security thereon {hereinafter referred to as



(i

4.05

4.08

the “said Liabilities”) shall be and stand transferred to and vesied in or
deemed to have been transferred to and vested in, so as to bacome the
dabts, liabilitios, duties and obligations of the Transfaree Company, and
further that It shall not be necessary to obtain the consent of any third parly
or othar person who is a party to any contract or arrangement by virtue of
which such debfts, liabilities, duties and obligations have arisen in order to
give effect to the provisions of this Clause. It is ciarified that in so far as the
assets of the Transferor Companies are concemed, the security or charge
over such assels or any part thereof, relating to any loans, debentures or
porrowing of the Transferor Companies, shall, without any further act or deed
confinue to relate to such assets or any part thereof, after the Effective
Date and shall not relate to or be availabld as security in reiation to any or

any part of the assets of the Transferee Comparny, save to the extent

warranted by the ferms of the existing securily arrangsments to which any of
the Transferor Companies and the Transferee Company are parties, and
consistent with the joint obligations assurmed by them under suc arrangement.

Loans, advances and other obligations (including any guarantees, letters of
eredit, letters of comfort or any other instrument or afrangement which may
give rise to & contingent liability in whatever formy, if any, due or which may
at any time in future becorne due between the Transferor Companies inter se
or between the Transferee Company or any of the Transferor Companies
shall stand discharged and there shall be no fiability in that behalf on either
pary- :

All the properties including freehoid & leasehold properties, leases, estates,
assets, rights, titles, inferests, licenses, approvals, permissions and
auttiorities etc. as described in Clause 4.02 accrued fo and/or acquired by
the Transferor. Companies after the. Appointed Date; shall have been and
deemed to have accrued to and/ or acquired for and on behalf of the
Transferae Company and shall, upon the coming into effect of the Scheme,
pursuant fo the provisions of Section 394 of the Act and without any further
act, instrument or deed, be and stand transferred to or vested in or be
deemed to have besn transferred to or vested in the Transferee Company to
that extent and shall become the properties, leases, estates, assets, right,
titte, interasts, licenses, approvals, permissions and authorities etc. of the
Transferee Company. '

All loans ralsed and utilised and alf debts, duties, undertakings, liabilities and
ohligatiohs incurred or undertaken by the Transferor Companies after the
Appointed Date, shall be deemed to have been raised,. used, incurred or

. undertaken for and on behalf of the Transferee Company and to the extent

4.07

4.08

4.09

they are outstanding on the Effective Dafe, shall, upon the coming into
effect of the Scheme shall be and stand fransferred fo or vested in or be
deemned to have been transferred to and vested in the Transferee Company
pursuant lo the provisions of Section 394 of the Acf and without any further
act, instrument or deed, and shall become the dekt, duties, undertakings,
iiabilities and obligations of the Transferee Comgany which shail meet,
discharge and salisly the same. : . .
Where any of the fiabiliies and obiigations of the Transferor Companies as
on the Appointed Date transferred to the Transferee Gompany-have been
discharged by the Transferor Companies after the Appointed Date, such
discharge shall be deemed to have been for and on account of the Transferee
Company. . . S ) .

Upon the coming irto effect of the Scheme, all suits, actions and proceedings
by or against the Transferor Companies pending and/or arising on or before
the Effective Dale shall be continued and. be enforced by or against the
Transferee Company pursuant fo the provisions of Section 394 of the Act
and without any further act, instrument or deed, as effectually and in the
same manner and to the same extent as if the same had been pending and/
or arising by or against the Transferee Company.

Upon the coming into effect of the Scheme and subject to the provisions of
the Scheme, all conirdcts, deeds, bonds, agreements, arrangements and

~ other instruments (including all tenancies, leases, ficenses and other

4.10

4.17

4.12
.

assurances In favour of the Transferor Companies or powers or authoritias
granted by or to it} of whalseever nature, to which any of the Transferor
Companiés is a party or to the benefit of which the Transferor Companies
may be efigible, and which are subsisling or having effect immediately before
the Effective Date, shall, pursuant fo the provisions of Section 394 of the
Act and without any further act, instriment or deed, be in full force and effect
against or in favour of the Transforee Company, as the case may be, and
may be enfofced as fully and effectually as i, instead of the Transferor
Company the Transferee Company had been a parly or beneficiary or obligee
thereto, T N

The transfer and vesﬁng'of the assets and the liabilitiés of the Transferor

Companies in the Transferee Company and the cortinuance of all contracts
or proceedings by or against the Transferee Company in terms of the Schemea
shall not affact any contracts or procaedings relating thereto already conciuded
on or after the Appointed Date. :

The Transferes Company may, at any time after the coming into effect of the
Seheme, if $o réquired, undar any law or otherwise, enter into, or issue or
‘execute deeds, writings, confirmations, novations, declarations, or other
documents with, or in favour of any party to ariy comtract or arrangement to
which any of the Transferor Companies is a parly or any writings as may be
necéssary to be executed in order to give formal effect to the above provisions.

Upon the coming inta effect of the Scheme,

All the employaes of the Transferor Companies in sarvice on the Effective
Date, shall become the employees of the Transferee Gompany on such date

i)

without any break 2r irterruption in sefvice and on terms and conditions as
fo remuneration and ctherwise, not less favourable than those subsisting

(with reference to ine r2spective Transferor Companies), as on the effective

date. 3 ]
The existing provident fund, gratuity fund, and pension and/or superannuation

_fund or trusts created by the Transferor Coimpanies or any other special

4.13
{0

(i)

4.14

4.15°

416
it

funds created or existing for the benefit of the employees of the respective
Transferor Companies shall at an appropriate stage be transferred fo the
relevant funds of the Transferee Company and Uit such time, shall be
maintained separa'ely.

Upon the coming wia sffect of the Scheme,

The resoluiions; insluding resolutions passed under Section 293(1)(d) of the
Act, if any, of the respective Transferof Companies, which are valid and
subsisting on the Effective Date, shall, mutatis mutandis, continue fo be
valid and subsisting end be considered as resolutions of the Transferae
Company and if any such resolutions have uppar moneiary or other limits
being imposed urder the provisions of the Act, or any other applicable
provigions, then a the said limits shall be added and shall constitute the
aggregate of the said imits in the Transferee Company.

The Authorised Snare Gapital of alf the Transferor Comparnies shall stand
transfarred to and combined with the Authonised Share Capital of the Transferae
Company without any further act or deed. The filing fee and stamp duty
already pald by the respective Transfetor Companies on thelr Authorised
Share Capital shall be deemed to have béen so paid by the Transferee
Company on the combined Authorised Share Capital and accordingly, the
‘Transfaree Compzny shall not be required to pay any fee/stamp duty on the
Authorised Share Capidal so increased. The resolution approving the Scheme
shall be deemed to ke the approval of increase in the Authorised Share
Capital of the Transferee Company under Section 94 and other applicable
provisions of the Azt The Clause V of the Memorandurm of Association of the
Transferee Company relating to the Authorised Share Capital shall, without
any further act, instrument or deed, be and stand altered, modified -and
amended pursuant to sectiohs 16, 31, 94 and 394 and other applicable
provisions of the Act, as the case may be, inthe manner set out below and
be replaced by the folowing clause: ) ’
<. . The Authorised Share Capital of the Company is R5.2500,00,00,000
(Rupées Two thousand. Five Hundred Crores only} divided into
1234,40,00.000 Equity Shares of As.2/- each and 31,20,000 Preference
Shares of Ps. 100/~ each.”

Upon the coming wio affect of the Scheme, all the taxes paid (including TDS}-

by the Transferor Companies from the Appointed Daté, regardiess of the
period to which they relate, shall be deemed to have been paid for and on
behaif of and to the credit of the Transferee Company as effectively as if the
Transferee Comgany had paid the same.

All inter party irarsactions between the Transferor Companies infer se and
between the Transferor Companies and the Transferee Company as may be
outstanding on the Appointed Date or which may take place subsequent to
the Appointed Date and prior to the Effective Date, shall be considered as
intra party transactions for.alf purposes from the Appointed Date. Any loans
orother obligations, if any, due inter-se i.e. between the Transferor Companies
Inter se and betwesn the Transferor Companies and the Transferee Company
as on the Appoinked Jate, and thereafter till the Effective Date, shall stand
autornatically extngiished.

With effect from the Appoihfed Date and upto the Effective Date :

The Transferor Companies shall carry on. and shall be desmed to have
carried on aif their respective businesses and activities as hitherlo for the

- benefit of and in frust for, the Transferee Company and shall hold and stand

()

(i}

4.7

5.01

possessed of all their businesses including assets on account of, and for
the benefit of and in ‘rust for, the Transferee Company;

The Transferor Campanies and the Transferee Company shall have the right

to afiot furthar Eauity Shares 1o (a) the applicanis whose application money:

has already been received upte the Valuation Date, and (b)- the hoiders of
outstanding Warrants of Forelgn Currency Convertible Bonds.

All the profits or incores accruing or arising to the Transferor Companies or
expenditure. or lasses arising or incurred (including the effect.of taxes, If
any, thereon) by the Transferor Gompanies, shall, for all purposes, be
treated arid be deemad fo be and accrue as the profits or incomes or
expenditure or losses or taxes of the Transfereo Company, as the case may
be. ' - )

On the Scheme becoming effective, the Transferee Company shall be entitted
to file/revise its incomre tax returns, TDS Returns and other statutory returns,
if required, and chail have the right to clairm refunds, depreciation benéfits,
advance tax credits, stc., if any, as aiso the income tax retumns filed by the
Transferor Companies sc far as is necesshtated on account of the Scheme
becoming effective with effect from 1% April, 2008, being the Appointed Date
undar the Scherre, S K

Upon the coming infa effect of the Scheme and in  considération of  the
fransfer of and vesting of the undertakings and the liabifities of the Transferor
Companies in terms of the Scheme, the Transferee Company shall Issue and
afiot to the equity shareholders of the Transferor Companies whose names
are recorded in the Register of Members of the respective Transferor
Companies or whose names appear as the beneficial owners of the equily
shares of the said Companies in the records of the Depositories as on the
Record Date to ke fixad by the Board of Directors of the Transferee Company
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5.03

5.04

or a duly constituted committes of such Board of Directors -

(8} ONE equity share of As. 2~ (Rupees Two.only), credited as fully pa}'d
up, in the Transferee Company for every ONE equity share of Rs. 10/
- (Rupees Ten onfy) fully paid up held in the Transferor Company No. 1.

ONE equily share of As. 2/- {Rupees Two only), credited as fully paid
up, in the Transferee Company for every TEN equity shares of Fs. 10/
« (Rupees Ten only) each fully paid up held in the Transferor Company
No. 2. :

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

ONE equity share of As. 2/ (Rupees Two only), credited as fully paid
up, in the Transferee Company for every ELEVEN equity shares of As,
10/~ (Rupees Ten only) cach fully pald up held inthe Transferor Company
No. 4.

)
{©

@

‘Insofar as the equily shares of JAL & JHL, if any, heid by JEL are concemed,

the said equity shares of JAL & JHL; shall ot get cancelled but shall,
pursuant to this Scherne, on the Scheme'becoming effective, stand fransferred
fo and vested in the Trust to be settled by JEL (“the JEL Trust’) after moving
the pefition under Rule 79 of the Companies (Court} Rules, 1958, in the
Allahabad High Court.and before the date fixed for hearing of the said
petition, and the said equity shares of JAL & JHL shail be held by the
trustees of the JEL Trust with all additions or accretions thereto in trust for
the benefit of JEL and upon the Schemne becoming effective, the same shall
be held for the benefit of JAL, being the successor of JEL in amalgamation,
and subject to the sald Equity Shares of JHL being continued to be held by
the said Trust on the Record Date, JAL shall, without any further application,
act, instrument, deed, issue New Equity Shares of JAL in lieu of JHL shares
in the Share Exchange Ratio specified in Clause 5.01 (a) above 1o the
Trustees of JEL Trust who shall hold such shares with alf additions or
accretion thereto in Trust for the benefit of JAL and its successor ar successors
subject to the powers, provisions, discretions, rights and agreements
comtained in the JEL Trust Deed on such terms and conditions as may be set
out in the JEL Trust Deed.,

Insofar as the equity shares of JHL, i any, held by JAL are concerned, fhe
said equily shares of JHL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme becoming effoctive, stand transferred to and
vestad in the Trust to be settied by JAL ("the JHL Trust’) after moving the
petition under Rule 79 of the Companies (Courf) Rules, 1959, in the Allahabad
High Court and before the date fixed for hearing of the said petifion, and the

- said equity shares of JHL shall be held by the Trustees of JHL Trust for the

benefit of JAL and subject to the sald equity shares of JHL being continued
to be held by the said Trusf on the Record Date, JAL shali, without any
further application, act, instrument or deed, issue New Equity Shares of JAL
in tieu of JHL shares in the Share Exchange ratio specified in Clause 5.01(a}
above to the trustees of JHL Trust who shall hold such shares and with all
additions or accretions thereto in frust for the benefit of JAL and ifs successor
or successors subject to the powers, provisions, discretions, rights and
agreements contained in the JHL Trust Deed on such terms and conditions
as may be set ouf in the JHL Trust Deed.

Insofar as the equily shares of JCL, if any, held by JAL are concerned the
safd equity shares of JCL shall not get cancelled but shall, pursuant to this
Scheme, on the Schame being effective, stand transferred to and vasted in
the Trust to ba settled by JAL (‘the JCL Trust'’) after moving the pelition
under Rules 78 of the Company (Court) Rufes, 1953, in the Allahabad High
Court and before the dale fixed for hearing of the said pelition, the said
equity shares of JOL shalf be held by the Trustees of the JCL Trust for the
benafit of JAL and subject to the said equity shares of JOL being continued
1o be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of JAL
i tieu of JCL shares in the Share Exchange ratio spevified in Clause 5.01(b)
above to the trustees of JCL Trust who shall hold such shares and with all

* addlitions or accretions thereto in trust for tho benefit of JAL and its successor
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5.06

or successors subject to the powers, provisions, discretions, rights and
agreements contained in the JCL Trust Deed on such terms and conditions
as may be set out in the JCL Trust Deed,

insofar as the equity shares of GACL, if any, held by JOL. are concemned, the
said equity shares of GACL shall not get cancelled but shall, pursuant to this
Scherne, on the Scheme becoming effective, stand transfarred to and vested
in the Trust o be settled by JCL (“the GACL Trust’) after moving the petition
under Rules 79 of the Company {Court) Rules, 1958, in the Aliahabad High
Court and before the date fixed for hearing of the said petition, the said
equily shares of GACL shall be held by the Trusiees of the GAGL Trust and
subject to the said equity shares of GACH. being continued o be held by the
said Trust on the Record Date, JAL shall, without any further application,
act, instrument or deed, issue New Eguify Shares of JAL in lieu of GACL
shares in the Share Exchange ratio spacified in Clause 5.01 {cf) above to the
frustees of GACL Trust who shall hold such shares, and with all additions or
accretions thereto in trust for the benefit of JAL, being the successor to
JCL, ahd its successor or successors subject to the powers, provisions,
discretions, rights and agreements contained in the GACL Trust Deed on
such terns and conditions as may be set out in the GACL Trust Deed.

The equity shareholders of the Transferor Companies becominiy eligible for
equity shares in the Transferce Company in tarms of this Scheme, ‘may

"

exercise their option by notice in writing sent to the Transferee Company

~-within such period as may be notified by the Board of Ditectors of the
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Transferee Company, to receive the shares in the Transforee Company

-either in physical form or in dematerialized form. In the absence of such

notice, the Transferee Company shall issue the shares to such members in
physical form. )

No certificate(s) shail be issued by the Transferee Company in respect of
fractional entitlements, towhjch the shareholders of the Transferor Companies
may become entilled to on issue and allotment ofiequity shares of the
Transferes Company in terms of the Schems. The Board of Directors of the
Transferee Company shail, instead consolidate alf such fractional entitlernents

. and thereupon issue and allot equity shares in fieu thereof to custodian(s),

5.08

to be nominated by the Board of Directors of the Transferee Company. Such
custodian(s) shafl hold the shares in trust for the beneficiaries entitled to
fractional entitlements with the express understanding that such custodian(s)
shall sell the said shares in the market at such times and at such prices and
to such persons as he/they deem fit, and pay fo the Transferee Company,
the net sale proceeds thereof. The Transferee Compar_r&shal{, thereafter,
distripute such net sale proceeds to the beneficiaries inxp@gomon to their
respective fractional entitfernents, §

The resoiution approving'the Scheme shall Ee deemed to be the approval of

- the sharehoiders of the Transferee Cornpany under Section 8 1(1A) and other

B

©5.09
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applicable provisions of the Act and no funhg:}appmval'br tesolution of the
sharehoiders will be required for the increase in the share capital of the
Transteree Company consequent upon the issue and affotment of shares in
terms of the Scheme. e

Upon the coming inte effect of this Scherns, all the existing shares/share .
certificates pertaining to shares of the Transferor Companies as on the «
Record Date shall stand cancelled and will become invaiid and shall cease to
be tradable thereafter. The Board of Diractors of the Transferee Company
may net require the shareholders of the Transferor Companies to surender
their share centificates before issuing the new share certificates for the
shares aflotted in terms of the Scheme.

The equity shares issued and allotted by the Transferee Company in terms

- of the Scheme, shafl be subject to the provisions of the Memorandum and

Articles of Association of the Transferee Company and shall rani pari passu
with the existing shares of the Transferee Company and shall be eligible for
dividend, as may be declared by the Transferee Company for the financial

. year 2008-08, after the effective date. .

6.01

The Transferee Company shall get the equity shares ssted and atlotted in
terms of the Scherne listed on aif such stock exchanges in India, where the
existing equity shares of the Transferee Company are listed.
Until the coming into effect of the Scheme :
) The right of the Transferor Comparties and the Transferee Company to
. declare and pay dividends, whether interim or final, to their respeclive
equity shareholders shall remain unaffected. -

(i)  The shareholders of the Transferor Companies and the Transfaree
Company shall, save as expressly provided otherwise in the Scheme,
continue to enjoy their existing rights under their raspective Arlicles of
Association including the right fo receive dividends. :

(W) It is clasified that the aforesaid provisions in respect of declaration of

6.02

8.03

6.04

| i

dividends, whether interim or final, are enabling provisions only and
shall not be deemed to confer any right on the shareholders to demand
or claim any dividends which, subject to the provisions of the Act, shafl
be entirely at the discretion of the respective Board of Directors of the
Company concernied and subject, wherever necessary, to the approval
of the shareholders of the respective companies.

Accounting Treatment ;

Upon the Scheme bacoming effective :

(#  The Transferea Company shalil account for the assets and liabilities of
the Transferor Companies vested in.it in terms of the Scheme at the
book values appearing in the books of the respective Transferor
Companies. The Transferce Company shall record in its books of
accounts, all the transactions of the Transferor Companies in respect
of assels, liabilities, income and expenses at their book values from
the Appointed Date to the Effective Date. -

The inter-company balances, if any, shall stand cancelled.

The identity of statutory reserves of the Transferor Companies, if any,
shal be preserved and they shall appear in the financial sfatements of
the Transferee Company in the same form and manner in which they
appeared in the financial statements of the Transferor Companies,
prior to this Scheme becoming effective.

Subjeet to provisions of this Scheme, the Transferee Company shall
abide by the AS-14 issued by the Institute of Chartered Accouniants
of indiz. )

The arnalgamation of Transferor Companies with the Transferee Company in
ferms of this Schemne shall take place with effect from the Appoimted Date
and shall be in accordance with the provisions of section 2(1B) of the income:
Tax Act, 1961. )

The Transfaror Companies and the Transferee Company shall, with all
reasonable despatch, make all applications/petitions under Section 391 and
394 and other applicable provisions of the Act to the Court for the sangctioning
of the Scheme and obtain all approvals and consents as may be required

{ii)

(i)



6.05

6.06

6.07

under law or any agreemernt. } .

The respective Board of Directors of the Transferor Compames and the
Transferee Gompany may assent to any alterations or modifications of the
Scheme which the Court andfor any other competent authority may deem fit

. fo approve or impase or which may otherwise become necessary.

The Transfaror Companies and the Transferee Company shall be at liberty to
withdraw from this Scheme it case any condition or alferation imposed by the
Court or any other authorily is not on lerms acceptable to them.

The Board of Directors of the Transferee Company may give such directions,

" as they may consider necessary, fo setle any question or d'ffisulty arising

6.08

6.09

{#
(i)

6.10

6.11

6.12

6.13

6.14

in regard to the implementation of the Scheme or in any maiter connected
therewith (including any question or difficulty arising in connecton with any
deceased or insolvent shareholder) such that the same shall be binding on
all parties, in the same manner as If the same were specifically mcorporated
in the Scheme. : - : ’

The respective Board of Directors of the Transferor Compar:ies and the
Transferea Company may empower any commitiee of directors or officer(s)
or any individual director, officer or other person to discharge alf or any of the
powers and functicns, which the said Board of Directors are entitled to
exercise and perform under the Scheme.

The Scheme shall become effective when all the foﬂéwing conditions are
fulfited : - ' :

The Scheme is approved -by the requisite majority of the shareholders and
the creditors of the respective Transferor Companies and e Transferee
Company as may be required under the Act andfor the orders of the Court;

The Seherne s sanctioned by the Hon'bie High Court of Judicature at Allahabad
under Section 394 of the Act; L

The certified copy of the order of the Court sanctioning the Scheme Is filed
with the Registrar of Gormpanies, U.P. & Uttaranchal.

The Transferor Companies shall stand dissolved without winding up with
effect fram the date on which the certified copy of the ordar of the Court
sanctioning the Scheme is filed with the Registrar of Companies, UP and
Uttaranchal. ) B .
In the event of the Scheme failing to take effect by 30th June, 2009 or by
such fater date as may be agreed by the respettive Board of Divectors of the
Transteror Companies and the Transferee Company, the Scherne shall become
nuill and void and in that event, no rights and labilities, -whatsoever, shall
accrue to or be incurred inter-se by the parties or their shareholders or
creditors or employees or any other person. - in such case, eech Company
shall bear its own costs-or as may be mutually agreed.

The Transferee Company and the Transferor Companies shzll be at fiberly to
withdraw this Scheme at any time as may be mutually agreed by the Transferee
Company and the Transferor Companies. In such case, ‘Transferee Company
and the Transferor Companies shall bear their own ensis and expenses, or
as may be mutually agreed amongst them. .

All costs, charges and expenses in connection with the Scheme and incidental
to the completion of the amalgamation of the Transferor Companies with the
Transferee Company shall be bome and paid by the Transferec Company.

In the event of any inconsistency betwesn any of the ferms and conditions
of any earfler arangement between the Transforee Cornpany and the Transferor
Companias and thelr respective. shareholders and/or ereditors, and the ferms
and conditions of this Scheme, the latter shall prevail.

6.15 if any part of this Scheme is imvalid, ruled iliegal by any court or authority of '

10,

11.

12,

competent Jursdiction or unenforceable under the present or future laws,
ihen it is the intention of the parties that such part shall be severable from
the remainder ofthis Scheme and this Scheme shalt not be affected thereby,
unless the deletion of such part shall cause this Scheme to become materially
adverse to anv parly, in which case ihe parties shall attempt lo bring about
a modificatior in this Schems, as will best preserve for the parties, the

benefits anid obkgations of this Scheme, including but not fimited to such

part. :
“The detailed and complete terms of the proposed amalgamation are given in
the annexed Scheme of Amalgarnation. .

As provided in Clauses 5.02 tc 5.05 of the Scherne, the shares held by the
Applicant Companies in each otaer will not szand cancelled upen amalgamation.
The said shares will be held by Trusts for the benefit of the respective
Applicant Corpanies and upen Scheme being effective, the same will be
held for the benefit of the Transferee Company,- being successor of the
Transferor Companies. : -

. The ratio in which shares in tha Transferee Company shall be allbtted 1o the

shareholders of the Transierar Companies, has been fixed on the basis of
recommendalion made by Bensi &, Mehta & Co., Chartered Accountants,
Murabai vide hieir report dated 15-12-2008. In terms of Clause 24 (h) of the
Listing Agreement, the Transferee Gornpany has obtained ‘Faimess Opinion’
from an independent SEBI Registered Merchant Banking Company, nameiy,
Sobhagya Gapital Opfions Limited, vide their letter dated 19-12-2008, on
valuation of assats / shares done by the Valuer for the Transferee Company
and unlisted companies, i.e., Transteror Comparnies No. 2 &4, which has
been accepted and appravec by the concemed Board of Directors of the
Applicant Companies. ' :

The circumnstances thal have necessitated the proposed Scheme and the
objects solight -0 be achieved-are explained below —

The Transferee Company i& gngaged in Civil Engineering Construction,
Manutacture and marketing o cement, Hospitality, and Real Estate activities
etc. The Trarsferor Gompany No. 1 is engaged in-Hospitality, Real Estate &
Civii Engineering Construction business. The Transferor Company No. 2 and
Transferor Company No. 4 are sefting up cement plants.- The Transferor
Company Ne. 3is engaged in the business of Civil Engineering Gonstruction,
has limestone mines, Real Estate and factory premises at Sikandarabad

-{near Delhi) wkich is proposed to e used for setting up a Clinker Grinding

Unit.

Thus the Séreme would enable the Cempanies to realise the substantial
benefits of g-eater synergies between their businesses. The amalgamation
will also result in consolidation of cement business resulting in pan India
presence and teducing volat lity of regional demand-supply factors besides
achievernent af economies of scale and management efficiency, reduction in
administrative cost, optimizaton of resoLrces, enhanced flexibiiity in funding
of expansion plans, expansion of asset base; improvement in prefitability
and stronger balance sheet of the merged company, etc.

Thus the pre:)p:)se'd afmalgamation will beniefit the shareholders of all the
companies with better retunt and capitad appreciation on their investment.

The directors of the Applica1t Companies have ‘no material interest in the
Scheme of Amalgamation. The shareholdings of present directors’ of the
Applicant Companies as on 31,12.08 have been as under —

A :SHAREHOLDINGS OF PRESENT DIRECTORS OF JAIPRAKASH ASSOCIATES LIMITED - TRANSFEREE COMPANY

S.Mo. | Name of Directors Number of Shares heldin
JAE JHL JCL JEL GACL
1 Siyj Jaiprakash Gaur, Founder Ghairman 250 1,83,393 - - - -
2 Shri Manoj Gaur, Execuitive Chairman & CEQ 50,000 24,600 - - -
3 Shei Sunil Kumar Sharma, Executive VG 1,000 1 - : . -
14 Shri S. K. Jain, Vice Chairman 3,656,880 | 75121 - - -
5 Shri A. K. 5ahog (LIC Nomines)- - - - ) .- -
6 Shri M. J. Subbaiah (ICICI Nominee) 5,000 2,0C0 - - -
7 Shri K.P. Rau {IDBI Nominee) - - - - -
8. Shri Gopi K Ayora - ' - - - -
9 Shiri B.N. Bhardwaj - - - - -
10 . Shri §. C. Bhargava - 2,000 - - - -
11 Shri B.K, Goswami - - B . -
12 Shri S, C. Gupta - - - . R
13 Dr. E.R.C. Shekar* .- oo - . s -
14 Shri M. S. Srivastava 50,955 5,900 - - 1,900
15 Shri B. K. Taparia ] ) - . . - T .
16 Shri Sunny Gaur, MD (Cement} ' '158,2E0 437 - - -
17 Shri Pankaj Gaur, Jt. MD{Constn.} 100,000 . 4,500 - - -
18 Shri R. K. Singh (Whole-time) R - - - -
19 Shri Ranvijay Singh (Whole-time) 1,983,810 200 - - - -
20 Shri S.D. Nailwal {Whcle-time Director & CFO) 19,960 18,327 .- - 1,900
TOTAL ] 6,028,105 - 3.14,439 - - 3,800
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B: SHAREHOLDINGS OF DIRECTORS OF JAYPEE HOTELS LIMITED - TRANSFEROR COMPANY No.1

S.No. | Name of Directors Number of Shares held in
- JAL JHL JCL ©JEL GACL
1. Shri Jaiprakash Gaur,* Founder Chairman 250 1,83,383
|2 Shrri Sunil Kurnar Sharma, Chairman 1,000 ! - - -
3 Shri Ravi Sreen, MD 12,160 6,000 - - -
4 - Shii Mahoj Gaur 50,000 24,600 - ‘ - -
5 Ms.Manju Sharma (Whole-time) 5,900 600 - - -
] Shri P. K. Jain 2,705,500 30,430 - - -
7 - Ms.Rita Dixit 12,500 - 45,000 - - -
8 Shri R N Bhardwaj - - - - -
g Shri Gunijit Singh 10,800 - - - -
10 Shri S. K. Bansal 67,480 - - - 1,800
11 - Shri B. K.Taparia - - - - -
12 . Shri Harish K, Vaid 56,620 1,000 - - 1,800
13 Ms_Sunita Joshi - 1,686,000 - - - -
14 Shri K Subramaniam . - - - -
15 Shri § K Chakraborly - - . - - - -
TOTAL 4,607,910 291,024 - - 3,800
C: SHAREHOLDINGS OF DIRECTORS OF JAYPEE CEMENT LIMITED - TRANSFEROR COMPANY No, 2 .
S.No. | Name of Directors Number of Shares held in
) ' JAL JHL JCL - JEL GACL
1 Shri Sunii Kumar Sharma 1,000 1 ) - - -
2 Shri Sunny Gaur 158,250 447 i - - -
3 Shri P, v, Vora 2,102,750 1,000 - - -
4 Shri Pankaj Gaur 100,000 4,500 - - -
5 Shyi SC Bhargava 2,000 - - - .
4] Shri Rakesh Sharma 12,375 - - - -
7 Shri Rahul Kumar 84,500 16,000 - - -
8 Shri Naveen Kumar Singh (Whole-time) 1,986,020 ) 200 - - -
9 Shri Harish K Vaid 56,620 1,000 . - - 1,900
10 Shri Vijai Kumar Jain 5,560 - - 40,000 1,900
11 Shri R B Singh 1,000 . - - 40,000 - 1,900
TOTAL 4,511,145 23,148 - 80,000 5,700
D : SHAREHOLDINGS OF DIRECTORS OF JAIPRAKASH ENTERPRISES LIMITED - TRANSFEROR GOMPANY No. 3
S.No. | Name of Directors Number of Shares held in
CJAL JHL JOL JEL GACL
1. Shri Manoj Gaur, Chairman 50,000 24,600 R - -
2 Shri N. C. Sharma 5,155 78,930 . - - -
3 Shri P.K, Jain, (Whole-time) 2,705,500 30,430 - - -
4 Shri B K Taparia - - - - -
5 Shri 5 C Bhargava 2,000 - - - -
B Shri Gunjit Singh 10,500 - - - -
TOTAL 2,773,185 133,960 - - -
E: SHAREHOLDINGS OF DIRECTORS OF GUJARAT ANJAN CEMENT LIMITED ~TRANSFEROR COMPANY No. 4
S.No. | Name of Directors Number of Shares held in
) JAL JHL JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - - -
2 Shri P. V. Vora 2,102,750 1,000 - - -
3 Shri-Sameer Gaur 117,650 138 - - -
4 Shri Ranvijay Singh 1,983,810 200 - - -
5 Shri Harish K Vaid 56,820 1,000 - - 1,900
G Shri Alok Gaur (Whole-time}) . - - - 13,000 1,800
TOTAL 4,310,830 26,938 .- 13,000 3,800

*since resigned.
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13.  The pra:amalgamation {as on 22-12-2008 and expected post-amalgamation shareholding pattern of the Transfores Company ks shown below :

S.. Category of . .
No. sharehoider PRE MERGER. ~ posT MERGER
Number of Total number %age of Number of . Total number %age of total
shareholders of shares totat number .| shareholders . of shares number of
: of shares . - shares
(A) Promoter and Promoter Group - 116 53,15,13,213 44.91 118 52,30,06,736 37.31
(B) | Public Shareholding o )
(1) Institutions 550 40,67,88,100 34.36 550 40,67,88,100 29.02
{2) Non-institutions 4,500,621 24,53,99,266 20.73 4,560,621 27,08,05,472 19.32
{3) Trusts wherein Company ‘ ) ’
is beneficiary . . 4 20,12,11,256 14.35
Sub-Total B (1)+(2)+(3) 451,371 65,21,87,366 55.09 4,51,175 - B87,88,04,828 62.69
GRAND TOTAL.(A)+{B) 451,287 1,18,38,00,579 100.00 4,51,293 1,40,18,11,564 100.00

14. As on 31-03-2008, the Transferee Company has outstanding Non-convert-
ible Secured Debentures aggregating Rs. 40,250 facs,” Non-convertible
Unsecured Debentures aggregating Rs. 847 lacs and Unsecured.Foreign
Currency Convertible Bonds [FCCBs] aggregating Rs. 165,475 lacs. On
account of conversion of 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 aforesaid Debentures/ Bonds. None of the
Transteror Companies have issued any debentures. ) :

15. The proposed Scheme will not prejudicially affect the interest of any credi-
tors [including secured debenture-holders and other secured creditors and-
also unsecured debenture-holders and FCCB holders and other unsacured .
creditors] as the Scheme does not contemplate distribution-of any part of
the assets of the applicant companies. In terms of the Scheme, the
Transferor Companies-with all their assets and liabilitiss will stand merged *
with the Transferee Company. The assets of the Transferee Company and
of the Transferor Companies are sufficient to meet all their liabilites. The
Scheme also’ prowdes that the security avallable to the secured creditors

+  Will remain unaffected. .

16. The shares of Transferee Company are listed on Natic naE Stock Excharge
and Bombay Stock Exchange. The shares of Transfercr Company No. 1 are
listed on National Stock Exchange. The shares of Transferor Company No,
3 are listed on Delhi and U.P. Stock Exchanges. The shares of Transferor
Companies No. 2 and 4 are not listed on any stock exchanges.

17. Interms of Clause 24 (f) of the Listing Agreement, the Transferee Cempany
and the Transferor Companies No. 1 and 3, being the companies whose
shares are listed on various. stock exchanges as above, have served
copies of the proposed Scheme of Amalgamation'on the respective Stock
Exchanges 30 days prior to moving this Company Application. The above
Applicant Companies have received ‘No Objection’ letters from the respec-
tive Stock Exchanges on which their shares are listed, viz., Transferee
Company from Bombay Stock Exchange Ltd. and National Stock Exchange

_-of India Lid,; Transferor Company No.1 from National Stock Exchange ;
and Transferor Company No.3 from Delhi Stock Exchange Ltd. ard Uttar
Pradesh Stock Exchange Association Ltd. Nonhe of the Applicant Compa-
nies have received any objections from any Stock Exchange:

18. No invastigaﬁc_m proceedings under Sections 235 to 251 and the li<g are

Sd- -
[R.P.AGARWAL]
ADVOCATE
t-A, Auckland Road
AlLAHABAD —211001

Sdi-
[Rajiv Guptal]
ADVOCATE
Chairman appointed for the Meetmgs of
Creditors of JCL and Equity
Shareholders & Creditors of GACL

Dafed : 14" day of February, 2009

pending against the Trahsferee or the Transferor Companies.

"19.  The following documents will be available for Inspection between 10 AM. 1o

2,00 P.M at the Registered Offices of the respective Applicant Compames on

alt working days tll the date of the meetings —

(i  Copy of the Order dated 09-02-2009 passed by the Hon'ble Allahabad

- High Gourt in Company Application No. 03 of 2009

(i} Complele set of the Company Application No. 03 of 2009 filed by the
Applicant Companies in the High Court

(i Copies of published Audited Accounts of all the Applicant Companies for

the financial year ended on 31% March, 2008
(iv) Memorandum & Articles of Assaciation of all the Applicant Companies

(v) Valuation Report submitted by Bansi.S. Mehta & Co., Charlered Accoun-
tants, Mumbai

(vi} Falrness Opinion of Sobhagya Caplta! QOptions Limited,-in respect of
Valuation/share exchange ratlo of unlisted companles, i.e., Transferor
‘Companies No. 2&4 -

Copies of rasolutions dated 22-12-2008, 17-01-2009 and 28-01-2009
passed by the Board of Directors of the Applicant Companies approving
the Scheme of Amalgamation and other matters incidental thereto

Details of important pending legal cases by or against the Applicant
Campanies

(ixj No Objection letters received from Stock Exchanges
{x) Lists'of shareholders of the Appllcant Companies
(xi) List of Creditors of the Applicant Gompanies

(xil) Trust Deed relating to Foreign Currency Convertible Borids issued by the
Transferee Company

{xiiy Copy of Scheme of Amalgamation

{vii)

(vii)

The above records will also be available for inspection atthe place of the meetmg on
the dates fixed for the meetings during 10.30 A.M. to 4.30 P.M.

In addition to above, all statutory records which are required to be kept open for
inspection at the general mestings of shareholdets under law, will be available for
inspection at the venue of the meetings on the date of the meetings.

Information is also available on the website : www jafindia.com

Sdi-
[ 8.D.SINGH] -
ADVOCATE
Chairman appointed for the Meetings
of Equity Shareholders & Craeditors of
JAL and Equity Shareholders of JEL

[ Rajnath N Shukia ]

ADVOCATE

Chairman appainted for tne Meetings
of Equity Shareholders & Creditors of
JHL and Creditors of JEL.




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD

ORIGINAL JURISDICTION
IN THE MATTER CF COMPAMIES ACT, 1956
AND IN THE MATTER OF :
Company Application No. 03 of 2008
Under Seclions 391/334 of the Companigs Act]

IN THE MATTER OF AMALGAMATION OF :

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

WITH

JAIPRAKASH ASSOCIATES LIMITED

1. " JAIPRAKASH ASSOCIATES LIMITED
having its registered office at .
Sector - 128, NOIDA- 201304, District- Gautam Buddha Nagar, (UP}). ’ ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at
Hotel Jaypee Palace, Fatehabad Road Agra, Uttar Pradesh. ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at .
5 Park Road, Hazratganj, Lucknow 226 001 ... Transferor Company No, 2

4.  JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector-128, NOIDA-201304 District Gautam Buddha Nagar,(UP). . ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at .
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP) ... Transferor Company No. 4

vemuseemeee APPLICANTS

FORM OF PROXY

i/We : . the undersigned, Greditor(s) of Jaypee Cement Lid., the Applicant Company
abovenamed, hereby appoint Mr./Ms. of : i failing him/her,
Mr./Ms. of as my/our proxy to act for mefus at the meeting of the Creditors of the

said Applicant Company, 1o be held at the premises of Jaypee Institute 'of Information Technology University, A-10, Sector 62, Noida-201307 (UP),
INDIA oh Sunday, the 25th March, 2009 at 10.30 A.M,, for the purpose of considering, and if thought fit, approving, with or without maodification, the
proposed Scheme of Amalgamation of the Transferor Companles with the Transferee Company as named above and also approving, with or without
madification, by separate resalution, the proposed pravisions relating to creation of Trust in respect of the shares held by the Applicant Companies in
each other, which are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the Scheme, and at such meeting and any adjournment thereof, to vote
for me/us and in my/our name/s, {here, if Yo", insert “for" and if "agains!”, insert “against” the said Resolutions, either with or without
modification, as myfour proxy may approve. (strike out what is not necessary).

Dated this day of 2008
Signature Revenue Stamp
Name & address W of Re.1.00

Folio Ne./Client ID No.

Note : The Proxy must be returned so as to reach the Registered Office of the Company not less than 48 (Forty Eight) hours before the time fixed for
holding of the meeting. ’ -

JAYPEE CEMENT LIMITED
Aftendance Slip (Entrance Pass)

i hereby record my presence al the meeting of the Creditors of Jaypee Cement Limited held at the premises of Jaypee Institute of Information
Technology University, A-10, Sector 62, Noida-201307 (UP), INDiA on Sunday, the 28th March, 2009 at 10.30 a.m. . :

Full Name Signature
{Only Shareholders/Creditors or their Proxies are allowed to attend)




* BOOK-POST
UPC

 Ifundelivered pléase return to:
JAYPEE CEMENT LIMITED : :

Sector-128, NOIDA:201304, District Gautar Buddha Nagar,(UP)

M8 BV info@ mpaworld.coh



IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
) AND IN THE MATTER OF :
Company . Application No. 03 of 2009
Under Sections 391/394 of the Coempanies Act]

IN THE MATTER OF AMALGAMATION OF ©

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

WITH

" JAIPRAKASH ASSOCIATES LIMITED

1. JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, {UP). ) ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at . . .
Hotel Jaypee Palace, Fatehabad Road,Agra, Uttar Pradesh. ... Transferar Company No. 1

3. JAYPEE CEMENT LIMITED
- having ils registered office at ] o
5 Park Road, Hazratganj, Lucknow 226 001 ) ... Transferor Company No. 2

4. JAIPRAKASH ENTERPRISES LIMITED
having its registered office at o : : : . .
Sector-128, NOIDA-201304, District Gautam Buddha Nagar,(UP}. ' ' ’ ... Transferor Company No. 3

5. . GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,{UP} ... ‘Transferor Company No. 4

L APPLICANTS
.o NOTICE CONVENING MEETING

To,

EQUITY SHAREHOLDERS OF JAIPRAKASH ENTERPRISES LIMITED

Take notice that by an order made on $9-02-2009, the Court has directed that a meeting of the Equity Shareholders of “Jaiprakash Enterprises
Limited be held at the premises of Jaypee Institute of information Technology University, A-10, Sector 62, NOIDA- 201307 (UFP}, INDIA on FRIDAY, the
270 March, 2009, at 4.30 PM for the purpose of congidering, and if thought fit, approving, with or without modification, the proposed Scheme of
Amalgamation of the Transferor Companies with the Transferee Company as named above and also approving, with or without modification, by

separate resolution, the proposed provisions retating to creation of Trust in respect of the shares held by the Applicant Companies in each other, which -
are not 1o be cancelled, in-terms of Clauses 5.02 to 5.05 of the Scheme, ' '

“Take further hotice that in pursuance of the said order, & meeting of the Equity Shareholders of the Company will be held at the premiéés of Jaypee
Institute of Infermation Technology University, A-10, Sector 62, NOIDA- 201307 (UP), INDIA on FRIDAY, the 27" March, 2009 at 4.30 PM, when you
are reguested to attend. ) ' :

Take further nctice that you may attend and vote at the said meeting in porson or by proxy, provided that a proxy in the prescribed form, duly signed
by you, is deposited at the Registered Office of the Gompany at Sector 128, Noida 201 304 (U.FP.}, INDIA not later than 48 hours before the meeting.

This Court has-appointed Shri 8.D. Singh, Advocate, and failing him, Shri Diptiman Singh, Advocate, 1o be the Chairman of the said meeting.
A copy each of the Scheme of Amalgamation, the Statement under Section 393 and a form of proxy is enclosed.
Dated this 14" day of February, 2009.

Ny R

[R.P.AGARWAL] ' [ 5.0, SINGH]

- Advocate ' Advocate
Counsel for Applicant Companies : ~ . Chairman appointed for the Meeti.ng

Notes:
1. All alterations made in the form of the proxy should be initialed.

2. The Company will make suitable arrangement for transportation of Shareholders to enable them to attend the meeting. Requests for the same
should be communicated at the Registered Office of the Company by 4.30 P.M. on 25th Masch, 2009. The bus will start for the venue of the meeting
from Hotel Jaypee Vasant Continental, Vasant Vihar, New Delhi 110 057, India at 3.00 P.M. on 27th March, 2009. Those who want to avail the

. facility must reach the pick up point by 2.45 P.M.

3. The details of merger are also available at website : www.jalindia.com



1.01

1.02

1.03

1.05

1.08

SCHEME OF AMALGAMATION
JAYPEE HOTELS LIMITED [Transteror Company Ne. 1]
JAYPEE CEMENT LIMITED [Transferor Company No. 2]
JAIPRAKASH ENTERPRISES LIMITED [Transferor Company No. 3]
GUJARAT ANJAN CEMENT LIM!_'i'ED [Fransferor Company No. 4]
' WITH ' o
JAIPRAKASH ASSOCIATES LINITED
[TRANSFEREE COMPANY]-

.PART - 1= INTRODUCTION

Jaiprakash Associates Limited, Transferee Company, was incorporated as

pubtic limited company under the Companies Act, 1956, on 15-11-1995 in
the State of Uttar Pradesh under the name of 'Bela Cement Limited'. The

Company received Certificate of Commencement of Business on 29-1-

19986. Its name was changed to ‘Jaypee Rewa Cement Limited’ with effect
from 30-8-2000. The name was again changed to “Jaypee Cement Limited’

with effect from 3-1-2002 and then to its present name ‘Jaiprakash

Assaciates Limited” with effect from 11-3-2004. It is presently engaged in
the business of Civil Engineering Gonstrugtion, Manufacturing and Marketing
of Cement, Hospitality and Real Estate eic. -

Jaypee Hotels Limited, the Transferor Compény No. 1, was incorporated as

- apubliclimited company under the Companies Act, 1956, on 29-12-1980 in

the name of ‘Siddharth Inter-continental Hotels (India) Limited’ in the National
Capital Territory of Deihi. The Company received. Certificate of
Commencement of Business on 23-02-1981. The registered office of the
Company was shifted from NCT of Delhito the State of Uttar Pradesh and
this alteration was confirmed by the Company Law Board vide its order
dated 19-02-1998 The order of the Company Law Board was duly registered

" with the Registrar of Companies, UP and Uttaranchal on 23-02-1999. The

name of the Company was changed to its present name ‘Jaypee Hotels
Limited’ with effect from 26-8-1987. 1t is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction. The Transferee
Company helds 72.18%of the equity share capital of the Company and

hence it is a substdiary of the Transferee Company, ! .

Jaypee Cement Limited, Transferor Company No. 2, ‘was incorporated as
apubtic limited company under the Companies Act, 1956, on 19-10-2004 in
the State of Uttar Pradesh. It received: Certificate of Commenzement of
Business on 28-07-2005. It is presently engaged in the business of setting

* up of Cement Plant in the Krishna District of Andhra Pradesh. The entire )

share capital of the Company is beneficially held by the Transferee Company
and hence It is a wholly owned subsidiary of the Transferee Company.

Jaiprakash Enterprises Limited, Transferor Company No, 3, was incorporated
as public limited company under the Companies Act, 1956, on 15-04-1978
in the name of ‘Uttra Rasayan Udyog Limited' in the National Capital
Tertitory {NCT) of Delhi. It recaived Certificate of Commencement of Business
¢n 01-06-1978, The name of Company was changed to “Jaypee Chemicals
Limited” with effect from 14.02-1985 and a fresh Ceriificate of Incorporation

" shawing the changed name was issued by the Registrar of Companies,

Delhi & Haryana. The registered office of the Company was shifted from
Delhi to the State of Uttar Pradesh and this alteration was confirmed by the
Company Law Board vide its order dated 21-04-1986. The Order of the
Company 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 and a fresh Certificate of Incorporation was issued by the
Registrar of Companies, U.P., Kanpur. It is presently engaged in the
business of Civit Engineering Construction, limestone mines and Real
Estate. .

- Gujarat Anjan CementLimited, Transferor Gompany No. 4, was incorporated
as a public limited company under the Companies Act, 1956, on 06-05-
1992 in the name of ‘Anjan Cement Limited' in the State of Gujarat. It
received Certificate of Commencement of Business on 14-07-1992. The
name of the Company was changed o "Gujarat Anjan Cemenit Limited” with
effect from 18-03-1996 and a fresh Certificate of Incorporation showing the

changed name was issued by the Registrar of Companies, Gujarat. The .

registered office of the Company was shifted from the State of Gujarat to
the State of Uttar Pradesh and this alteration was canfirmed by the Company
Law Board vide its arder dated 17-12-2008. The order of the Company Law
Board was duly registered with the Registrar of Companies, U.P. and
Uttrakhand, on 19-12-2008. It is presently engaged in the business of
sefting up of Cement Plant at Bhuj (Gujarat). The Transferor Company No.
2 i.e..Jaypee Cement Limited, hiolds 85.31% of the equity share capital of

the Company and hence it is a subsidiary of the Jaypee Cement Limited.

Since, Jaypee Cement Limited is a subsidiary of the Transferee Company,
hence Gujarat Anjan Cement Limited is a step down subsidiary of the
Transferee Company. ) )

F{ecognizing the-strengths of each other.and with the end and intent of
aligning the business operations undertaken by the Transferor Companies
and the Transferee Company, the said Companies now propose by way of

. this Scheme to merge/amalgamate the Transieror Companies intc and with

cr
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the Transferee Company in accordance with the terms hereof. ‘The
Transferee Company is engaged in engineering, cement, hospitality, and
real estale activities. Tve Transferor Company No. 1 is engaged in
engineering, hospitality and real estate business. The Transferor Company
No. 2 and Transferor Cempany Mo 4 are setting up Cement Plants. The
Transferor Zompany Ne. 3 ‘s engaged in engineering and real estate
business. Thus the Scheme would enable the Companies fo realise the
substantial senefits of grealer synergles between their businesses, The
amalgamatian will result in consolidation of cement business resulting in
pan India presence and reducing volatility of regional demand-supply factors
besides ackievement of ecenomies of scale and management efficiency,
reduction in administrative. cost, optimization of resources, enhanced
flexibility in funding of expansion plans, expansion of asset base, improving

profitability and stronger balance sheet of the merged company, ete. )

PART - Il - DEFINITIONS

In this Scheme, unless rzpugnant to the meaning or context thereof, the
under-mentioned expressions shall have the following meaning:

“Act” mears the Companies Act, 1956 and shall include any statutony
modifications, re-enactment or amendment thereof for the time being in
force. .

“Appointed Date” shall msan *1= of April 2008,

“Beard of Di-ectors” in relation to respective Transferor Companies and/or
Transferee Company, as the case may be, shall, unless it is repugnant to
the context or otherwise, Include a committee of directors or any person
aithorized ky the board i directors or such committee of directors.

“Court" or the “High Court™ means the Hon'bie High Court of Judicature
at Allahabac. . :

“Effective Date” or “coming into effect of this Scheme” ¢r “effectiveness -
of this Scheme” or the lize terms used in the Scheme means the date on
which the certified copy of the order of the Hon'ble High Court of Judicature
at Aflahabad sanctioning the Scheme is filed with the Registrar of
Gompanies,U.P.& Uttrakhand. .

“Record Date’” means the date (o be fixed by the Baard of Directars of the
Transferee Company afier the Effective Dale with referencé to which the

“eligibility of the sharehelders cf the Transferor Companies for allotment of

shares in the Transferee Company in terms of this Scheme ‘'shall be
determined.

“Scheme™ means this Schere in its present form as submitted to the
Court or this Scheme with such medification(s), if any, as may be made by
the shareholders and'the creditors of the Transferor and the Transferee

. Companies in their mestings t be held as per the directions of the Court

or such mocifications(s) as may be imposed by any competent authority
and accepted by the respactive Board of Directors of the Transféror and
Transferee Companies and/or directed fo be made by the Court while
sanctioning the Scheme.- '

“Shareholders” with reference to the Transferor or Transferes Companies
means persons holding equity shares in the said Companies in physical
form or in electronic form 'and whose names are entered and registered
as members in the Register of Members of the said Companies or whose
names appear as the benzficial owners of the equity shares in the records
of the Depositories as on the Record Date,

“Transferee Company” or “JAL” means JAIPRAKASH ASSOCIATES
LIMITED having its registered office at Sector - 128, NOIDA, Uttar Pradesh
- 201304. : : ' o

“Transferor Company Na. 17 or “JHE” means JAYPEE HOTELS LIMITED,
having its registered office al Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh. - ’ o ot

“Transferor Company No. 2" or “JCL” means JAYPEE CEMENT LIMITED,
having ité registered office at § Park Road, Hazratganj, Lucknaw 226 001.

“Transferor Campany No. 3" or “JEL” means JAPRAKASH ENTERPRISES .
LIMITED, Having its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 201304. . ’

“Transferor Company No. 4" or “GACL” means GUJARAT ANJAN CEMENT
LIMITED, having its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 20:{304. '

“Transferor Companies” shall mean and include all the four Transferor
Companies namely, '
{i} Jaypee Hotels Limitad Transferor Company No. 1]. )

(i) Jaypee Cement Limited [Transferor Company No. 2]
(i Jaiprakash Enterp-ises Limited [Transferor Company Ne. 3]

(v} Gujarat Anjan Cement Limited rl'ransfe_erorCompany No. 4]

" gither collectivély or arry of them as the context may require,




‘PART - Il - CAPITAL STRUCTURE AND FINANCIAL POSITION ' : . Lo : - (Rs. In lakhs)
3.01 CAPITALSTRUCTURE: ‘ As at 31-3-2008

JAL [TRANSFEREE COMPANY]:

TOTAL

76,536

The authorized, issued, subscribed and paid up capital of the Transferee

Company and the Transferor Companies as per their respective last . ASSETS:

available Balance Sheets as at 31* March, 2008 are as under ~ Fixed Assels (WDV) 793,052
i ’ Investmenis . 322,483
JAL [Transferee Company] : Deferred Tax Assels . + 1,149
AUTHORISED CAPITAL : . Current Assets, Loans & Advances ! 596,283 -

) Re. Less Current Liabilities & Provisions | 385,514 ‘230,779
5,15,00.00,000 Equity Shares of Rs. 2 each 10,300,000,000 Misc. Expenditure not w/off - ©
30,00,000 Preference Shares of Rs, 100 2ach 300,000,000 TOTAL 1,347,473
TOTAL _ 10,600,000,000 SOURCES OF FUNDS : -

- Share Capital 23,430

ISSUED, SUBSCRIBED AND PAID UP CAPITAL : Reserves and Surplus. 396,520

. 117,15,22,417 Equity Shares of Rs. 2 each fully ) Equity Warrants 39,850

- paid up ) 2,343,044,834 Loans — )
) ) : Secured 464,030

(However, as on 31-10-2008, (being the Valuation Unsecured X 366,528 830,558
Date), the Paid up Capital stood increased to Deferred Tax Liability 57,115
Rs.236,75,05,236 divided into 118,37,52,618 Equity . ’ YT
Shares of As.2 each on account . TOTAL . 347,473
of conversion of FCCBs/Warrants). JHL [TRANSFEROR COMPANY No. ]
JHL [TRANSFEROR COMPANY No.1]: ASSETS: . '

: Fixed Assets (WDV) 20,154
AUTHORISED GAPITAL : ‘ Capital Work-in-prograss ) 138
59,000,000 Equity shares of Rs. 10 sach ' 590,000,000 investments ' 72
100,000 Preference Shares of Rs. 100 each 10,000,000 : EU"egt Assftﬁ_- 'BEI_’Q;,"S i ;d\fﬁ.ﬂ.ces : : 12-8318 105
TOTAL . . 500,000,000 ess Current Liabilities & Provisions \

- ‘ —_— TOTAL 20,489
1SSUED, SUBSCRIBED AND PAID UP CAPITAL : y R
56,490,000 Equity Shares of Rs. 10 each SOUHCES. OF FUNDS :
fully paid up ‘ ' 554,900,000 Share Capital 5,549

— Reserves and Surplus 8,786
’ . Loans— -
.JCL [TRANSFEROR COMPANY No.2]: Secured - 21,51
Unsecured 20 2,171
AUTHORISED CAPITAL : . e '
500,000,000 Equity shares of Fs. 10 each 5,000.000,000 Deferred Tax Liability _ 3988
. C TOTAL ) 20,489
ISSUED, SUBSCRIBED AND PAID UP CAPITAL : .
355,950,700 Equity Shares of Rs. 10 each JCL [TRANSFEROR COMPANY No. 2]:
fully paid up 3,559,507,000 ASSETS:
. E— Fixed Assets (WDV) 246
- (However, as on the Valuation Date, the Authorized Investments : 37,390
Capital stood increased to Rs.1000 Crores, divided into Current Assets, Loans & Advanges : AN
100 Crore Equity Shares of Rs.10 each and the Paid Less Gurrent Liabilities & Provisions . 197 (108)
~Up Capital stood at Rs.5,060,507,000 divided into Misc. Expenditure. : 200
508,050,700 Equity Shares of Rs.10 each}. TOTAL 37,730
JEL [TRANSFEROR COMPANY No. 3]: SOURCES OF FUNDS : '
. Share Capital 35,595
. AUTHORISED CAPITAL : Share Application Money 2,110
28,800,000 Equity shates of Rs. 10 each 298,000,000 Reserves and Surplus —5
20,000 9% Cumulative Preference Shares : TOTAL 37,730
of Rs. 100 each ) © 2000000 JEL [TRANSFEROR COMPANY No. 3] :
TOTAL | . ' 300,000,000 ASSETS:

’ - . Fixed Assets (WDV) 1,285
ISSUED, SUBSCRIBED AND PAID UP CAPITAL : Capital Work-in-progress 50
26,700,000 Equity Shares of Rs. 10 each Investments ' . _ 5618
{ully paid up - 267,000,000 Current Assets, Loans & Advances : 7440
. Less Current Liabilities & Provisions 7,723 (283)
GACL [TRANSFEROR COMPANY No.4]: Delferred Tax Liability : {71)
'AUTHORISED GAPITAL: : TOTAL o 6,599
-350,000,000 Equity shgre_s of Rs. 10 sach . 3,500,000,000 SOURCES OF FUNDS : —

' Share Capital 2,670 .
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equity Shares of Rs. 10 each Reserves and Surplus 3,929
fully paid up i 3,339,750,700 TOTAL ) 6,599
: : . ) GACL [TRANSFEROR COMPANY No. 4] :
(However, as on the Valuation Date, the Paid up ASSETS-
Capital stood increased 1o Rs.3,498,750,700 divided irto Fixed As s ots (WDV) 1685
349,975,070 Equity Shares of Rs.10 each). _ Capital Work-in-progress 68,478
302 The equity shares of JAL are listed on National Stock Exchange and the Incidlental Expenses during construction . 6,376
Bombay Stock Exchange. The equity shares of JHL are listed on National Investments ) - 180
Stock Exchange. The shares of JEL are listed on Delhi and Uttar Pradesh Current Assets, Loans & Advances : 5,162
Stock Exchanges.. The shares of JCL and GACL are not listed on any Less Current Liahilities & Provisions 7,245 (2,083)
stock exchange, Misc. Expanditure - - I 178
3.03  FINANGIAL POSITION : ' ;gLAF:'CES OF FUNDS : 76598
" Tne audited accounts of the Transferee Company and the Transferor Share Capital ' 333098
Companies have been presented to their respective shareholders up to the Share A plication Mone 2 '1 83
financial year ended cn 31-3-2008. The summarized financial position of Resewe';pand Surplus Y "6
Lhn?:l é!;ese companies as per the above latest Audited Accounts is as Loan Funds (Secured) 39,949
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Full details of the financial position are given in the published Accounts of
the Transferee Company and the Transferof Companies.

PART ~ IV — TRANSFER AND VESTING

With effect from the Appeinted Date and upoen this Scheme coming into
effect, the Transferor Companies shall stand merged with and be vested in
the Transferee Compary, as going concerns, without any further act or
instrument and pursuant te the provisions of section 394 of the Act,
together with all the properties, assels; rights, liabilities, benefits and
- interest therein, as more specifically described in the subsequent clauses
of this Scheme,

With effect from the Appeinted Date and upon this scheme coming into
effect, all the undertakings, the entire business, all the propert es (whether
maovable or immovable — freehold.or leasehold, tangible or intangible), plant
and machinery, buildings and structures, offices, residential and other
premises, capital work in progress, furniture, fixture, office equipment,
* appliances, accessories, power lines, deposits, stocks, assets, investments
of all kinds and in all forms, cash balances with banks, loans, advances,
centingent rights.or benefits, receivables, benefit of any deposits, financial
assels, leases, hire- purchase contracts and assets, lending contracts,
benefit of any security arrangements, reversions, powers, authorities,
aflotments, approvals, permissions, permits, quotas, rights, entitlements,
authorisations, approvals, contracts, licenses, registrations. tenancies,
benefits of assets or properties or other interest held in trust, engagements,
arangements of all kind, exernptions, benefits, privileges and rights under
various laws, loan agreements, titles, interests, trade and service names
and marks, patents, copyrights, and other intellectual property rights,
rights to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations,  utilities, electricity and other
services, reserves, provisions, funds, benefits of all agreemients, all records,
files, papers, computer programmes, manual$, data, catalogues, sales
and advertising materials, lists and other details of present and former
customers and suppliers, customer credit information, customer and supplier
pricing infermation and other records, and all other interests of whatsoever
nature belonging to or in thé ownership, power, possession or the control
of or vested in or granted in favour of or held for the beneiit of or enjoyed
by the Transferor Companies or which have accrued to the Transferor
Companies as on the Appointed Date; whether in India or abroad, of
whatsoever nature and where-ever situated, shail, pursuant to Section 394
of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in the Transferee Company ‘as going concerns
8o as to become, as and from the Appeinted Date, the property, estate,
assets, rights, titte, interest and authorities etc. of the Transferee Company.

Without prejudice to Clause 4.02 above, in respect of such o° the assets
of the Transferor Companies as are movable in nature or are otherwise
capable of transfer by manual delivery or by enforcement and/ar delivery,
the same may be so transferred by the Transferor Companies, and shall,
upen such transfer, become the property, estate, assets, rights, title,
interest and authorities etc. of the Transferee Company.

- With effect from the Appointed Date and pursuant to the provisions of
Section 394 of the Act and without any further act, instrument or deed :

U All secured and unsecured debts, (whether in rupees or in foreign
currency), all liabitities whether provided for or not in the books of
the Transferor Companies, duties and obligations of the Transferor
Companies along with any charge, encumbrance, lien or security
thereon (hereinafter referred to as the “sald Liabilities”) shall be
and stand transferred to and vested in or deemed to have been

transferred to and vested in, s0 as 10 become the debts, liabllities,

duties and obfigations of the Transferee Company, and further that
it shalt not be necessary to obtair the consent of any third party or
ather person who is a party to any contract or arrargemert by
virtue of which such debts, liabilities, duties and obligaticris have
arisen in order to give effect to the provisions of this Clause. It is
clarified that in so far as the assets of the Transferor Companies
are concerned, the security or charge over such assets or any
part thereof, refating to any loans, debentures or borrowing of the
Transferor Companies, shall, without any further act or deed continue
to refate to such assets or any part thereof, after the Effective
Date and shalt not relate to or be available as security in relation to
any or any part of the assets of the Transferes Company, save to

the extent warranted by the terms of the existing security

arrangements to which any of the Transferor Companies and the
Transferee Company are parties, and consistent with the joint

obligations assumed by them under such arrangement,
Loans, advances and other obligations (including any cuaraniees,

(i}

arrangement which may give rise to a contingent liability in whatever
form), if any, due or which may at any time in future become due

between the Transferor Companies inter se or between the .

Transferee Company or any of the Transferor Companies shall
stand discharged and there shall be no liakility in that behalf on
either party.

Alithe properties including freehold & leasehold properties, leases, estates,
assets, rights, titles, interests, licenses, approvals, permissicns and

letters of credit, letiers of comfort or any other instrument or .

authorities étc. as described in Clause 4.02 accrued to and/or acquired by
the Transferor Companies after the Appainted Date,-shall have been and
deemed tc have accrued 1o and/ or acquired for’and on behalf of the
Transferee Company a“ic shall, upon the coming into effect of the Scheme,
pursuant o the provisions of Section 394 of the Act and without any
further act, instrument or deed, be and stand transferred to or vested in or
be deemed o have been tansferred to or vested in the Transferee Company
to that exdent and shall become the preperties, leases, estates, assets,
right, title, interests, licenses, approvals, permissions and authorities etc.
of the Transferee Compeny.

406 All loans raised and utilised and all debts, dities, undertakings, liabilities

and cbligations incurred or undertaken by the Transferor Companies after
the Appoinzed Date, shall be deemed to have been raised, used, incurred
or undertaken for and on behalf of the Transferee Company and to the
extent they are outstanding on the Effective Date, shall, upon the coming
into effect of the Scheme shal! be and stand transferred to or vested in or
be deemed to have been transferred to and vested in the Transferee
Company pursuant o the provisions of Section 394 of the Act and without”
any further act, instrument or deed, and shall become the debt, duties,
undertakings, fiabitities and obligations of the Transferee Company which
shall meet, discharge and satisfy the same. : ’

4.07  Where any of the liabiliias and obligations of the Transferor Companies as
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on the Appointed Date ‘ransferred to the Transferee Company have been
discharged by the Transferar Companies after the Appointed Date, such
discharge snall be deermad to have been for and on account of the Transferee
Company. :

Upon the coming into effect of the Scheme, all suits, actions and proceedings
by or against the Transferor Companies pending and/or arising on or before
the Effective Date shal be continued and be enforced by or against the
Transferee Company pursuant to the provisions of Section 394 of the Act
and withous any further &ct, instrument or deed, as effeciually and in the

- same manrerand to the same extent as if the same had been pending and/

or arising by or against the Transferee Company.

Upon the coming into effzct of the Scheme and subject 1o the provisions
of the Scheme, -all contracts, deeds, bonds, agreements, arrangemesnts
and other instruments (including all terancies, leases, licenses and other
assurances in favour of th= Transteror Companies or powers or.authorities
granted by or to it} of whatsoever nature, to which any of the Transferor
Companies is a party of to the benefit of which the Transferor Companies
may be eligible, and wh ch are subsisting or having effect immediately
before the Effective Date shall, pursuant to the provisions of Section 394
of the Act and without zny further act, instrument or desad, be in full force
and effect against or in favour of the Transferee Company, as the case
may be, and may be erfcreed as fully and effectually as if, instead of the
Transferar Company the Transferee Company had been a party or beneficiary
or obligee thereto. :

The transfer and vesting of the assets and the -liabilities' of the Transferor
Companies in the Transferee Company and the continuance of afl contracts
or proceecings by or against the Transferee Company in terms of the

- Scheme shall not affect any contracts or proceedings relating thereto

already concluded on o after the Appointed Date.

The Transferee Company may, at any time after the coming into effect of
the Scheme, if so required, under any law or otherwise, enter intg, o issue
or execute deeds, writings, confirmations, novations, declarations, or
other doguments with, or in favour of any party to any contract or amangerrient
{o which any of the Transfsror Campanies is a party or any writings as may
be necessary to be executed in order to give formal effect to the above
pravisions, . o

Upon the coming info effect of the Scheme,

(] All the employees of the Transferar Companies in service on the
Effective Date, shall become the employees of the Transferee
Company on suct date without any break or interruption in service
and on terms and zanditiens as to remuneration and otherwise, not
less favourable than those subsisting (with reference to the

“respective Transferor Companies), as on the effective date.

{ii} The existing prevident fund, gratuity fund, and pension and/for
superannuation fund or trusts created by the Transferor Companies
or any other spacial funds created or existing for the benefit of the
emgloyees.of the respective Transferor Companies shalf at an
appropriate staje be transferred to the relevant funds of the
Transferee Cempany and till such time, shall be maintained

separately. ]
Upen the coming into effect of the Scheme, |
(i) - The reseclutions, including resolutions passed under Section

293(1)(d) of the Ac, if any, of the respective Transferor Companies,
which are valid and subsisting on the Effective Date, shall, mutatis
mutandis, continua to be valid and subsisting and be considered
as rasolutions of the Transferee Company and if any such resolutions
have upper monetary of other limits being imposed under the
provisions of the Act, or any other applicable provisions, then all
the said limits shal be added and shall constitute the aggregate of
the said limits in the Transferee Company. -
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(ii) The Autharised Share Capital of all the Transferor Companies shafl
stang transferred o and combined with the Authorised Share Capital
of the Transferee Company without any further act or deed. The

_ filing fee and stamp duty already paid by the respective Transferor
Companies on their Authorised Share Capital shal! be deemed to
have been so paid by the Transferee Company on the combined
Authorised Share Capital and accardingly, the Transferee Company
shall not be required to any feefstamp duty on'the Authorised
Share Capital so increased. The resolution approving the Scheme
shall be deemed to be the approval of increase in the Authorised
Share Capital of the Transferee Gompany under Section 94 and

. other applicable provisions of the Acl. The-Clause Vv of the
Memorandum of Association of the Transferee Company relating to

_the Authorised Share Capital shali, without any further act,
instrument or deed, be and stand altered, modified and amended
pursuant to sections 16, 31, 94 and 384 and other applicable
provisions of the Act, as the case may be, in the manner set out
below and be replaced by the following clause:

The Authorised Share Capital of the Company is Rs.2500,00,00,000 (Rupees
Two thousand Five Hundred Crores only) divided into 1234,40,00,000
Equity Shares of Rs.2/- each and 31,20,000 Preference Shares of
Rs.100/~ each.” s

Upen the coming into effect of the Schems, ali the taxes pait (including
TDS) by the Transferor Gompanies from the Appointed Date, regardless of
the period to which they relate, shall be deemed to have been paid for and
on behalf of and to the credit of the Transferee Gompany as effectively as
if the Transferee Company had paid the same.

All inter party transactions between the Transferor Companies inter se and
between the Transferor Companies and the Transferee Company as may
be cutstanding on the Appointed Date or which may take place subsequent
1o the Appointed Date and prior 1o the Effective Date, shall be considered
as intra party transactions for all purposes from the Appointed Date. Any
loans or other obligations, if any, due inter-se i.e. between the Transferor
Companies inter se and between the Transferor Companies and the
Transteree Company as on the Appointed Date, and thereafter till the
Effective Date, shall stand automaticaily extinguished.

With effect from the Appointed Date and upto the Effective Date:

0] The Transferor Companies shall carry on and shall be deemed to

' have -carried on ail their respective businesses and activities as
hitherta for the benefit of and in trust for, the Transferee Company
and shall holg and stand possessed of all their businesses inciuding
assets on account of, and for the benefit of and in trust for, the
Transferee Company,;

@) The Transferor Companies and the Transferee Company shall have
. the right to allot further Equity Sharesto (a) the applicants whose
application money has already been received upto the Valuation
Date, and (b) the holders of outstanding Warrants or Foreign
Currency Convertiblé Bonds. )
iy All the profits or incomes accruing or arising to-the TFransferor
Companies or expanditure or logses arising or incurred (including
the effect of taxes, if any, thereon) by the Transferar Companies,
shall, for all purposes, be treated and be deemed to be and accrue
as the profits or incomes or expenditure or lesses or taxes of the
Transferee Company, as the case may be.

On the Scheme becoming efiective, the Transferee Company shall be
entitled to file/revise its income tax returns, TDS Retums and ofher statutory
returns, if required, and shall have the right to claim refunds, depreciation
benefits, advance tax credits, etc,, if any, as also the income tax returns
fited by the Transferor Companies so far asis necessitated on account of
the Scheme becoming effective with effact from 1= April, 2008, being the
Appointed Dale under the Scheme. :

PART -V —ISSUE AND ALLOTMENT OF SHARES
Upon the comiing into effect of the Scheme and in consideration of the

ransfer of and vesting of the undertakings and the liabilities of the Transferor

Companies in terms of the Scheme, the Transteree Company shall issue
and aliot to the equity shareholders of the Transferor Companies whose

- names are recorded in the Register of Members of the respective Transferar

Companies or whose names appear as ihe heneficial owners of the equity
shares of the said Companies in the recerds of the Depasitories as on the
Record Date to be fixed by the Board of Directors of the Transferee
Company or a duly constituted committee of such Board of Directors -

(a) ONE equity share of Rs. 2/~ (Rupees Two only), credited as fully
paid up, in the Transferee Company for every ONE equity share of
Rs. 10/- (Rupees Ten cnly) fully paid up held in the Transferor
Company No. 1.

) ONE equity share of Bs. 2/- (Rupzses Two only}, credited as folhv
paid up, in the Transferee Cornpany for every TEN equitv <hares of
Rs. 10/- {(Rupees Ten only} each fuily paid up held in the Transferor
Company No, 2.

(c) THREE equity shares of Ris. 2/~ {Rupees Two only) each, credited
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as fully paid up, in the Transferee-Company for every ONE equity
share of Rs. 10/~ (Rupees Fen .only) fully paid up held in the
Transferor Company No. 3. '

@ ONE equity share of Rs. 2/- {Rupees Two only), credited as fully
paid up, in the Transferee Company for every ELEVEN equity
shares of Rg. 10/~ (Rupses Ten only) each fully paid up held in the

~ Transferor Company No. 4. ’

insofar as the equity shares of JAL & JHL, if any, held by JEL are
concerned, the said equity shares of JAL & JHL shall not get cancelied but
shall, pursuant to this Scheme, on the Scheme becoming effective, stand
transterred to and vested in the Trust to be settled by JEL ("the JEL Trust)
after moving the petition under Rule 79 of the GCompanies {Court) Rules,
19589, in the Allahabad High Couri and before the date fixed for hearing of
the said petition, and the said equity shares of JAL & JHL shall be held by
the trusteas of the JEL Trust with all additions or accretions thereto in trust
for the benefit of JEL and upon the Scheme becoming effective, the same
shalt be held for the benefit of JAL, being the successor of JEL in

- amalgamation, and subject fo the said Equity Shares of JHL being continued

to be held by the sald Trust on the Record Date, JAL shall, without any
further application, act, instrument, deed, issue New Equity Shares of JAL

_in lieu of JHL shares in the Share Exchange Ratio specified in Clause 5.01

(a) above to the Trustees of JEL Trust who shall hold such shares with ail
additions or accretion thereto in Trust for the benefit of JAL and its
SUCCESSOr OF successors subject o the powers, provisions, discretions,
rights and agreements contained in the JEL Trust Deed on such terms and
conditions as may be set out in the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, held by JAL are concerned, the
said equity shares of JHL shall net get cancelled but shall, pursuant to this
Schems, on the Scheme becoming effective, stand transferred to and
vested in the Trust to be settled by JAL {“the JHL Trust"} after moving the
petition under Rule 78 of the Companies {Court) Rules, 1959, inthe Allahabad
High Court and before the date fixed for hearing of the said petition, and
the said equity shares of JHL shall be held by the Trustees of JHL. Trust for
the benefit of JAL and subject to the said eguity shares of JHL. being .
continued tc be held by the said Trust on the Record Date, JAL shall,

* withaut any further application, act, instrument or deed, issue New Equity

Shares of JAL in lieu of JMHL shares in the Sharé Exchange ratio specified
in Clause 5.01(a) above to the trustees of JHL. Trust who shall hold such
shares and with ail addifions or accretions thereto in trust for the benefit of
JAL and its successor.or successors subject 1o the powers, provisions,
discretions, rights and agreements cortained in the JHL Trust Deed on
such terms and conditions as may be set out in the JHL Trust Deed.

insofar as the equity shares of JCL, if any, held by JAL are concemed the
said equity shares of JGL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme being effective, stand transferred to arnd vested
in the Trust to be settied by JAL ("the JCL Trust™) after moving the petition
under Rules 79 of the Company (Courty Rules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said petition, the said

-gquity shares of JCL. shall be held by the Trustees of the JCL Trust for the

benefit of JAL and subject 1o the said eguity shares of JCL being continued
ta be held by the said Trust on the fecord Date, -JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of
JAL in lieu of JCL shares in the Share Exchange ratio specified in Clause

. 5.01(b) above 1o the trustees of JCL Trust who shall hold such shares and

with ail additions or accretions thereto in trust for the benefit of JAL and its
sUccessor of successars subject to the powers, provisions, discretions,
rights and agreements contained in the JCL. Trust-Deed on such terms and
conditions as may be set out in the JCL Trust Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concerned,

| the said equity shares of GAGL shall not get cancelled but shall, pursuant

to this Scheme, on the Scheme becoming effeclive, stand transferred to
and vested in the Trust to be settled by JCL (“the GACL. Trust") after
maving the petition under Rules 79 of the Company {Court) Rules, 1959, in

. the Allahabad High Courl and befare the date fixed for hearing of the said

petition, the said equity shares of GACL shall be held by the Trustees of
the GACL Trust and subject to the said equity shares of GACL being
continued to be held by the said Trust on the Record Date, JAL shall,
without any further agplication, act, instrument or deed, issue New Equity
Shares of JAL in lieu of GACL shares in the Sharé Exchange ratio specified
in Clause 5.01(d) above to the trustees of GAGL. Trust who shall hold such
shares, and with all additions or accretions thereto in trust for the benefit
of JAL, being the successor to JCL, and its successor or $UcCessors
subject to the powers, provisions, discretions, rights and agreements
contained in the GACL Trust Deed on such terms and eonditions as may be
set out in the GACL Trust Deed. o -

The equity shareholders of the Transferor Companies becoming efigible for
equity shares in the Transferee Company in terms of this Scheme, may
exercise their option by notice in writing sent to the Transferee Company
within such period as may be notified by the Board of Directors of the
Tiarctoraa Campany, to receive the shares in the Transferee Company
either in physical form or in dematerialized form. In the absence of such
notice, the Transferee Company shall issue the shares to such members
in physical form. :

No certificate{s) shall be issued by the Transferee Company in respect of
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' fractional entitements, to which the sharehalders cf the Transferor Companfes

may become entitled to on issue and aliotment of equity -shares of the
Transferee Company in terms of the Scheme. The Board of Directors of the
Transferee Company. shall, instead consolidate all such fragtional
entitiements and thereupon issue and allot equicy shares in lieu thereof-to
custodian(s), to be nominated by the Board of Direciors of the Transforee
Gompany. Such custodian(s) shall hold the shares In trust for the
beneficiaries entitied to fractional entitlements with the exXpress
understanding that such custodian(s) shall sell the said shares in the
market at such times and at such prices and tc such persons as he/they
deem fit, and pay to the Transferee Gompany, t-e net sale proceeds
thereof, The Transferee Company shall, thereafte-, distribute such net
sale proceeds 1o the beneficiaties in proportion tc their respective fractional
entitlements, '

. The resolution approving the Scheme shall ba deermed to be the Iapprova!
of the shargholders of the Transteree Company under Section 81 (1A) and
other applicable provisions of the Act and no further approval or rescfution

of the shareholders will be required for the increase n the share capitaf of

the Transferee Company consequent upon the issue and allotment of
shares in terms of the Scheme. :

Upon the coming into effect of this Scheme, all the existing shares/share
* cerfificates pertaining to shares of the Transferor Companies as on the
Recerd Date shall stand cancelled and will become invalid and shall cease
to be tradable thereafter. The Board of Directors of the Transferee Compary
may not require the shareholders of the Transferor Companies to'surrender
their share cerfificates before issuing the new shere certificates for the

shares allotted in terms of the Scheme,

The equity shares issued and allotted by the Transfe‘ze Company in terms
of the Scheme, shall be subject o the provisions of the Memorandum and
Articles of Association of the Transferee Company and shall rank pari
passu with the existing shares of the Transferee Company and shall be
eligible for dividend, as may be declared by the Transferee Company for
the financial year 2008-09, after the effective data.

- The Transferee Company shalt get the equity shares 'ssued and allotted in
terms of the Scheme listed on alf such stock exckanges in India, where the
existing equity shares of the Transferee Company are listed.

PART - VI - GENERAL TERMS AND CONDITIONS '
_Until the coming into effect of the Scheme :

(U] The right of the Transferor Companies anc the Transferee Company
to declare and pay dividends, whether interim or final, to their
respective equity shareholders shall remain unaffected.
The shareholders of the Transferor Companies and the Transferee
Company shalf, save as expressly proviced otherwise in the
Scheme, continue to enjoy their existing rights under their respective
' Articles of Association including the right to -eceive dividerds.
{iii) Itis clarified that the aforesaid provisions in respect of declaration
of dividends, whether interim or final, are enabling provisions only
and shall not be deemed to confer any right on the shareholders to
demand or claim any dividends which, subject io the provisions of
the Act, shall be entirely at the discretion of the respective Board
of Directors of thé Company concermec and subject, wherever
‘necessary, to the @pproval of the sharekolders of the respective
companies. : : ’

(i}

Accounting Treatment :
Upen the Scheme becoming effective’:

0] The Transferea Company shalf account for the assets and liabilities
of the Transferor Gompanies vested in it in terms of the Scheme at
the book values appeatring in the bocks of tha respective Transferor
Companies. The Transferee Company shall record in its books of
accounts, ‘all the transactions of the Trahsferor Companies in
respect of assets, liabilities, income dnd expenses at their book
values from the Appointed Date to the Effeciive Date.

(i) The inter-company balances, if any, shall stand cancelled.

@} - The identity of statutory reserves of the Transferor Companies, if

any, shall be preserved and they shall appear in the financial
statements of the Transferee Company in the same form and
manner in which they appeared in the financial staternents of the
Transferor Companies, prior to this Scheme Eecoming effective.

Subject to provisions of this Scheme, the Transferee Company
* shall abide by the AS-14 issued by the Instiute of Chartered
Accountants of India, ‘ .

(iv)
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The amalgamation of Transferor Companies with the Transferes Company
in terms of this Scheme shall take place ‘with effect from the Appointed
Date and-shall be in actordance with the provisions of section 2(1B) of the
Income Tax Act, 1961. '

-The Transferor Companies 'ahd_the TFransferce Company shall, with all

reasonable despatch, make all applications/petitions under Sectior: 391
and 394 and other applicable provisions of the Act 1o the Court for the
sanctioning of the Scheme and obtain afl approvals and consents as may

be required under law or any agresment.

The respéctive Board of Direclors of the Transferor Gompanies and the
Transferee Company may assent 1o any alterations or modifications of the
Secheme which the Court and/or any other competent authority may deem
fit to approve or impose or which- may otherwise become necessary.

The Transferor Companies and the Transferee Company shall be at liberty
to withdraw from this Scheme in ¢ase any condition or alteration imposed
by the Court or any other authority is not on terms acceptable to them.

The Board of Directors of the Transferee Company may give such directions,
as they may congider necessary, fo settle any question or difficulty arising
in regard fo the implementation of the Scheme or in any matter connacted
therewith (including any question or difficulty arising in connection with any
deceased or insolvent shareholder) such that the same shall be binding en
all parties, in the same manner as If the same were specifically incorporated
in the Scheme. : : : ’

The respective Board 'of Directors of the Transferor Companies and the
Transferee Company may empower any cormmittee of directors or officer(s)
or any individual director, officer or other person to discharge ali or any of
the powers and functions, which the said Board of Directors are entitled to
exercise and perform vnder the Scheme. .

The Scheme shall become effective when all the following coriditions are
fulfitled : ' .

{ The Scheme is approved by the requisite majority of the
shareholders and the creditors of the respective Transferor
Cornpanies and the Transferee Company as may be required

" under the Act andfor the orders of the Court; - :

The Scheme is sanctioned by the Hon'ble High Gourt of Judicature
at Allahabad under- Section 394 of the Act; .

(iiiy The certified éopy af the order of the Court sanctioning the Scheme
is filed wit the Registrar of Companies, U.P. & Uttaranchal.

@i -

The Transferor Companies shall stand disgolved without winding up with
effect from the dale on which the cerlified copy of the order of the Court
sancticning the Scheme is filed with the Registrar of Companies, UP and
Uttaranchal. . . ’ ’

In the event of the Scheme failing to 1ake effect by 30th June, 2002 or by
such later date as may be agreed by the respective Board of Directors of
the Traneferor Coripanies and the Transferee Company, the Scheme shall
become nulf and void and in that event, no rights and liabilities, whatsoever,
shall accrue to or be incurred inter-se by the parties or their shareholders
or creditors or employses or any other person. In such case, each
Company shall bear its own costs or as may be mutually agreed.

The Transferee Cempany and the Transferor Cormpanies shall be a liberty
to withdraw this Ssheme at any time as may be mutually agreed by the
Transferee Company and the Transferor Companies.-In such cass,
Transferea Company and the Transferor Compariies shall bear their own
costs and expenses, .or as may be mutually agreed amongst them.

All costs, charges and expenses in connection with the Scheme and -
incidental to the completion of the amalgamation of the Transferor Companies
with the Transferee Company shall be borne and paid by the Transfereg
Campany. . . .

In the event of any inconsistency between any of the terms and conditions
of any earlier arrangement between the Transferee Company and the
Transferer Companies and their respective sharehalders and/or creditors, -
and the terms and conditions of this Scheme, the latter shall- prevail.

If any part of this' Scheme s invalid, ruled lllegal by any court or authority
of compelent jurisdiction or unenforceable under the pressnt or future
laws, then it is the intention of the parties that such part shall be severable
from the remainder of this Scheme and this Scheme shall not be affected
thereby, uniess the deletion of such part shall cause this Scheme to
become materialiy adverse to any parly, in which case the parties shall
attempt to bring about a modification in this Scheme, as will best preserve .
for the parties, the benefits and obligations of this Scheme, inctuding but
not limited to such part. . .




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
B EXPLANATORY STATEMENT .
UNDER SECTION 393 OF THE COMPANIES ACT, 1956 T

. - ANNEXEDR TOTHE NOTICES CONVENING THE MEETINGS CF SHAREHOLDERS/CREDITORS -
- PURSUANT TO THE QRDER DATED 09-02-2009 PASSED BY THEHON'BLE ALLAHABAD HIGH COURT

iN
COMPANY APPLICATION No. 03 OF 2009
IN THE MATTER OF AMALGAMATEON OF :
JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED
-JAIPRAKASH ENTERPRISES LIMITED -
4 GUJARAT ANJAN CEMENT LIMITED
" JAMPRAKASH ASSOCIATESLIMITED

 JAIPRAKASH ASSOCIATES LIMITED |

" having its registered office at -
Sector - 128, NOIDA- 201304
District Gaulam Buddha Nagar, {UP).
{Alse referred to héreinafter'as “JAL”)

" "JAYPEE HOTELS LIMITED
having its registered office at
Hotel Jaypee Patace, Fatehabad Foad,
Agra, Uttar Pradesh.

" (Also referred to hereinafter ag “JHL")

JAYPEE CEMENT LIMITED

having its registered office at

5 Park Road, Hazratganj,

Lucknow 226 001.

(Also referred 1o hereinafter as "JCL™)

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

. District Gautam Buddha Nagar, {UP).
{Alsc referred to hereinafter as “JEL”)

GUJARAT ANJAN CEMENT LIMITED
having.its registered office at

Seclor - 128, NOIDA- 201304

District Gautarn Buddha Nagar, (UP)
(Also referred to hereinafter as “GACL")

The above-named Companies have moved a Company Application, being
Company Application No. 03 of 2009 in the Hon'ble Allahabad High Court
seeking directions 1o convene meetings of the Equity Shareholders (except
of Jaypee Cement Limited which is a wholly owned subsidiary of the Transferee
Company) and the Creditors, for considering and, if thought fit, approving,
with or without modification, the proposed Scheme of Amalgamation between
the Applicant Companies and other directions incidentat therato. On the
above Application, the- Hon'ble Court has passed Qrder dated 08-02-2009

. convening the meetings of the Equity shareholders of the Applicant Companies
[except of Jaypee Cement Lirnited] and of the Creditors of all the Applicant
Companies, has appeinted Chairman and Altemate Chairman for each mesting,
fixed date and time of the meetings and quorum for.each meeting and have
given directions regarding despatch and publication of notices and other
directions “incidental thereto. -

“The above Scheme of Amalgamation has been approved by the respective
Board of Directors of the Applicant Companies at their meeting duly convenad
and held on 22 December 2008. '

Reg. TRANSFEREE COMPANY :
[JAPPRAKASH ASSOCIATES LIMITED] -
(iy - Jaiprakash Assoclates Limited, Transferee Company, was incorporated

)

™

(vi)

..... Transferee Company .

..... Transferor Company No. 1
Transferor Company No. 2
Transferor Company No. 3

R Transferor Company No. 4

) o e res APPLICANTS
ISSUED, SUBSCRIBED AND PAID UP CAPITAL:
117,15,22,417 Equity Shares of Rs. 2 gach

fully paid up 2,343,044,834

" However, as on 31-10-2008, being the valuation date, the Paid up

Capital stood increased to Rs. 236,75,05,236 divided into 118,37,52,618
Equity Shares of Rs.2 each on account of conversion of cutstanding -
FCCBs/Warrants.

The objects of the Company are set out in.the Object Clause of the
Memorandum of Association. It is presently engaged in the business of
Civil Engineering Construction, Manufacturing and Masketing of Cement,
Hospitalify and Real Estate etc.

The Company received Certificate of Commancement of Business on
20-01-1996. A copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.

The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are
the latest audited Accounts. The summarized financial position of the
Company as per the latest Audited Accounts is as under !

As on 31-03-2008

Rs. In Lacs
as a public limited company under the Companies Act, 1956, on 15-11- ASSETS
1995 in the State of Uttar Pradesh under the name of ‘Bela Cement Fixed Assets (WDV) 793,052
Limited'. Its name was changed from 1ime to time and finally to its Investments 323,483
present name with effect from 11-3-2004. Copy of Certificate of Deferred Tax Assets 1,149
Incorporation issued by the Registrar of Cornpanies at the time of initial Current Assets, Loans & Advances : 596,293
. incorporation as well as the copies of fresh Certificates of Incorporation Less Current Liabilities & Provisions 365,414 230,779
issued upon change of name, form part of the Memorandum and Misc. Expenditure not wioff —— 10
Articles of Association of the Company. o ' TOTAL . 1347473
{i) The registered office of the Company is situated at Sector - 128, T
NOIDA in the district of Gautam Buddha Nagar, U.P.. SOURCES OF FUNDS :
i} The Authorized and Issued, Subscribed and Paid up Capital of the Share Capital 23,430
© " Gompany as on 31-03-2008 has been as under — ’ Flesgrves and Surplus 396,520
AUTHORISED CAPITAL: . Pz Equily Warrants 39,650
5,15,00,00,000 Equity Shares of Rs. 2 each 10,300.2000,000 . o
30,00,000 Praference Shares of Rs. 100 each 00,000,000 aﬁg‘;'cic:e J gg‘é'ggg 530,558
TOTAL 10,600,000,000  Defarred Tax Liability. — 57.115
) TOTAL 1,347.473



'_There has been no material change in the financial position of the .
Company after 31-03-2008 except in the normal course of business -
and on account of conversion of FCCBs/Warrants into equity shares,

as already highlighted earlier, and consequential decrease in the
outstanding value of FCCBs/Warrants and increase in the Paid up
share capital and Share Premium Account. ’

4. Reg. TRANSFEROR COMPANY No. 1:
[JAYPEE HOTELS LIMITED] ;

{0

{iiy
(ii)

)
W)
(vi)

(i)

Current Assets, Loans &,Advances : 16,031

Less Current Liabilities & Provisions 15,906 125

TOTAL 20,489
" .S0URCES OF FUNDS :

Share Capital 5,549

Resetves and Surplus 8,786

Loans — '

Secured 2,151 . .

Unsecured 20 2,171

Deferred Tax Liability 3,983

TOTAL . 20,489

Jaypee Hotels Limited, the Transferor Company No. 1, was incomorated
as a publiclimited company under the Gompanies Act, 1958, on 29-12-
1980 in the name of 'Siddharth Inter-continental Hotels (India) Limited"
in the National Capital Territory of Delhi. The registered office of the

. Gompany was shifted from NCT of Delhito the State of Uttar Pradesh

and this alteration was confirmed by the Company Law Board vide its
order dated 19-02-1999. The order of the Company Law Board was dudy
registered with the Registrar of Companies, Kanpur, on 23-02-1 999.
The name of the Company was changed to its present name ‘Jaypee
Hotels Limited” with effect from 26-6-1987. Copy of Certificate of

. Incorporation issued by the Registrar of Companies at the time of initial

incarporation as welt as the copy of frash Certificate 'of Incorporation
issued upon change of name, form part of the Memorandum & Articles
of Association of the Company. ' .
The registered office of the Company is situate at Hotel Jaypee
Falace, Fatehabad Road, Agra, Uttar Pradesh.

The Authorized and Issued, Subscribed and Paid up Capital of the
Company has been as under — ) .
- As on 37-03-2008

Rs.
AUTHORISED CAPITAL : . ’ :
59,000,000 Equity shares of Rs. 10 each ) 580,000,000
100,000 Preference Shares of Rs. 100 each 14,000,000

TOTAL ~606,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL -
55,490,000 Equity Shares of Rs. 10 each ’
fully paid up

Company, which holdls 72,18 % of the Paid Up Capital of the Transferor
Company No. 1. - - .

The objects of the Company are set out in the Objects Clause of the
Memorandum of Assogiation. It i$ presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Constructicn. .

The Company received Certificate of Commencement of business on
23-02-1881: Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Assaciation.

The audited accounts of the' Company have been presented to the -
shareholders up to the financial year ended on.31-03-2008. These are -

the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts is as under :

As on 31-03-2008

: "~ Rs. In Lacs
ASSETS: '
Fixed-Assets (WDV) 20,154
Capital Work-in-progress 138

Investments ’ 72

There has been no material change in the financial position of the
Comnpany after 31.03-2008, except in-the normal course of business.

‘5. Reg. TRANSFEROR COMPANY No. 2 ;
[JAYPEE GEMENT LIMITED]

@

{ii)
(i

Jaypee Cement Limited, Transferor Company No. 2, was incomporated
as a public limited company under the Companies Act, 1956, on 19-10-
2004 in the State of Uttar Pradesh. The Certificate of Incorporation
forms part of its Memorandum and Articles of Association.

The registered office of the Gompany s situate at 5 Park Road,
Hazratganj, Lucknow 226 01 . . .

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

" There has been o change in the above capital structure of the oon-ipany
. after 31-03-2008.. . . .

“The. Transferor Company No. 1 is a subsidiary of the Transferee

)

)

vi)

{vii)

‘AUTHORISED CAPITAL :

As on 31-03-2008
Rs.
500,000,000 Equity shares of Rs. 10 each ~_5,000,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
355,950,7C0 Equity Shares of Rs. 10 each . .
fully paid uz 3,569,507,000

However, zs on 31-10-2008 being the valuation date, the Authorised

Capital stood increased to Rs. 1000 Crores, divided into 100 Crore

Equity Shares of Rs.1C each and the Paid Up Capital stood increased
to Rs.5,06C,507,000 divided.into 506,050,700 Equity Shares of As.10

each.

The. Transferor Company No. 2 is a.wholly owned subsidiary of the
Transferee Zompany as the entire paid up share capital of the Transferor
Company Mo. 2 is beneficially held by the Transferee Company. -

The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. it is presently setting up a Cement Plant
in the Kristna District of Andhra Pradesh. Besides this, it also holds

95.31% equity shares of Gujarat Anjan Gemient Limited, the Transferar

Company No.4 herein, which is also setting up a Cemerit Ptant in Distt.
Bhuj, Gajarat. ' : .

The Compeny received Certificate of Commencement of bysiness on
28-07-2005. Copy of the above Certificate of Commencement of
Business fcrms part of the Memorandum of Association.

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

: As on'31-03-2008

Rs. in Lacs

ASSETS: .
Fixed Assets (WDV) 246
Investments . 37,390
Current Assets, Loans & Advances : H

. Less Current Liabilitizs & Provisions 197 (106}
Misc. Expenditure ) - 200,
TOTAL 37,730
SOURCES OF FUNDS :
Share Capital 35,595
Share Application Mcney ] - 2,110
Reserves and Sumplus - 25
TOTAL 37,730

There has been no meteral change in the financial position of the
Company after 31-03-2008, except in thé normal course of business
and on account of increase in the authorized and paid up capital of the
company as already highfighted earlier. .

6.  Reg. TRANSFEROR COMPANY No.3:..
[JAIPRAKASH ENTERPRISES LIMITED]

®

)
(i)

Jaiprakash Enterprises Limited, Transferor Company No. 3, was
incorporated as a public imited company under the Companies Act,
1956, on 15-04-1978 in the name of ‘Uttra Rasayan Udyog Limited’ In
the Natioral Capital Territory (NCT) of Delhi. The name of the Company
was changed 1o “Jaypee Chemicals Limited” with effect fram 14-05-
1985. The registered office of the Company was shifted from NCT of
Delhi to the State of Utkar Pradesh and this alteration was confirmed
by the Campany Law Beard vids its order dated 21-04-1986. The Order
of the Company Law Board was duly registered with the Registrar of
Companies, Delhi & Hatyana, 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, Copy of Cerfificate of Incorporation
issued by the Registrar of Companies at the time of initial incorporation
as well as the copies of fresh Certificates of Incorporation issued upon
change of name form partof the Articles and Memorandum of Assogiation
of the. Company. : :

The registered office cf the Company is situate at Sector -128, NOIDA

“in the district of Gautam Buddha Nagar.

The Authorized and Issued, Subscribed and Paid up Capital of the
Company has beén as under—
As on 31-03-2008

Rs.
AUTHORISED CAPITAL :
29,800,000 Equity shares of Rs. 10 each 298,000,000
20,000 9% Cumulative Preference Shares .
of Rs. 100 each 2,000,000
TOTAL 300,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
26,700,000 Equity Shares of Rs. 10 each
fully paid up - : . 267,000,000

There has been no change in the above capital structure of the company
after 31-03-2008. : :




(iv)
. Memorandum of Association. It is presently engaged in the business
of Givil- Engineering Construction, has limestone mines, Reai Eslate
and factory premises at Sikandarabad (near Dalhi) which is proposed
- fo be used for setting up a Clinker Grinding Unit. e
The Company recelved Certificate of Commencement of business on
01-06-1978. Copy of the above Certificate of Gommencement of
Business forms part of the Memorandum of Association.
The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31.3,2008. These are
the latest audited accounts. The summarized financial position of the

)

v

;:ompany as per the latest Audited Accounts is as under :
o ' As on 31-03-2008
: . Rs. In Lacs
 ASSETS: o :
 Fixed Assets (WDV 1,285
Capital Work-in-progress B0
Investments ) ) 5618
Current Assets, Loahs & Advances : T7.440
Less Current Liabilities & Provisions 7.723 (283)
Deferred Tax Liability - : : {71)
TOTAL ’ 6,599
' SOURCES OF FUNDS :
Share Capital 2,670
Reserves and Sumplus © 3,929
TOTAL 6,599

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business.

" Reg. TRANSFEROH COMPANY No. 4
[GUJARAT ANJAN CEMENT LIMITED]

i Gujarat Anjan Cement Limited, Transferor Company No. 4, was

. incorporated as a public limited company 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 to “Gujarat Anjan
Ceament Limited® with effect from 18-03-1296. The registered office of
the Company was shifted from the State of Gujarat 1o 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 18-
12-2008. Caopy of the Certificate of Incorporation issued at the time of
initial incorporation of the Company as well as the fresh Certificate of
{ncorporation issued upon change of name form part of the Memorandum
and Articles of Association of the Company.

(i) 'The registered office of the Company is situate at Sector -128, NOIDA
in the district of Gautam Buddha Nagar.
{iii} The Authorized and Issued, Subscribed and Paid up Capitai of the
: Company has been as under — : e
As an 31-03-2008
' o Rs.
AUTHORISED CAPITAL : .
350,000,000 Equity shares of Rs. 10 each 3,500,000,600
' ISSUED, SUBSCFIIBED_ AND PAID UP CAPITAL :
333,975,070 Equity Shares of Rs. 10 each
fully paid up : 3,339,750,700
However, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased to Rs.3,499,750,700 divided into 349,975,070
Equity Shares of Rs.10 each. -
{iv) The Company is a subsidiary of the Transferor Company No. 2 lLe.

Jaypes Cement Limited, which holds 95.31 % of the equity share
capital of the Company. Since Jaypee Cement Limited is & subsidiary
of the Transteree Company, hence in view of provisions contained in
section 4(1)(c) of the Companies Act, Gujarat Anjan Cement Limited is
deemed to be subsidiary of the Transferee Company also.

The objects of the Transferor Company are set out in the Objects
Clause of the Memorandum of Association. It is presently setting up a
Cement Plant at Bhuj (Guiarat). ’

The Company received Certificate of Gommencement of business on
14-07-1892. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.

The audited accounis of the Company have been presented to the
shareholders up 1o the financial year ended on $1-03-2008. These are

)
(vi)

“(vip)

The ebjects of the Company ara set out in the Objects Clause of the

2.02
2.05

4.01

the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts is as under :

As on 31-03-2008

. Rs. In Lacs
ASSETS:
Fixed Assets (WDV) 1,665
Capital Work-in-progress . ) 68,478
Incidental Expenses during construction 6,376
Investmenis ) 1,901
. Current Assets, Loans & Advances : 5,162
Less Current Liabilities & Provisions 7,245 (2,083)
Misc. Expenditure 179
TOTAL 76,536
.- SOURCES OF FUNDS :
Share Capital 33,397
Share Application Money 3,183
Reserves and Surplus 8
" Loan Funds (Secured) 39,950
TOTAL 76,536

There has been no material change in the financial position of the

Company after 31-03-2008, except in the normal course of business

. and on account of increase in the paid up capital of the company as
- already highlighted earlier. - .

The main provisions of the proposed Scheme of Amalgamation are stated
below— . ) )
[fara numbers are as assigned in the Scheme]

“Appointed Date” shall mean *1# of April 2008,

“Effective Date” or “coming info effect of this Scheme” or "effectiveness
of this Scheme" or the like terms used in the Scheme means the date on
which the certified copy of the order of the Hon'ble High Court of Judicature
at Allahabad sanctioning the Scherne Is filed with the Registrar of Compariies,
U.P. & Uttrakhand. L

With effect from the Appointed Date and upon this Scheme coming info
effect, the Transferor Companies shall stand merged with and ba vasted In
the Transferee Company, as going concerns, without any further act or
instrument and pursuant to the provisions of section 394 of the Act, together
with aff the properties, assets, rights, liabllities, benefits and imerest therein,

_as more specifically described in the subsequent clauses of this Scheme.

4. 02

4.03

With effect from.the Appointed Datfe and upon this scheme coming into
effect, ail the undertakings, the entire businass, alf the propertios (whether
movable or immovable — freehold or leasshold, tangible or intangible), plant
and machinery, buildings and structures, offices, residential and other
premises, capital work in progress, furniture, fixture, office equipment,
appliances, accessories, power lines, deposits, stocks, assets, investmeants
of ail kinds and in all forms, cash balances with banks, loans, advances,
contingent rights or benefils, receivables, benefit of any deposits, financial
assels, leases, hire purchase confracts and assets, lending contracts,
benefit of any security arrangements, reversions, powers, authorities,
alloiments, approvals, permissions, permits, quotas, rights, entitlements,
authorisations, approvals, contracts, licenses, registrations, tenancies,
benafils of assets or properties or other inlerest held.in trust, engagermeanis,
arrangements of alf kind, exemptions, benefits, privileges and rights under
various laws, loan agreements, titles, interests, trade and service names
and marks, patents, copyrights, and otfier inlellectual property rights, rights
to use and avail of telephones, telexes, facsimile, email, intemet, leased line
connections and installations, utiiities, electricily and other services, reserves,
provisions, funds, beriefits of afl agreaments, all records, files, papers,
computer programmes, manuals, data, catalogues, sales and advertising,
materials, lists and other details of present and former customers and
suppliers, customer credit information, customer and supplier pricing
information and other records, and alf other interests of whatsoever nature
belonging to or in the ownership, power, possession or the control of or
vasiad in or granted in favour of or held for the benefit of or enjoyed by the
Transforor Companies or which have accrued to the Transferor Companies
as on the Appointed Date, whether in india or abroad, of whaisoever nature
and where-ever situated, shali, pursuant fo Section 394 of the Act, without
any further act, instrument or deed, be and stand transferred fo and vested
in the Transferee Company as going concerms so as to become, as and from
the Appointed Date, the proparly, estate, assets, rights, title, interest and
authoritios elc. of the Transferee Company.

Without prejudice to Clause 4.02 above, in respect of such of the assels of
the Transteror Companies as are movable in nature or are otherwise capable
of transfer by manual delivery or by enforcement and/or delivery, the same
may be so transferred by the Transferor Companies, and shall, upon such
transfer, becoma the property, eslate, assets, rights, litle, interast and

- authorities etc. of the Transferee Company.

404
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With effect from the Appointed Date and pursuant to the provisions of
Section 394 of the Act and without any further &ct, instrument or deed :

All secured and unsecured debts, (whether in rupees or in foreign currency),
alf liabilities whether provided for or not in the books of the Transferor
Companigs, duties and obligations of the Transferor Companies along with

- any charge, encumbrance, lien or security thereon (hereinafter referred to as



(i) .

the "said Liabilities”) shall be and stand transferred to and vested in-or .
deemed to have been transferred 1o.and vested in, so as to become the
debts, liabilities, duties and obligations of the Transferee Company, and
further that it shall not be necessary to obtain the consent of any third party
or other person who is a parly lo any contract or arrangement by virtue of
which such debts, liabifities, duties and obligations have arisen.in order to
give effect to the provisions of this Clause. It is clarified that iri so far as the
assefs of the Transferor Companies are concemed, the securily or charge
over such assels or any part thereof, relating to any loans, debentures or
borrowing of the Transferor Companies, shall, without any further act or deed
continue- fo relate to such assets or any pan thereof. affer the Effective
Date and shall not relate to or be available as securily in relation fo any or
any part of the assels of the Transferee Company, save 1 1he extent
warranted by the terims of the existing securily arrangements to which any of
the Transferor Companies and the Transferee Company are parties, and
consistent with the joint obligations assurmed by them under such arrangement.
Loans, advances and other obiigations (including any guarantees, letters of
credt, letters of comfort or any other instrument or arrahgement which may
give rise fo a contingant liability in whatever form;), if any, dite or which may
at any time in future becomé due between the Transferor Compamas inter se

- .or between the Transferce Company or any of the Transféror Companies

shall stand discharged and there shall be no liability in that behaif on either

- party.

4.05.

4.05

All the properties including freefiold & leasehold properties, leases, estales,

assets, rights, litles, interests, licenses, approvals, permissions and
authorities etc. as described in Clause 4.02 accrued to and/or acquired by
the Transferor Comparies after the Appointed Date, shall have been and
deemed to have accrued to and/ or acquired for and on behalf of the
Transferee Company and shall, upon the coming into effect of the Scheme,
pursuarnt to the provisions of Section 394 of the Act and without any further
act, instrument or deed, be and stand transferred to or vested in or be
deemed to have been transferred to or vested in the Transferee Company fo
that extent and shall become the properties, leases, estates, assets, right,
title, interests, licenses, approvals, permissions and authonties stc. of the
Transferee Company. o : '

Allloans raised and utilised and all debts, duties, undertakings, liabilittes and
obligations incurred or undertaken by the Transferor Companies after the
Appointed Date, shall be deemed fo have beeh raised, used, icufred or
undertaken for and on behaif of the Transfaree Company and to the extent
they are outstanding on the Effective Date, shall, upon the coming into

" effect of the Scheme shall be and starid transferred fo or vested in or be

4.07

4.08

4.09

deemed to have been transferred to and vested in the Transferse Company
pursuant to the provisions of Section 394 of the Act and without any further
act, instrument or deed, and shall become the debt, duties, undertakings,
liabilifies and obligations of the Transferee Company which shafl meet,
discharge and safisfy the same. . :

Where any of the liabilitiés and obligations of the Transferor Comrpanies as
on the Appointed Date transferred to the Transferee Company have been
discharged by the Transferor Corripanies after the Appointed Date, such
discharge shall be deemed to have béen for and on account of the Transferee

‘Company. -

Upon the coming into effect of the Scheme, all suits, actions and proceedings
by or against the Transferor Companies pending and/or arising or or befare
the Effective Date shall be continued and be enforced by or against the
Transferee Company pursudnt to the provisions of Section 394 of the Act
and without any further. act, instrument or deed, as effectually and in the
same manrier and fo the same extert as if the same had been pending and/
or‘afising by or against the Transferee Company. :

Upon.the coming into effect of the' Seheme and subject to the provisions of

- the Scheme, all contracts, deeds, bonds, agreements, arrangements and
= other instruments. (including all-tenancies, leases, licenses and other

assurances in favour of the. Transferor Companies or powers or authorities

~-granted by or to it} of whatsosver nature, to which any of the Transferor
. Companies is a party or io the benefit of which the Transferor Campanies:

may be eligible, and which are subsisting or having effect immediataly before

-the Effective Date, shall, pursuant to' the provisions of. Sectiors. 294 of the

Act and without any furthér act, instrument or deed, be in full force and effect

- against or in favour of the Transferee Company, as the case may be, and

may be enforced as fully and effectually-as if. instead of the Transferor

. Company the Transferse Company had been a party or beneficiary aor obligee

4.10

thereto.

The transfer and vesting of the assets and the liabilities of the Transferor
Companies in the Transferee Company and the continuance of ail contracts
or praceedings by or against the Transieree Company in terms of the Scheme
shalf not affect any contracts or proceedings relating thereto already concluded
on or after the Appuinted Date. . . .

The Transferee Compdny may, at any time after the coming into effect of the
Scherne, if so required, under any law or otherwise, enter into, o issue or
exacule deeds, wrilings, confirrmations, novaiions, declarations, or other

- documents with, or in favour of any parly to any contract or arrangemert to

4.12.
M

which any of the Transferor Comparies is-a parly or any writings as may be
necessary to be executed In order to give formal effect to the above provisions.

Lipon the coming inta effect of the Scheme, .. :
All the employees of the Transferor Companias in service on the Effective

Date, shall become the employees of the Transferee Company on such date
10

. - Without any break cr interruplion in senvice and on terms aind conditions as .

(i

4.18
0N

i)

to remuneration and otherwise, not less favourable than those subsisling

(with refarence fo the raspective Transferor Companies), as on the effective

date. .

The existing provident fund, gratuity fund,-anid pension andfor superannuation
fund or trusts created by the Transferor Companies or any other special
funds created or existing for the benefit of the employees of the respective
Transferor Companies shail af an appropriate stage be transferred to the
relevant funds of the Transferee Company and till such time, shail be
maintained sgparately. ' T i
Upon.the coming o effect of the Scheme,

The resolutions, ineluding resolutions passed under Section 293(1)(d) of the
Act, if any, of the respective Transferor Companigs, which are valid and
subsisting on the Effective Date, shall, mutatis mutandis, continue fo be
valid and subsisting and be considered as resolutions of the Transfaree
Company and if any sJch resolutions have upper monetary or other limits
being imposed under the provisions of the Act ‘or any other applicabla
provisions, then all the said limits shall be added and shall constitute the
aggregate of the said hmits in the Transferee Company. . _

The Authorised Share Capital of all the: Transferor Companies shall stand
transferred to and combaned with the Authorised Share Capital of tha Transferee
Comparny withour any further act or deed. The filing fee and stamp duty
already paid by the respective Transferor Companias on their Authorised
Share Capital shzif be deemed to have been so.paid by the Transferee

" Company on the cocmbined Adthorised Share Capilal and accordingly, the

4.14

4.15

. 16
(i

)

(i

4,17

5.01

Transferee Comnpany shall not be required fo pay -any fee/stamp duty on the
Authorised Share Caphtal so increased. The resolution approving the Scheme
shall be deemed o be the approval of increase in the Authcrised Share
Capital of the Transferee Company under Section 94 and other applicable

- provisions of the Act. The Clause V of the Memorandum of Association of the -

Transferee Company relating to the Authorised Share Capital shall, without
any further act, instrument or deed, be and stand aifered, modified and
amended pursuant to sections 16, 31, 94 and 394 and other applicable
provisions of the Aci, as the case may be, in the manner set out below and.
be replaced by the following clause:

“V. - The Authorised Share Capital of the Company is Rs.2500,00,00,000
(Rupees Twe thousand Five Hundred Crores only) divided into
1234,40,00.C00 Equilfy Shares of Rs.2/~each and 31,20,000 Preferance
Shares of As.100/- each.” - - :

Uporn the coming irto effect of the Scheme, all the taxes paid (inciuding TDS),

by the Transferor Companies from the Appointed Date, regardiess of the

period to which they re'ate, shall be deemed te bave been pald for and on
behalf of and to the credit of the Transferee Company as effectively as if the

Transferee Comparty had paid the same.  ~ :

All infer party transactions between the Transferor Companies)’nter se and

between the Transieror Companies and the Transferee Company as may be
cutstanding orthe Appointed Date or which may take place subsequent to
the Appointed Date and prior fo the Effective Data, shall be considered as
intra party transactions for all purposes from the Appointed Date. Any loans
or other obligations, if any, due inter-se i.e. between the Transferor Companias
inter se and between the Transferor Companies and the Transferge Comparny
as on the Appointed Date, and thereafter tiil the Effective Date, shall stand
automafically extinguished,

With effect from the Apoointed Date and upto the Effective Date :

The Transferor Companies shall carry on and shalf be deemed to have
carried on all thefr resgective businesses and activities as hitherto for the
benefit of and in trust for, the Transferee Company and shall hold and stand
possessed of alf their businesses Including assets on account of and for
the benefit of and in frust for, the Transferee Company; _

The Transferor Companies and the Transferee Comparny shalf have the right
fo aliot further Equily Shares to (a) the applicants whose application monsy
has already been received upto the Valuation Date, and {b) the holders of
outstanding Warrants or Foreign Currency Convertible Bonds, -

All the profits or incomes accruing or arising to the' Transferor Comparnies or
expénditure or losses arising or incurred (including the effect of taxes, if
any, thereon) by the Transferor Companies, shall, for all purposes, be
freated and be deemed to be and accrue as the profits or incomes or
expendifure or losses or taxes of the Transferee Company, as the case may

-be.

On the Scheme becoming effactive, the Transferee Company shail be enditled
fo file/ravise its income tau returns, TDS Raturns and othér statutory relurns,
if required, and shall have the right to claim refunds, depreciation benefits,
advarice tax credits, eic., if any,” as also the income tax returns filed by the
Transferor Companies o far as is necessitaled on account of the Schems
becoming effective with =ffect from 1% April, 2008, being the Appointed Date
under the Scheme. o !

Upon the coming into e¥ect of the Scheme and in consideralion of the

transfer of and vesting of the underiakings and the liabilities of the Transferor -

Companies in terms of tha Scheme, the Transferee Company shall issue and
aliot to the equity shareholders of the Transferor Companies whose names
are recorded in the Register of Members of the respective Transferor
Companies or whose names appear as the beneficial owners of the equity
shares of the said Compariies in the records of the Dapositories as on the
Record Date fo be fixed by the Board of Directars of the Transferee Company




" or a duly constituted.committes of such Board of Directors -
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‘(a)  ONE equity share of Rs. 2~ (Rupees Two only), credited as fully paid
up, in the Transferee Company for every ONE equily share of As. 10/

- (Rupsas Ten only) fully paid up held in the Transferor Cormpany No. 1.

ONE equity share of Rs. 2/~ (Rupees Two only), credited as fully paid
up, in the Transferee Company for every TEN eqiily shares of Rs. 10/
- (Rupees Ten only) each fully paid up held in the Transferor Company
No. 2.

THREE equity shares of Rs. 2 {Rupses Two only} each, credited as
fully paid up,-in the Transferee Company for every ONE equity shareof
As. 10/~ (Hupees Ten only) fully paid up held in the Transferor Company
No. 3.

ONE equity share of Rs. 2~ (Bupees Two onIy), credited as fully paid

up, in the Transfaree Company for every ELEVEN equily shares of Rs.
- 10/ (Rupees Ten only) each fully paid up held in the Transferor Company

No. 4.
Insofar as the equify shares of JAL & JHL, if any, held by JEL are concemed
the said equity shares of JAL & JHL shall not get cancelled but shafl,
pursuantto this Scheme, on the Scheme becoming effective, stand transferred
to and vested in the Trust to be settled by JEL (“the JEL Trust’) after mowng
the petition under Rule.79 of the Companies (Courl) Aules, 1858, in the
Aliahabad High Court and before the date fixed for hearing of the said

{t)
{)

@

-petition, and the said equity shares of JAL & JHL shall be held by the

trustees of the JEL Trust with all additions or accretions thereto i trust for
the benefit of JEL and upon the Scheme becoming effeclive, the samie shall
be held for the benefit of JAL, being the successor of JEL in amalgamation,
and subject to the said Equity Shares of JHL being continued to be held by
the said Trust an the Record Date, JAL shall, without any further application,
act, instrument, deed, issue New Equily Shares of JAL in lleu of JHL shares
in the Share Exchange Ralio specified in Clause 5.01 (a) above to the
Trustees of JEL Trust who shail hold such shares with all additions or
aceretion thereta in Trust for the benefit of JAL and its successor or successors
subfect to the powers, provisions, discretions, rights and agreements
contained in the JEL Trust Deed on such terms and conditions as rnay be set
ouf in the JEL Trust Deed.

Insofar as the equily shares of JHL, if any, held by JAL ara concamned, the
said equily shares of JHL shafl not gef cancelled buf shall, pursuant to this
Scheme, on the Scheme becoming effective, stand transferred to and
vested in the Trust-io be seftled by JAL. (‘the JHL Trust?) affer moving the
pelition under Aule 79 of the Companias (Courf) Rules, 1858, in the Allahabad
High Court and before the data fixad for hearing of the said petition, and the
said equily shares of JHL shall be held by the Trustess of JHL Trust for the
benefit of JAL, and subject to the said equity shares of JHL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
furthar application, acl, instrument or deed, issue New Equity Shares of JAL
in lisu of JHL shares in the Share Exchange ratio specified in Clause 5.01(a}
above to the frustess of JHL Trust who shall hold such shares and with all
additions or accrations thereto in trust for the benefit of JAL and s successor

or successors subject to the powers, provisions, discretions, rights and .

agreaments conlained in the JHL Trust Deed on such terms and conditions
as may be set out in the JHL Trust Deed.

Insofar as the equity sharas of JCL, if any, held by JAL are concerned Hie
sait equily shares of JCL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme being effective, stand transferred to and vested in
the Trust to be setfied by JAL (“the JCL Trust”) after moving the petition
under Aules 79 of the Company (Court) Rules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said petition, the said
aquity shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JCL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
further application, act, insfrument or deed, issue New Equity Shares of JAL
in lieu of JOL shares in the Share Exchange ratio specified it Clause 5.01(b)
above 1o the trustees of JCL Trust who shall hold such shares and with aff
additions or accretions thereto in trust for the benefit of JAL and its successor
or successors subject to the powers, provisions, discretions, rights and
agreements comtained-in the JCL Trust Dead on such terms and conditions
as may be set out in the JCL Trust Deed.

Insofar as the equify shares of GACL, if any, held by JCL are concemed, the

- said equify shares of GACL shall not get cancelled but shall, pursuant to this

Scheme, on the Scheme becoming effective, stand transferred to and vested
in the Trust 1o be seitied by JCL {“the GACL Trust®) after moving the petilion
under Rules 79 of the Company (Courf) Rules, 1989, in the Allahabad High
Courf and before the date fixed for hearing of the sald petition, the said
equify shares of GACL shall be held by the Trustees of the GAGL Trust and
subject fo the sald equity shares of GACL being conltinued to be heid by the

. said Trust on the Record Date, JAL shall, without any further application,

act, instrument or deed, issue New Equity Shares of JAL in fieu of GACL
shares in the Share Exchange ratio specified in Clause 5.01{d) above fo the
‘trustees of GACL Trust who shall hold such shares, and with all additions or
accrelions thereto in trust for the benefit of JAL, being the successor o
JCL, ahd its successor or successors subject to the powers, provisions,
discretions, rights and agreements contained in the GACL Trust Deed on
such terms and conditions as may be set out in the GAGL Trust Deed.

The equity shareholders of the Transferor Companies becoming eligible for
equity shares in the Transferee Company in terms of this Scheme, -may

11

axercise their aption by notice in writing sent to the Transferce Company
within such period as may be notified by the Board of Directors of the
Transferee Company, to receive the shares in the Transferee Company

. efther in physical form or in dematerialized form. In the absence of such
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notice, the Transferee Company shall issue the shares to such members in
physical form.

No certificate(s) shall be issued by the Transferee Company in respect of
fractional entitlernents, towhich the shareholders of the Transferor Companies
may become entitled to on issue and aliotment of iequity shares of the
Transferee Company in terms of the Scherne. The Board of Directors of the
Transferee Company shall, instead consolidafe all such fractional entitlernents
and thereupon issue and allot equity shares in lfeu thereof to custodian(s),
to be norinated by the Board of Directors of the Transferee Company. Such
custodian(s) shall hold the shares in frust for the beneficiaries entitled to

" fractional entitloments with the express understanding that such custodian{s}

shall sell the said shares in the market at such times and at such prices and
to such persons as hefthey deem fit, and pay lo the Transferse Company,

" the net sale proceeds thereof The Transferee Company shall, thereafter,
~ distribute such net sale proceeds fo the benefjc:arres in propomon to their

5.08

respective fractional entitlements.
The resolution approving the Scherne shall be desmed to be the approval of

“the shareholders of the Transfaree Company undar Section 81(1A) and other

applicable provisions of the Act and no further approval or resolution of the
shareholders will be required for the increase in the share capital of the
Transferee Company consequent upan the issue and aflotrment of shares in

- terms of the Scheme.

5.09
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Upon the coming into effect of this Saheme, all the existing shares/share
cenificates pertaining fo shares of the Transferor Companies as on the
Record Date shail stand cancelled and will become invalid and shail cease to
be tradable thereafter, The Board of Directors of the Transferee Company
may not require the shareholders of the Transferor Companies to surrender
their share certificates before issuing the new share cartificates for the

shares aliotted in terms of the Scheme.

The equity shares issued and atiotted by the Transferee Company in terms
of the Scheme, shall be subject to the provisions of the Memerandum and
Articles of Association of the Transferee Company and shall rank pari passu
with the existing shares of the Transferee Company and shall be eligible for
dividend, as may be declared by the Transferee Company for the financial
year 2008-08, after the effective date.

The Transferee Company shall get the equity shares issued and allotted in
terms of the Scheme listed on all such stock exchanges in India, where the
existing equily shares of the Transferee Company are listed.

Until the coming info affect of the Scheme :

(i) The right of the Transferor Companies and the Transferee Company to
declare and pay dividends, whether-interim or final, to their respective
equily shareholders shall remain unaffected.

The shareholders. of the Transferor Companies and the Transferee
Company shall, save as expressly provided otherwise in the Scheme,
conlinue to enjoy their existing rights under their respective Articles of
Association inciuding the right to receive dividends.

It is clarified that the aforesaid provisions in respect of declaration of

dividends, whether inferim or final, are enabling provisions only and

shall not be deemed to confer any right on the shareholders to demand

or claim any dividends which, subject to the pravisions of the Act, shail

be enfirely at the discretion of the respective Board of Direciors of the

Company concerned and subject, wherever necessary, to the approval
. of the shareholders of the respective companies.

Accounting Treatment :
Upon the Scheme becoming effective :

(i) The Transferee Company shall accourt for the asse!s and liabilities of
the Transferor Companies vesled ir it in terms of the Scheme at the
book values appearing in the books of the. respective Transferor
Companies. The Transferee Company shall record in its books of
accounts, all the transacticng of the Transferor Companies in respect
of assets, liabilities, income and expensas at their book values from
the Appointed Date to the Effective Dale.

" The inter-company balances, if any, shall stand cancelled.

The identity of statutory reserves of the Transferor Companies, if any,
shall be preserved and thay shall appear in the financial statements of
the Transferee Company in the same form and manner in which they
appeared in the financial statements of the Transferor Compames

prior to this Scheme becoming effective.

Subject o provisions of this Scheme, the Transferae Company shall
abide by the AS-14 issued by the Institute of Chartared Accountanrs
of India.

The amalgamation of Transferor Companres with the Transferee Company in
terms of this Scheme shall take place with effect from the Appointed Date
and shall ba in accordarnice with the prowsrons of section 2(1B) of the income
Tax Act, 1961.

The Transferor Companies and the Transferee Company shali, with all
reasonable despatch, make all applications/petitions under Section 321 and
394 and other applicable provisions of the Act to the Court for the sanctioning
of the Scheme and obtain all approvals and consents as may be required

(i)

a
n

(v}



6.05

6.06

6.07

6.08

6.09

trder law or any agreament.

The respective Board of Directors of the Transferor Companies and the
Transferee Company may assent to any aiterations or medifications of the
Scheme which the Court and/or any other competent authority may deem fit
fe approve or impose or which may otherwise become necessary.

The Transferor Companies and the Transferee Company shall be at ifberty fo
wilhdraw from this Scheme in.case any condition or afteratitn imposed by the
Court or any other authority is not on terms acceptable to them.

The Board of Directors of the Transferee Company may give.such directions,
as they may consider necessary, 1o settle any question or difficully arising
in regard to the implermeniation of the Schema orin any matter connecfed
therewith {including any question or difficulty arising in connection with any
deceased or insolvent shareholder) such that the same shall be binding on
all parties, in the same manner as if the same were specifically incorporated
in the Scheme.

The respective Board of Directors of the Transferor Companies-and the
Transferee Company may: empower any comniitiee of directors or, officer(s)
or any individual director, officer or other person to discharge all or any of the
powers and functions, which fthe sald Beard of Directors are entitled to
exercise and perform under the Scheme.

The Scheme shall become effective when ali the foﬂowmg conditions are
fulfilled :

The Scheme is approved by the requ:s.ure majority of the shareholders and

" the creditors of the respective Transferor Companies and the Transferee

(i)
{ii)

6.10

6.11

6.12
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Company as may be required under the Act ard/or the orders of the Court;

‘The Scheme is sanctioned by the Horrble High Court of Jud.'cature at Aflahabad

under Section 394 of the Act;

" The certified copy of the order of the Court smct.'omng the Scheme is filad

with the Registrar of Companies, U.P. & Uttaranchal

The Transferor Comparnies shall stand dissoved without winding up with
effect from the dafe on which the cerified copy of the order of the Court
sanctioning the Scheme is filed with the Registrar of Companies, UP and
Uttaranchal.
in the event of the Scheme failing to take effect by SOth June, 2008 or by
such later date as may be agreed by the respeztive Board of Directors of the
Transferor Companies and the Transferee Company, the Schema shall becorme
null and void and in that event, no rights ang liabilities, whatsoever, shall

accrue to or be incurred imtar-se by the pariies or their shareholders or

creditors or employees or any other person. I such case, each Company
shall bear its own costs or as may be mutually agreed.
The Transferee Company and the Transferor Companies shall be at liberty to

withdraw this Scherne at any time as may be murially agreed by the Transferee
Company and the Transfaror Companies. In such case, Trencfarge Company

-and the Transferor Companies shall bear their own costs and expenses, or

as may be mutually agreed amongst them.

All costs, charges and expenses in conrtection vith the Scheme and incidental
fo the completion of the amalgamation of the Teansferor Companies with the.
Transferee Company shall be borne and paid by the Transferee Company.

In the event of any inconsistency between any of the terms and conditions
of any earfier arrangernent between the Transferee Company and the Transferor
Companies and their respective shareholders andfor creditors, and the terms .
and conditions of this Scheme, the latter shak prevail.-

.15 If any part of this Scheme Is invalid, ruled illegal by anj/ court or authority of

10.

11,

12.

competent furisdiction or unenforceable under the present or fufure laws,
then it is the intertion of the parties that such part shall be severable from
the remainder of this Scheme and this Scheme shall not be affacted thereby,
unless the deletion of such part shall cause this Scheme fo become materially
adverse to any parly, in which case the parties shall attempt to bring about
a modification in this Scheme, as will best preserve for the parfies, the
benefits and obfrgatfons of this Scheme, including but not limited to such
part.

The detailed and complete terms of the proposed amalgamation are given in

. the ahnexed Scheme of Amalgamation.

As provided in Clauses 5.02 to 5.05 of the Scheme the shares held by the
Agplicant Companies in each other will not stand cancelled upon amaigamation.
The said shares will be held by Trusts for the benefit of the respective
Applicant Companies and upon Scheme being effective, the same will be
held for the benefit of the Transferee Company, being successor of the
Transferor Companies.

The ratio in' which shares in the Transferee Company shall be allotted to the
shareholders of the Transferor Companies, has been fixed on the basis of
recommendation made by Bansi S. Mehta.& Co., Chartered. Accountants,
Mumbai vide their report dated 15-12-2008. In terms of Clause. 24 {h) of the
Listing Agreement, the Transferee Company has obtained ‘Faieness Opinion’
from an independént SEBI Registered Merchant Banking Company, namely,
Sobhagya Capital Options Limited, vide their letter dated 19-12-2008, on
valuation of assets / shares done By the Valuer for the Transferge Company
and unlisted companies, i.e., Transferor Companries No. 2 & 4, which has
been accepted and approved by the concemed Board of Directors of the
Applicant Companies.

The circumstances that have necessitated the proposed Scheme and the
objects sought to be achieved are explained below —

" The Transferee Cempany is engaged in Civil Engineering Construction,

Manufacture and markeling of cement, Hospilality, and Real EsState activities
etc. The Transferar Company No. 1 is engaged in Hospitality, Real Estate &
Civil Engineering Construction business. The Transferor Compainy No., 2 and
Transferor Gompany No. 4 are setting up cement plants. The Transferor .
Company No. 3is 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 setting up a Clinker Grinding
Unit,

Thus the Scheme would enable the Companies to realise the substantial
benefits of greater-synergies between their businesses. The amalgamaticn

" will also result in consolidation of cement business resulting in pan India

presence and reducing volatility of regional demand-supply factors besides
achievemen- of economies of scale and management efficiency, reduction in
administrative cost, optimization of resources, enhanced flexibility in funding
of expansion plans, expansion of asset base, improvement in profitability -
and stronger balance sheef of the merged company, etc.

Thus the proposed amalgamation will benefit the shareholders of all the

. companies with beter return and capital appreciation on their investment.

The directors of the Applicant Companies have no material interest in the
Scheme of Amalgamation. The shareholdings of present directors of the -
Appficant Companies.as on 31.12.08 have been as under — .

A :SHAREHOLDINGS OF PRESENT DIRECTORS OF JAIPRAKASH ASSOCIATES LIMITED - TRANSFEREE COMPANY .

S.MNo. | Name of Directors Number of Shares hald in )
JAL JHL JCL JEL GACL
1 Shd Jaiprakash Gaur, Founder Chairman 250 . 1,83,383 R - -
2 Shri Manoj Gaur, Executive Chairman & CEQ 50,000 24,600 - ’ - -
3 Shri Sunil Kumar Sharma, Execulive VG 1,000 . ) 1. - - b
4 Shri S, ¥, Jain, Vice Chairman 3,656,880 75,131 - : “ -
5 Shri A. K, Sahoo (LIC Nominee) - = - . - B - oo
6 Shei M. J. Subbaiah (IGICI Nominee) . - R 5,000 2,000 - oo B -
7 Shri K.P. Rau (IDBI Nominée) - - - - -
8 Shri Gopi K Arora - - - - -
9 Shi R.N. Bhardwaj - : . - - B
1G. 5hri 8. C. Bhargava 2,000 - - - -
11 Shri B.K. Goswami - - - - -
12 Shii 8. G, Gupta - - - - .
13 Br. E.R.C. Shekar* - - - - -
14 Shri M. 5. Srivastava 50,955 5,900 - - 1,800
15 Shri B. K. Taparia’ - . - - - -
16 Shri Sunny Gaur, MD (Cement) 158,250 Ad7 - - -
17 Shri Pankaj Gaur, t. MD{Constn.} 100,000 . 4,500 - - -
18 _ Shii R. K. Singh (Whole-time) ] - - - - C-
19 Shri Ranvijay Singh (Whole-time) 1,983,810 200 - - -
20 Shri 8.0. Nailwal (Whole-lime Direc:or & CFO) 19,960 18,327 - - 1,900
TOTAL ) ‘6,028,105 3,14.499 ) n - 3.800
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- B:SHAREHOLDINGS OF DIRECTORS OF JAYPEE HOTELS LIMITED - TRANSFEROR COMPANY No.1

S.No. | Name of Directors Number of Shares held in
JAL JHE JCL JEL GACL
1. Shri Jaiprakash Gaur,” Founder Chairman . 250 - 1,83,303 )
2 Shiri Sunil Kumar Sharma, Chairman 1,000 1 - - -
3 Shri Ravi Sreen, MP 12,160 6,000 . - - -
4 Shri Manoj Gaur 50,000 24,600 - ‘ - -
5 Ms.Manju Sharma (Whole-lime) 5,900 600 - - -
6 Shri P. K. Jain 2,705,500 30,430 : - - -
7 Ms.Rita Dixit 12,500 45,000 - - -
8 Shri R N Bhardwaj - - - - -
9 Shri Gunijit Singh 10,500 - - - -
10 Shri $. K. Bansal 87,480 - - - 1,800
11 Shri B. K.Taparia . - - C- - S
12 Shri Harish K. Vaid 56,620 1,000 - —— 1,800
13 .Ms.Sunita Joshi 1,686,000 - - - "
14 Shri K Subramaniam - - - - -
15 Shri 8 K Ghakraborty N - . u - " -
TOTAL 4,607,910 291,024 - - 3,800
i C : SHAREHOLDINGS OF DIRECTORS OF JAYPEE CEMENT LIVITED - TRANSFEROR COMPANY No. 2
S.No. Name of Directors . Numbér of Shares held in
" JAL . JHL JCL JEL GACL
-1 “Shri Sunil Kumar Sharma 1,000 1 - ’ - -
2 Shiri Sunny Gaur 158,250 447 ! - - -
3 Shri P. V. Vora 2,102,750 1,000 - - -
4 Shri Pankaj Gaur 100,000 4,500 - - -
5 Shri SC Bhargava ' 2,000 - .- - -
6 Shri Rakesh Sharma 12,375 - - - -
7 Shri Rahul Kumar 84,500 16,000 = - -
8 Shri Naveen Kumar Singh (Whole-time) 1,986,080 200 - - -
9 Shri Harish K Vaid 56,820 1,000 - T - 1,900
10 Shri Vijai Kumar Jain 6,560 .- - 40,000 1,900
11 Shri R B Singh 1,000 ' - .- 40,000 1,800
TOTAL 4,511,145 23,148 “ 80,000 5,700
D : SHAREHOLDINGS OF DIRECTORS OF JAIPRAKASH ENTERPRISES LIMITED - TRANSFEROR COMPANY No. 3
S.No. | Name of Directors Number of Shares held in
JAL . JHL JOL JEL GACL
A Shri Manoj Gaur, Chairman 50,000 24,600 ° = . - -
2 Shsi N. C. Sharma 5,155 78,930 . - - -
3 Shri P.K, Jain, {(Whole-time) 2,705,500 30,430 - “ -
4 Shri B K Taparia - - - - -
5 Shri S C Bhargava 2,000 - . - ' - -
13 Shri Gunijit Singh 10,500 - - - -
TOTAL 2,773,155 133,960 - - -
E : SHAREHOLDINGS OF DIRECTORS OF GUJARAT ANJAN CEMENT LIMITED - TRANSFEROR COMPANY No. 4
5.No. | Name of Directors Number of Shares held in
JAL JHL JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - " -
2 Shri P. V. Vora 2,102,750 1,000 - L -
3 Shri Sameer Gaur 117,650 138 - - -
4 Shii Ranvijay Singh 1,983,810 . D00 - - -
5 Shri Harish K Vaid 56,620 1,000 - - 1,800
6 Shri Alok Gaur (Whole-time) - - - 13,000 1,900
TOTAL 4,310,830 26,938 - 13,000 3,800

*since resigned.
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13, The pre- amalgamatmn (as on 22-12-2008) and expected Fost- amalgamanon sharsholding patterr oithe Transferee Company is shown below:

. S. Category of . :
' | No. shareholder ) . PREMERGER POST MERGER .
' ’ : Number of Totalnumber Yage of Number of " Total number Y%age of total
! ) ‘ sharsholders | of shares total number | shareholders " ofshares number of
' . - : . of shares _ ) shares
A Promoter and Promoter Group 116 - | 53,16,13,213 44,91 118 52,30,06,736 | . ' 37.31
(B) | Public Shareholding :
(1} Institutions 550 . 40,67,88,100 34.36 | 550 40,67,88,100 29.02
(2} Non-institutions © 4,50,621 24,53,99,266 20.73 4,50,621 27,08,05,472 19,32
(3) Trusts wherein Gomparny : . ’ ) : : : i
is beneficiary . 4 20,12,11,256 . 14.35
Sub-Total B (1}+(2)+(3) 4,51,171 65,21,87,366 : 55.09- 4,51,175 87,68,04,828 - 652,69
GRANDTOTAL (A)+(8) 4,51,287 1,18,38,00,579 100.00 | 4,651,293 1,40,18,11,564 100.00
4. Ason 31-03-2008, the Transferes Company has outstanding Non-convert: . * pending agairst the Transferee or the Transferor Companies.

ible Secured Debentures aggregating Rs. 40,250 lacs, Mon-convertible
- Unsecured Debentures aggregating Rs. 647 lacs and Unsecured Foreign
Currency Convertible Bonds [FCCBs] aggregating Rs. 16£,475 lacs. On
account of conversion of part of the FCCBs into shiares as per terms and

19. The following documents will 2 avaitable for inspection between 10 A.M. to
2.00 P.M at the Registered Offices of the respective Applicant Companies’on
all working days tilf the date of the meetings --

eonditioris of FCCBs, the value of outstanding FGCBs as on 31-10-2008 () Copy of the Order dated 09-02-2009 passed by the Hon'ble Allahabad
was Rs 163,072.91 facs. There are no defaults in repaymer of principal or : High Cour: in Company Application No. 03 of 2009 -
.payment of interest on the aforesaid Debentures/ Bonds. None of the - (i)~ Complese set of the Company Application No. 03 of 2009 filed by the
Transferor Companies have issued any debentures. Applicant Companies in the High Court
15. - The proposed Scheme will not prejudicially affect the inferest of any credi- (i) ~Copies of published Auditec Accounts of all the Applicant Companies for
tors {inciuding secured debeniure-holders and other.secured creditors and the financial year ended on 31 March, 2008
am%#’"m]?wﬂiﬁ dgbinture(?older S tr'md ’:CCE'I* 201‘39?_2”? C't"eff’ unsecunredf : {iv) Memorandum & Articles of Associafion of all the Applicant Companies
creditors] as the Scheme does not contemplate distribution of any part of : ~
the assets of the applicant companies. In terms of the Scheme, the Y éﬂ;ﬁtmjs;onsummed by BanmS Mehta & Co., Chartered Accoun
; Transferor Companies with afl their assets and liabilities wi| sland merged oo
with the Transferee Company. The assets of the Transferee Company and (vi) Fairmness Opinion of Sobhzgya Capital Optlons Limited, in respect of
of the Transferor Companies are sufficient to meet all their liabilities. The Vaiuation/share exchange atio of unlisted companies, i.e., Transferor
Scheme also provides that the security available 1o the secured creditors : Companies No. 2 & 4
will remain unaffected. (vil) Copies of resolutions dated 22-12- 2008 17-01-2002 and 28-01-2009
16.  The shares of Transferee Company are listed on National Stsck Exchange phasser.;by the fBoardI of DEI‘?CtOrS gf fhe Applttct:ant lColrgpa‘mF;‘apﬁrovmg
and Barmbay Stock Exchange. The shares of Transferor Company No. 1 are _ the Schemie of Amalgamation and other matters incidental thereto
listed on National Stock Exchange. The shares of Transferar Company No. (viii) Details of Important pending legal cases by or against the Applicant
3 are listed on Delhi and U.P. Stock Exchanges. The shares of Transferor =~ - Gompartes .
Companies No. 2 and 4 are not listed on any stock exchanges. R © {ix) No Objection letters recsived from Stock Exchanges’
17. . Interms of Clause 24 {f) of the Listing Agreementt, the Transferee Company {x} Lists of shareholders of the Applicant Companies
:ﬂd the Trar?s:el"jor Companies tNok1 an;lj 3, being thebcompﬁmes whoss " {xi) Listof Creditors of the Applicant Companies
- shares are listed on various stack exchanges as  above, have serve -
copies of the proposed Scheme of Amalgamation on the respective Stock (xif E:ﬁslfjeergg (r:e;?:ngr:o Faraign Gumrency Gonvertibie Bonds 'SSUEd by the
Exchanges 30 days prior to moving this Company Application. The above pany .
Applicant Companies have received ‘No Objection’ letters frerm the respec- (il Copy of Scheme of Amalgamation

tive Stock Exchanges on which thelr shares are listed, viz., Transferee  Thg above records will also be availagie for inspection at the place of the meeting on
Company from Bombay Stock Exchange Ltd, and Natlonal Stack Exchange  the dates fixed for the meetings during 10.30 A.M. to 4.30 P.M.

_ of India [td.; Transferor Company No.1 from National Stock Exchange ;
and Transferor Company No.3 from Defhi Stock Exchange Ltd. and Uttar 101 addition to above, all statutory records which are required to be kept open for
Pradesh Stock Exchange Assoctation Ltd. Nene of the Apolicant Compa- . inspection at the general mestings of shareholders under law, will be available for

nies have received any objections from any Stock Exchange. inspection at the veue of the meel ngs on the date of the meetings.
18.  No investigation procesdings under Sections 235 to 251 and the like'are  Information is also zvallable on the wabsite : www jalindia.com
S o — , Sd/-
[R.P.AGARWAL] . . Co ] ) . [ 8.2.8INGH]
ADVOCATE - o . ADVOCATE :
1-A, Auckiand Road . S : . Chairman appointed for the Me==t|rg5
ALLAHABAD — 211001 . _ . of Equity Sharehoiders & Creditars of

JAL and Equity Srarsholders of JEL

’

So- ' ' © . sd-

- -[Rajiv Gupta] - : : C [ Rajnath N Shuklz ]
ADVOCATE ) _ _ _ ADVOCATE _
Chairman appointed for the Meetings of . ’ . Chairman appomted for the Meetings
Creditors of JCL and Equity : S of Equity Shareholders & Creditors of

Sharehelders & Creditors of GACL : . JHL and Creditors of JEL.

Dated : 14% day of February, 2009

i4




IN THE HIGH COURT OF JUDICATUH.E AT ALLAHABAD

ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF ;
Company Application No. 03 of 2009
Under Sections 391/394 of the Companies Act]

IN THE MATTER OF AMALGAMATION OF :

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

WITH

JAIPRAKASH ASSOCIATES LIMITED

1. JAIF‘HAKASH ASSOCIATES LIMITED
having its registered ofiice at .
Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP). "... Transferee Coempany

2. JAYPEE HOTELS LIMITED
having its registered office at ) :
Hotel Jaypee Palace, Fatehabad Road Agra, Uttar Pradesh. . ... Transferor Company No, 1

3.  JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj, Lucknow 226 001 - .... Transferor Company No. 2

4.,  JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP). ) .... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having ils registered office at .
Sactor-128, NOIDA-201304,District Gautam Buddha Nagar,{UP) .... Transferor Company No. 4
rervesesesses APPLICANTS

FORM OF PROXY

lfWe , the undersigned, Shareholder(s)/Creditor(s) of Jaiprakash Enterprises Ltd., the
Applicant Company abovenamed, hereby appoint  Mr./Ms., N of failing him/her,
Mr./Ms. of " as myfour proxy to act for me/us at the meeting of the Shareholders/
Creditors of the said Applicant Company, to be held at the premises of Jaypee Institute of Information Technology University, A-10, Sector 62, Noida-
201307 (UP), INDIA on , the____March, 2009 at AM.P.M., for the purpose of censidering, and if thought fit, approving, with
or without modification, the proposed Scheme of Amalgamation of the Transfetor Companies with the Transferee Company as named above and also
approving, with or without modification, by separate resolution, the proposed provisions refating to creation of Trust in respect of the shares held by the
Applicant Companies in each other, which are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the Scheme, and at such meeting and any
adjournment thereof, to vote for mefus and in myfour name/s (here, If “for”, insert “for’ and if “against’, insert “against” the said
Resalutions, either with or without modification, as my/our proxy may approve. {strike out what is not necessary). ’

Dated this day of 2009 ) ‘
Signature Revenue Stamp
“Name & address_. _ ‘ of Re.1.00

Folio No./Client 1D No.

Note : The Proxy must be retumned so as lo reach the Registered Cffice of the Company not less than 48 {Forty Eight) hours before the time fixed for
holding of the meeting.

JAIPRAKASH ENTERPRISES LIMITED
Attendance Slip {Entrance’ Pass)

| hereby record my presence at the meeting of the Shareholders/Creditors of Jaiprakash Enterprises Limited held at the premises of Jaypee Institute
of Information Technology University, A-10, Sector 62, MNoida-201307, (UP}, INDIA on , the March, 2008 a't __am/ pm.

Full Name Signature

“(Only Shareholders/Creditors or their Proxies are allowed to attend)



BOOK-POST
uPc

If undelivered. please return to:

JAIPRAKASH ENTERPRISES LIMITED
Sector-1 28 'NOIDA-201304, DlstrlctGautam Buddha Nagar (UP).

B4 AV info@ mpaworld.com

#




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION -
, IN THE MATTER OF COMPANIES ACT, 1956
. ) : AND IN THE MATTER OF
. Company Application No. 03 of 2009 -
Urider Sections 391/394 of the Companies Act]

IN THE MATTER OF AMALGAMATION OF :

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

WITH

7 . JAIPRAKASH ASSOCIATES LIMITED

1. JAIPRAKASH ASSOC!ATES LIMITED
having its registered office at -
. Sector - 128, NQIDA- 201304, District Gautam Buddha Nagar, (UP). ’ ... Transferee Company

2. JAYPEE HOTELS LIMITED
. having its registered office at
Hotel Jaypee Palace, Fatehabad Road,Agra, Utiar Pradesh. .... Transfarar Company No. 1

3. JAYPEE CEMENT LIMITED
: having its registered office at : - :
5 Park Read, Hazratganj, Lucknow 226 001 : ... Transferor Gompany No. 2

4. JAIPRAKASH ENTERPRISES LIMITED -
having its registered office at ) .
. Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP). ) ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP) ] ... Transferor Company No. 4

- s e APPLICANTS
NOTICE CONVENING MEETING
To, )

CREDITORS OF .}AIPRAKASH ENTERPRISES LlMITED

Take notice that by an order made an 09-02- 2009 the Count has directed that a meeting of the Creditors of Jaiprakash Enterprises Limited be
held at the premises of Jaypee Institute of Informatien Technology University, A-10, Sector 62, NOIDA- 201307 (UP), INDIA on SATURDAY, the
28% March, 2009, at 4.30 P.M for the purpose of considering, and 1f thought fit, approving, with or without madification, the proposed Scheme of
Amalgamation of the Transferor Companies with the Transferee Company as named above and also approving, with or withaut medification, by
separate resolution, the pmposed provisions relating to creation of Trust in respect of the shares held by the Applicant Companies in each other which
are not to be cancelled, in terms of Clauses 5.02 1o 5 05 of the Scheme.

Take further notice that in pursuance of the said order a meeting of the Creditors of the Company will be held af the premises of Jaypee Institute of
Information Technclogy University, A-10, Sector 62, NOIDA- 201307 (UP), INDIA on SATURDAY, the 28" March 2009 at 4.30 PM, when you are
requested to attend.

Take further notice that you may attend and vote at the said meeting in person or by praxy, provided that a proxy in the prescribed form, duly signed
by you, is deposited at the Registerad Office of the Company at Sector 128, Noida 201 304 (U.P.), INDIA not laler than 48 hours before the meeting.

This Court has appointed Shri Rajnath N Shukla, Advocate, and failing hir, Shri Arun Kumar Pundir, Advocate, to be the Chairman of the said meeting.

A copy each of the Scheme of Amalgamation, the Statement under Section 393 and a form of proxy is enclosed.

Dated this 14™ day of February, 2009. )

T,
[R.P.AGARWAL] . ' ' . [RAIJNATH N SHUKLA]
Advocate . Advocate
Counsel for Applicant Companies : Chairman appointed for the Meetmg

Notes:
1. All alterations made in the form of the proxy should be |n|t[a!ed

2. The Company will make stitable arrangement for transportatlon of Creditors to enable them to atlend the meeting. Requests for the same should
he communicated at the Registered Office of the Company by 4.30 P.M. on 26th March, 2009. The bus will start for the venue of the meeting from
Hote! Jaypee Vasant Continental, Vasant Vlhar New Dethi 110 057 India at 3.00 P.M. on 28th March, 2009. Those who want to avail the facility
must reach the pick up point by 2.45 P.M.

3. The details of merger are also available at website : www. jalindia.com
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SCHEME OF AMALGAMATION .
o ‘
JAYPEE HOTELS LIMITED [Transferor Company No. 1]
JAYPEE CEMENT LIMITED [Fransferor Company No. 2.
JAIPRAKASH ENTERPRISES LIMITED [Transferor Company No. 3]

- GUJARAT ANJAN CEMENT LIMITED [Transferor Gompany No. 41

WITH

JAIPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY]

PART - E—INTRODUCTICN

Jaiprakash Associates Limited, Transferee Compary, was incorporated as
public limited company under the Companées Act, 1956, on 15-11-1995 in
the State of Uttar Pradesh under the name of ‘Bela Cement Limited’. The
Company received Certificate of Commencement of Business on 28-1-
1896, Its name was changed 1o ‘Jaypee Rewa Cement Limited’ with effect
from 30-8-2000. The name was again changed to ‘Jaypee Gement Limited’
with effect from-3-1-2002 and then to its present name ‘Jaiprakash
Associates Limited” with effect from 11-3-2004. It is presently engaged in
the business of Civit Engineering Construction, Manufacturing and Marketing
of Gement, Hospitality and Real Estate etc.

Jaypee Hotels Limited, the Transferar Company No 1, was mcorporated as
a public limited company under the Companies Act, 1956, on 29-12-1980in
the name of ‘Siddharth Inter-continental Hetels (India) Limited' in the Naticnal
Capital Territory of Delhi. The Company received Certificate ot
Commencement of Business on 23-02-1981. 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 Law Board vide its order
dated 19-02-1999 The order of the Company Law Board was duly registered
with the Registrar of Companies, UP and Uttaranctal on 23-02- 1999 The
name ‘of the Company was changed 1o its present name ‘Jaypee Hotels
Limited’ with effect from 26-6-1987. It is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction. The Transieree
Company holds 72.18%o0f the equity share capitzl of the Gompany and
hence it is a subsidiary of the Transferee Company.

Jaypee Gement Limited, Transferor Company.No. 2, was incorporated as

a public limited company under the Companies Act, 1956, on 19-10-2004 in
the State of Uttar Pradesh. [t received Certificate of Cornmencement of
Business on 28-07-2005: It is presently engaged in the business of setting
up of Cement Plant in the Krishna District of Anghra Pradesh. The entire
share capital of the Company is beneficially held by the Transferee Company
‘and hence it is a wholly owned subsidiary of the Transferee Company.

Jaiprakash Enterprises Limited, Transferor Company No. 3, was incorporated
as public limited company under the Companiss Act, 1956, on 15-04-1978

- in the name of ‘Utira Rasayan Udyog Limited' in the National Capital

Territory (NCT) of Delhl, It received Cettificate of Commencement of Business
on 01-08~1978. The name of Company was changed to "Jaypee Chemicals
Limited” with effect from 14-02-1985 and a fresh Certificate of Incorporation
showing the changed name was issued by the Registrar of Companies,
Delhi & Haryana. The registered office of the Company was shifted from
Delhi to the State of Uttar Pradesh and this alteration was confirmed by the
Company Law Board vide its order dated 21-04-1986. The Order of the
Gompany 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 and a fresh Cerificate of Incorporation-was issued by the
Registrar of Companies, U.P., Kanpur. It is presently engaged in the
business of Givil Engineering Constructlon limestone mines and Heal
Estate.

Gujarat Anjan Cement Limited, Transferor Company No. 4, was incorporated
as a public limited company under the Gompanies Act, 1956, on 06-05-
1992 in the name of 'Anjan Cement Limited’ in the State of Gujarat. It
received Cerlificate of Commencement of Business on 14-07-1992. The
name of the Company was changed to “Gujarat Anjan Cement Limited” with
effect from 18-03-1996 and a fresh Certificate of Incorporation showing the

changed name was issued by the Registrar of Companies, Gujarat. The .

registered office of the Company was shifted from the State of Gujarat to
the State of Uttar Pradesh and this alteration was confirmed by the Company
1 aw Board vide its order dated 17-12-2008. The order of the Company Law
Board was duly registered with the Registrar of Companies, U.P. and
Utirakhand, on 19-12-2008. It is presently engaged in the business of

setting up of Cement Plant at Bhuj (Gujarat). The Transieror Company No.

2 i.e. Jaypee Gement Limited, holds 95.31% of the equity share capital of

the Company and hence It Is a subsidiary of the Jaypee Cement Limited.

Since, Jaypee Cement Limited is a subsidiary of the Transferee Gompany,
hence Gujarat Anjan Cement L|m;ted is a step down sub5|d|ary of the
Transferee Cempany.

Recognizing the-strengths of each other and with the end and intent of
aligning the business operations undertaken by the Transferor Companies
and the Transferee Company, the said Companies now propose by way of
this Scheme to merge/amalgamate the Transferor Companies into and with
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the Transferee Company in accordance with the terms hereof. The
Transferee Company is engaged in engineering, cement, hospiiality, and
real estate activities, The Transferor Company No. 1 is engaged-in
engineering, hospitality and real estate business. The Transferor Company
No. 2 and Transferor Company No. 4 are setting up Cement Plants. The
Transferor Corwany No. 3 Is engaged in engineering and real estaie
business. Thus the Scheme would enable the Companies to realise the
substantial bensfits of greater synergies between their businesses. The
amalgamation will result in consolidation of cement business resulting in
pan India presence and reduging volatility of regional demand-supply factors
besides achievement of economies of scale and management efficiency,
reduction in administrative cost, optimization of resources, enhanced
flexibility in fundizg of expansion plans, expansion of asset base, improving
profitability and stronger balance sheet of the merged company, etc.

PART - lE— DEFINITIONS-
In this Scheme unless repugnant to the meaning or context théreof, the
under—mentloned expressions shalt have the following meaning:

“Act” means tte Companies Act, 1956 and shall inciude any statutory
modifications, re-enactment or amendment thereof for the time being in

force.

“Appointed Date” shall mean "1 of April 2008’.

“Board of Directors” in refation to respective Transferor Companies and/or
Transferee Corrpany, as the case may be, shall, unless it is repugnant to
the context or ctherwise, include a commitieé of directors or any person
authorized by the board of directors or such committee of directors.

“Court” or the “High Court” means the Hor'ble High Court of Judicature
at Allahabad.

“Etfective Date” or “coming into effect of this Scheme” or “eflectiveness
of this Scheme” or the like terms used in the Scheme means the date on
which the certified copy of the order of the Hon'ble High Court of Judicaiure
at Allahabad sancticning the Scheme i filed with 1he Registrar of .
Companies,U.P.& Uttrakhand.

“Record Date” means the date to be fixed by the Board of Directors of the

Transieree Gompany after the Effective Date with reference to which the
e||g|b||zty of the shareholders of the Transferor Companies for allotment of
shares in the Transteree Company in terms of this Scheme shall be
determined.

‘“Scheme” means this Scheme in its present form as.submitted to the

Court or this Scheme with such modification{s), if any, as may be made by
the shareholders and the creditors of the Transieror and the Transferee
Companies in their meetings to be held as per-the directions of the Court
or such medifications(s) as may be impesed by any compstent authority
and accepted by the respective Board of Directors of the Transferor and
Transferee Companies and/or directed 1o be made by the Court while -
sanctioning the Scheme.

“Shareholders” withreference to the Transferor or Transteree Companies
means persons holding equity shares in the said Companies in physical -
form or in elecimnic form and whose names are entered and registered
as members in the Register of Members of the said Companies or whose
names appear as the beneficial owners of the equity shares in the records _
of the Depositodes as on the Record Date.

“Transferee Company” or ‘'JAL’ means JAIPRAKASH ASSOCIATES
LIMITED having its registered office at Sector- 128, NOIDA, Uttar Pradesh
- 201304

“Transferor Company No. 17 or “JHL” means JAYPEE HOTELS LIMITED,
having its. registered office at Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh.

“Transferor Company No. 2” or “JCL" means JAYPEE CEMENT LIMITED,
having its regisiered office at 5 Park Road, Hazraiganj, Lucknow 226 001.

“Transferor Company No. 3" or “JEL” means JAIPRAKASH ENTERPRISES
LIMITED, havisg its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 201304, °

“Transferor Company No. 4" or“GACL” means GUJARAT ANJAN CEMENT
LIMITED, having its registered office at Secior - 128, NOIDA, -Uttar
Pradesh - 201304. '

“Transteror Companies” shall mean and inctude all the four Transferor
Companies namely,
(i) Jaypee Hotels Limited [‘I’ransferor Company No. 1]

(i) Jaypee Cement Limited [Transferor Company No. 2] ‘

(iii) Jaiprakash Enterprises Limited [Transferor Company No. A

() Gujarat Anjan Cement Lirmited [Transferor Company No, 4]
either callectively or any of them as the cantext may require,




PART - lil- CAPITAL STRUCTURE AND FINANCIAL POSITION
3.01 CAPITALSTRUCTURE:

{ Rs. In lakhs)
e As at 31-3-2008
JAL [TRANSFEREE COMPANY]:

under:

TOTAL

The authorized, issued, subscriped and paid up capﬁal of the Transferee
Company and the Transferor Companies as per their respective last ASSETS:
available Balance Sheets as at 31 March, 2008 are as under — Fixed Assets (WDV) 793,052
’ . ) Investments 322,483
JAL [Transferee Company] : Deferred Tax Assets 1,149
AUTHORISED CAPITAL Current Assets_, Lgaps & Adva_ng:es : 596,293
Bs. LB_SS Curren? !_uabliltles & Provisions 365,514 230,779
5,15,00,00,000 Equity Shares of Rs. 2 each 10,300,600,000 Misc. Expenditure not wioff 10
30,00,000 Preference Shares of Rs. 100 each 300,000,000 TOTAL" T 4,347,473
TOTAL 10,600,000,000 SOURCES OF FUNDS :
. : R Share Capital 23,430
ISSUED, SUBSCRIBED AND PAID UP CAPITAL : Reserves and Surplus 306,520
117d,1 5,22,417 Equity Shares of Rs. 2 each fully 2.343.044.534 Equity Warrants 39,850
paid up ,343,044, Loans —
Secured 464,030 )
(However, as on 31-10-2008, (being the Valuatlon Unsecured . 366,528 830,558
Date), the Paid up Capital stood increased fo Deferred Tax Liability - 57,115
Rs.236,75,05,236 divided into 118,37,52,618 Equity —_——
Shares of Rs.2 each on account TOTAL 1,347,473
of conversion of FCCBs/Warrants). ‘ JHL [TRANSFEROR COMPANY No. 1}
JHL[TRANSFEROR GOMPANY No. 1]: ’:SS:;S R s 154
ixed Assels ,
AUTHORISED CAPITAL : . ] Capital Work-in-progress 138
59,000,000 Equity shares of Rs. 10 each 590,000,000 Investments 72
100,000 Preference Shares of Rs. 100 each 10,000,000 Eu"eg ASS?‘E; 'l-;ﬁhs ir;dVé‘_"FES : 32,331 i
TOTAL 500,000,000 :ss urrent Liabilities rovisions 15,906 5
—_— TOTAL 20,459
ISSUED, SUBSCRIBED AND PAID UP CAPITAL : R .
55,490,000 Equity Shares of Rs. 10 each SOURCES. OF FUNDS :
fully paid up 554,900,000 Share Capital 5549
} ——— Reserves and Sumplus 8,786
B Loans —-
JCL[TRANSFEROR COMPANY No. 2] ; Secured 2151
Unsecured 20 2,17
AUTHORISED CAPITAL : : o >
500,000,000 Equity shares of Rs, 10 each 5,000,000.000 Deferred Tax Liability __ 388
) : TOTAL 20,489
ISSUED, SUBSCRIBED AND PAID UP CAPITAL ;
355,950,700 Equity Shares of Rs. 10 each JCL [TRANSFEROR COMPANY No. 2]:
fully paid up 3,559,507,000 ":SS:;S wovy
—_— ixed Assets 245
{(However, as on the Valuation Date, the Authorized Investments , 37,390
Capital stood increased to Rs.1000 Crores, divided into Current Assets, Loans & Advances : 91
100 Crore Equity Shares of Rs.10 each and the Paid Less Current Liabilities & Provisions 187 (108)
Up Capital stoed at Rs.5,060,507,000 divided into Misc. Expenditure 200
. 508,050,700 Equity Shares of Rs.10 each). TOTAL 37,730
JEL.[TRANSFEROR COMPANY No. 3]: SOURCES OF FUNDS :

’ - Share Capitat 35,505
AUTHORISED CAPITAL: Share Application Money 2,110
29,800,000 Equity shares of Rs. 10 each 298,000,000 Reserves and Surpius - 1
20,000 9% Cumulative Preference Shares TOTAL 37,730
of Rs. 100 each . 2,000,000 JEL [TRANSFEROR COMPANY No. 3] :

TOTAL 300,000,000 ASSETS:

’ . ' : Fixed Assets (WD 1,285
ISSUED, SUBSCRIBED AND PAID UP CAPITAL : Capital WO,k_i(r‘fprc\,%ress 50
26.700,_000 Equity Shares of Rs. 10 each . Investments 5618
fully paid up 267,000,000 Current Assets, Loans & Advances : 7,440

. Less Current Liabilities & Prowsmns - 7,723 (283)
GACL [TRANSFEROR COMPANY No. 4] : Deferred Tax Liability 7N
AUTHORlSED CAPITAL : . TOTAL 65,509
350,000,000 Equity shares of Rs. 10 each 3,500,000,600 SOURCES OF FUNDS : _
ISSUED, SUBSCRIBED AND PAID UP CAPITAL : g"‘a’e N S aore
333,575,070 Equity Shares of Bs. 10 each esen urplus '
fully paid up 3,339,750,700 TOTAL 6,599
X GACL [TRANSFEROR COMPANY No.4}:
{However, as on the Valuation Dale, the Paid up ASSETS :
Capital sicod increased to Rs.3,499,750,700 divided into
349,975,070 Equily Shares of Rs.10 each). g:sictja?\?vsc?::-i{z‘ﬂﬁ:g);ress aéﬁgg
3.02 The equity shares of JAL are listed on Natianal Stock Exchange and the Incidental Expenses dusing construction 6,376
Bombay Stock Exchange. The equity shares of JHL are listed on Mational Investmenis - 1,501
Stock Exchange. The shares of JEL are listed on Dethi and Uttar Pradesh Current Assets, Loans & Advances : 5,162
"Stock Exchanges. The shares of JCL and GACL are not listed on any Less Current Liahilities & Provisions 7,245 (2,083}
stock exchange. Misc. Expenditure - 179
303  FINANCIAL POSITION: ‘ ToTAL _ —765%
: The audited accounts of the Transferes Company and the Transferor ggal‘r[eﬁggsigr FUNDS : 33308
Companies have been presented to their respective shareholders up to the Share A plicaﬁon Mone 3 P a3
financial year ended on 31-3-2008. The summarized. financial positi_on of R eservezpan d Surplus Y ’ p
the these companies as per the above latest Audited Accounts is as Loan Funds {Secured) 39,949

76,536
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Full details of the financial position are given in the published Accounts of
the Transferee Company and the Transfercr Companies.

PART — IV - TRANSFER AND VESTING

With effect from the Appointed Date and upon-this Scheme coming into
effect, the Transfercr Companies shall stand merged with and be vested in
the Transieree Company, as' going concerns, wilhout any further act or
instrument and pursuant to the provisions of section 394 of the Act,

together with all the praperties, assets, rights, liabilities, benefits and -

interest therein, as more specifically described in the subsequent clauses
of this Scheme.

With .effect from the Appeinted Date and upon this scheme coming into
effect, all the undertakings, the entire business, all the preperties (whether

‘movable orimmovable — freehold or leasehold, tangible or intarigible), plant

and machinery, buildings and structures, offices, residential and other
premises, capital work in pregress, furniture, fixture, office equipment,
appliances, accessories, power lines, deposits, stocks, assets, investments
of all kinds and in all forms, cash balances with banks, loans, advances,
contingent rights or benefits, receivables, benefit of any deposits, financial
assets, leases, hire purchase contracts and assets, lending contracis,
benefit of any security arrangements, reversions, powers, authorities,
allotments, approvals, permissicns, permits, quotas, rights, entittements,
authorisations, approvals, contracts, licenses, registrations, tenancies,
benefits of assels or properties or other interest held in trust, engagements,
arrangements of all kind, exemptions, benefits, privileges and rights under

various laws, loan agreements, titles, interests, trade and service names -

and marks, patents, copyrights, and other inteflectual property rights,
rights to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations,  utilities, electricity and other
services, reserves, provisions, funds, benefits of all agreements, all records,
files, papers, computer programmes, manuals, data, catalogues, sales
and advertising materials, lists and other details of present and former
customers and suppliers, customer credit information, customer and supplier

" pricing information and other records, and all other interests of whatsoever

nature belonging to or in the ownership, power, possession or the control
of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Transferor Companies or which have accrued 1o the Transferor
Companies as on the Appointed Date, whether in India or abroad, of
whatsoever nature and where-ever situated, shall, pursuant io Sectior: 334
of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in the Transferee Company as going concemns
30 as to become, as and from the Appointed Date, the property, estate,
assets, rights, title, interest and authorities etc. of the Transferee Company.

Without prejudice to Clause 4.02' ahove, in respect of such of the assets
of the Transferor Companies as are movable in-nature or are otherwise

capable of transfer by manual delivery or by enforcement and/or delivery, -

thie same may be so transferred by the Transferor Companies, and shali,
upon such transfer, become the property, estate, assets, rights, title,
interest and authorities ete, of the Transferee Company.

With effect from the Appointed Date and pursuant to the prbvisions of

Section 394 of the Act and without any further act, instrument or deed :

0] All secured and unsecured debis, (whethér in rupees or in foreign’
“currency); all liabilities whether provided for or not in the books of

the Transferor Gompanies, duties and obtigations of the Transferor .

Companies along with any charge, encumbrance, lien or security
thereon (hereinafter referred to as the "said. Liabilities”) shall be
and stand transferred to and vested in or deemed o have been
transferred to and vested in, so as to become the debls, liabilities,
- duties and obligations of the Transferee Company, and further that
it shall not be necessary to obtain the consent of any third party or
other person whe is a party to any contract or arrangement by
virtue of which such delns, liabilities, duties and obligations have
arisen in order to give effect to the provisions of this Clause.
clarified that in so far as the assets of the Transteror Companies
are concerned, the security or charge over such assets ar any
part thereof, relating to any loans, debenwures or borrawing of the
Transferor Companies, shall, without any further act or deed conbinue
to relate to such assets or any part-thereof, after the Effective
Date and shall not relate fo or be available as security in relation o
any or.any part of the assets of the Transferee Company, save fo
the extent warranted by the terms of the existing security
arrangements to which any of the Transferor Companies and the
Transferee Company are parties, and consistent with the joint
obligations assumed by them under such arrangement.

(ii) Loans, advances and other obligations (including any guarantees,
letters of credit, letters of cornfort o any other instrument or
arrangement which may give rise to a contingent liability in whatever
form), if any, due or which may at any time in ‘future become due
between the Transferor Companies inter se or between the
Transferee Company cr any of the Transferor Companies shall
stand discharged and there shall be no Eability in that behaif on
either party.

All the properties including freehold & leasehold properties, leases, estates,

assels, rights, titles, interests, licenses, approvals, permissions and .
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authorities etc. as dascribed in Clause 4.02 acerued to and/or acquired by
the Transferor Companies atter the Appointed Date, shall have been and
deemed fo have accrued to andy/ or.acquired for and on behalf of the
Transferee Comparty and shall, upon the coming inte effect of the Scheme;
pursuant to the provisions of Section 394 of the Act and without any
further act, instrument or deed, be and stand transterred to or vested in-or
be deemed to have baen transferred 1o or vested in the Transferee Company
to that extent arxd shall become the properties, leases, estates, assets,
right, title, interests, licenses, approvais, permlsswns and authorities efc.
‘of the Transferee Company. '

All loans raised anc witlised and all debts duties, undertakmgs liabilities
and obligations inctIted or undertaken by the Transferor Companies after
the Appointed Date shall be deemed to have been raised, used, incurred
of undertaken for and on behalf of the Transferee Company and 16 the
extent they are outstanding on the Effective Date, shall, upon the coming
into effect of the Scveme shall be and stand transferred to or vested in or
be deemed to hava been transferred to and vesled in the Transferee
Company pursuznt to the provisions of Section 394 of the Act and without
any-further act, instrument or deed, and shall become the debt, duties,
underiakings, liabilities and obligations of the Transferee: Company which
shall meet, discharge and safisfy the same. )

Where any of the liasilities and obligations of the Transferor Companies as
on the Appointec Date transferred to the Transferee Company have been
discharged by the Transferor Companies after the Appointed Date, such
discharge shall be deemed to have been forand on account of the Transferee
Compariy.

LIpon the coming into effect of the Scheme, all suits, actions anci proce'edings
by or against the Transteror Companies pending and/or arising on or before
the Efiective Date shall be continued and be enforced by or against the
Transferee Company pursuant to the pravisicns of Section 394 of the Act
and without any further act, instrument or deed, as effectually and in the
same manner and to the same ektent as if the same had been pending and/
or arising by or agsinst the Transferee Company.

Lipon the coming into effect of the Scheme and subject to the provisions
of the Scheme, all contracts, deeds, bonds, agreements, arrangements
and other instruments (includirig all tenancies, leases, licenses and other
assurances in favour of the Transferor Companies of powers or authorities
granted by or o ity of whatsoever nature, fo which any of the Transferor
Compantes is a party or 1o the benefit of which the Transferor Companies
may be eligible, and which are subsisting or havmg effect immediately
before the Effective Date, shall, pursuant to the provisions of Section 394
of the Act and without any furthet act, instrument or deed, be in full force
and effect against or in favour of the Transferee Company, as the case
may be, and may be enforced as fully and effectually as if, instead of the
Transferor Company the Transferee Company had been a party or beneficiary -
or abligee thereto.

The transfer and vesting of the assets and the liabilities of the Transteror
Companies in the T-ansferee Company and the continuance of all contracts
or proceedings by or against the Transferee Company in terms of the
Scheme shall not affect any contracts or proceedings relahng thereto
already conclucied on of after the Appomted Date. - .

The Transferee Tompany may, at any time after the coming into effect of .
the Scheme, if so required, under any law or otherwise, enter into, or issue

or execute deeds, writings, confirmations, ‘rovations, declarations, or

other decuments with, or in favour of ary party to any confract or arrangement

to which any of the Transferor Companies is a party or any writings as may.
.be necessary to be executed in order 1o give formal effect to the above

provisions,

Upon the coming Info effect of the Schems,

(i) All the employees of the Transferor Companies in service on the
Effective [ate, shall become the employees of the Transferee
Company cn such date without any break or interruption in service
and on terms and conditions as to remuneration and otheiwise, not
less favourable than those subsisting {with reference to the
respective Transferor Companies}, as on the effeciive date.

{iiy The existing provident fund, gratuity furnd, and pension and/or
superannuation fund or trusts created by the Transferor Companies
or-any other special funds created or existing for the benefit of the
employees of the respective Transferor Companies -shall at an
appropriate stage be transferred to the relevant funds of the
Transieree Company and.till such time, shali be maintained
separaiely. .

Upon the coming into effect of the Scheme,

(0] The resolutions, including résolutions passed under Section
293(1)(c) of the Act, if any, of the respective Transferor Companies, '
which are valid and subisisting on the Effective Date, shakl, mutatis

“mutandis, continue 1o be valid and subsisting and be considered
as resolutions of the Transferee Company and if any such resolutions
have upper monetary or other limits being imposed under the’
provisions of the Act, or-any other applicable provisions, then all -
the said limits shall be added and shall constitute the aggregate of
the said lirits in the Transferee Company.
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{ii) The Authorised Share Capital of all the Transferor Comparnies shall
stand transferred to and combined with the Authorised Share Capital
of the Transferee Company without any further act or deed. The
filing fee and stamp duty already paid by the respective Transferor
Companies on their Authorised Share Capital shall b2 deemed to
have been so paid by the Transferee Company on the combined
Authorised Share Capital and accordingly, the Transferee Company
shall not be required to any fee/stamp duty on the Authorised
Share Capital so increased.-The resclution approving the Scheme
shall be deemed fo be the approval of increase in the Authorised
Share Capital of the Transferee Company under Section 94 and
other applicable provisions of the Act. The Clause V of the
Memorandum of Association of the Transferes Company relating to
the Authorised Share Capital shall, without any further act,
instrument or deed, be and stand altered, modified and amended
pursuant to sections 16, 31, 94 and. 394 and other applicable
provisions of the Act, as the case may be, in the manner set out
below and be replaced by the following-clause:

The Authorised Share Capital of the Company is Rs.2500,00,00,000 (Hupees '

Two thousand Five Hundred Crores oniy) divided into 1234,40,00,000
Equity Shares of Rs.2/- each and 31 ,20,000 Preference Shares of
Rs.100/- each.”

Upon the coming into effect of the Scheme, all the taxes paid {including
TDS) by the Transferor Companies from the Appointed Date, regardless of
the period to which they relate, shall be deemed to have been paid for and
on behalf of and to the credit of the Transferee Company as effectively as
if the Transferee Company had paid the same. -

All inter party transactions between the Transferar Companies intet se and
between the Transferor Companies and the Transferee Company as may
be outstanding on the Appointed Date or which may take place subsequent
1o the Appointed Date and prior to the Effective Date, shall be considered

* as intra party transactions for all purpeses from the Appointed Date. Any. .

loans or other obligations, if any, due inter-se i.e. between the Transferor
Companies Inter se and between the Transferor Companies and the
Transferee Company as on the Appointed Date, and thereafter till the
Effective Date, shall stand automatically extinguished.

With effect from the Appointed Dafte and upto the Effective Date

{i) The Transferor Companies shall carry on and shall be deemed o

have carried on all their respective businesses and activities as

- hitherto for the benefit of and in trust for, the Transferee Company

and shall hald and stand possessed of all their businesses Including

assets on account of, and for the benefit of and in trust for, the
Transferee Company;

(ii) The Transferor Companies and the Transferea Company shall have
the right 1¢ allot further Equity Shares to {a) the applicants whose
application money has already been received upto the Valuation

. Date, and {b) the holders of outstanding Warrants or Foreign
Currency Convartible Bonds.

(i) All the profits or incomes accruing or arising to the Transferor

Companies or expenditure or losses arsing or incurred (ingiuding
the effect of taxes, if any, thereon) by the Transferor Companies,
shall, for all purposes, be treated and be deemed to be and accrue

as the profits or incomes or expenditure or losses or taxes of the

Transferee Company, as the case may be.

On the-Scheme becoming effective, the Transferee Company shall be
entitled to file/revise its income tax returns, TDS Retums and other statutory
returns, if required, and shall have the right fo claim refunds, depreciation
benefits, advance tax credits, etc., if any, as also the income tax returns
filed by the Transferor Companies so far as is necessitated on account of

“the Scheme becoming effective with effect from 1=t April, 2008 being the

Appointed Date under the Scheme.

PART -V - ISSUE AND ALLGTMENT OF SHARES

Upon the coming into effect of the Scheme and in consideration of the
transfer of and vesting of the undertakings and the liabilities of the Transferor
Companies in terms of the Scheme, the Transferge Company shall issue
and allot to the equity shareholders of the Transferor Companies whose
names are recorded in the Register of Members of the respective Transferor
Companies or whose names appear as the beneficial owners of the equity
sharas of the said Companies in the records of the Depositories as on the
Record Date to be fixed by the Board of Directors of the Transferee
Company or a duly constituted committee of such Board of Directors -

(a) ONE equity share of Rs. 2/~ {Rupees Two only}, credited as fully
paid up, in the Transferee Company for every ONE equity share of
Rs. 10/~ (Rupees Ten only} fully paid up hefd in the Transferor
Company MNo. 1. '

(b) ONE equity share of Rs. 2/- (Rupesa 1wo only), credited as fullv
paid up, in the Transferee Company for every TEN equity $hares of
Rs. 10/- (Rupees Ten only) each fully paid up held in ihe Transferor
Company No. 2.

(c) THREE equity shares of Rs. 2/- (Flupees Twe on]y) each, credited
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as fully paid up, in the Transferee Cempany for every ONE equity
share of Rs. 10/- (Rupees Ten only) fully paid up held in the
. Transferor Company No. 3.

()] ONE equity share of Rs. 2/- {Rupeas Two only), credited as fully
paid up, in the Transferes Company for every ELEVEN equity
shares of Rs. 10/ {Rupees Ten only) each fully paid up held in the
Transferor Company No, 4.

Insofar -as the equily shares of JAL & JHL, if any, held by JEL are
concerned, the said equity shares of JAL & JHL shail not get cancelled but
shall, pursuant to this Scheme, on the Scheme becoming effective, stand
transferred 1o and vested in 1he Trust 1o be settled by JEL (“the JEL Trust”)
after moving the petition under Rule 79 of the Companies {Court) Rules,
1959, in the Allahabad High Court and before the date fixed for hearing of
the said petition, and the said equity shares of JAL & JHL shall be heki by .
the trustees of the JEI. Trust with all additions or accretions thereto in trust
for the benefit of JEL and upon the Scheme becoming effective, the same
shali be held for the benefit of JAL, being the successer of JEL in
amalgamation, and subject to the said Equity Shares of JHL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument, deed, issue New Equity Shares of JAL
in fieu of JHL shares in the Share Exchange Ratio specified in Clause 5.04
(a) above to the Trustees of JEL Trust who shall hold such shares with all
additions or accretion thereto in Trust for the benefit of JAL and its
SUCCESS0r of successors subject to the powers, provisions, discretions,
rights and agreements contained in the JEL Trust Deed on such terms and
conditions as may be set out in the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, held by JAL are concemed, the
said equity shares of JHL shall not get cancetled but shall, pursuant to this
Scheme, on the Scheme becoming effective, stand transferred to and
vested in the Trust to be settled by JAL (“the JHL Trust”) after moving the
petition under Rule 79 of the Companies (Court) Rules, 1958, in the Allahabad
High Court and before the date fixed for hearing of the said petition, and
the said equity shares of JHL shall be held by the Trustees of JHL Trust for
the benefit of JAL and subject to the said equity shares of JHL being
continued 1o be held by the said Trust-on the Record Date, JAL shall,
without any further application, act, instrument or deed, issue New Equity
Shares of JAL in lieu of JHL shares in the Share Exchange ratio specified
in Clause 5.01(a) above to the trustees of JHL Trust who shall hold such
shares and with all additions or accretions thereto in trust for the benefit of
JAL and its successor or successors subject to the pawers, provisions,
discrefions, rights and agreements contained in the JHL Trust Deed on
such terms and conditions as may be set out in the JHL Trust Deed.

Insofar as the equity shares of JCL, if any, held by JAL are concernad the
said equity shares of JCL shalt not get cancelled but shall, pursuant to this
Scheme, on the Scheme being effective, stand transferred to and vested
in the Trust to be settled by JAL {“the JCL Trust"} after moving the petition
under Rules 79 of the Company {Courl} Rules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said petition, the said

- equity shares of JCL shall be held by the Trustees of the JCL Trust for the

benefit of JAL and subject to the said equity shares of JCL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of
JAL in lieu of JCL shares in the Share Exchange ratio specified in Clause
5.01(b} above to the trustees of JCL Trust who shall hold such shares and
with all additions or accretions thereto in trust for the benefit of JAL and its
suceessor or successors subject to the powers, provisions, discretions,
rights and agreements contained in the JCL Trust Deed on such terms and
conditions as may be set out in the JCL Trust Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concerned,
the said equity shares of GACL shall not get cancelled but shall, pursuant
o this Scheme, on the Scheme becoming effective, stand transterred to
and vested in the Trust to be setlléd by JCL (“the GACL Trust”) after
moving the petition under Rules 79 of the Company {Court) Rules, 1959, in
the Allahabad High Court and before the date fixed for hearing of the said
petition, the said equity shares of GACL shall be held by the Trustees of
the GACL Trust and subject to the said equity shares of GACL being
continued to be held by the said Trust on the Record Date, JAL shall,
without any further application, act, instrumen? or deed, issue New Equity
Shares of JAL in lieu of GACL shares in the Share Exchange ratio specified
in Clause 5.01(d) above to the trustees of GACL Trust who shall hold such
shares, and with all additions or accretions thereto in trust for the benefit
of JAL, being the successcr to JCL, and itg successor or successors
subject to the powers, provisions, discretions, rights and agreements
contained in the GACL Trust Deed on such terms and conditions as may be
set out in the GACL Trust Deed.

The equity shareholders of the Transferor Companies becoming eligible for
equity shares in the Transferee Company in terms of this Scheme, may
exercise their option by notice in writing sent to the Transferee Company
within such perfod as may be nofified by the Board of Directors of the
Transtarae Company, to receive the shares in the Transferee Company
either in physical form or in demateriatized form. In the absence of such
notice, the Transferee Company shall issue the shares to such members
in physical form.

No certificate{s) shall be issued by the Transferee Company in respect of
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fractional enfitlements, to which the shareholders of the Transferor Companies
may become entitled to on issue and allotment of equity shares of the
Transferee Company in terms of the Scheme. The Beard of Directors of the
Transferee Company shall, instead consolidate all such fractional
entitliements and thereupon issue and aflot equity shares in lieu thereof to
custedian(s), 1o be nominated by the Board of Directors of the Transferee
Company. Such custodian(s) shall hold. the shares in trust for the
beneficiaries entitled to fractional entitiements with the express
understanding that such custodian{s} shall sell the said shares in the
market at such times and at such prices and to such persons as hefthey
deem fit, and pay to the Transferee Company, the net sale proceeds
thereof. The Transferee Company shall, thereafter, distribute such net
sale proceeds to the beneficiaries in proportion fo their respective fractional
entitlements. '

The resolution approving the Scheme shall be deemed to be the approval
of the shareholders of the Transferee Company under Section 81(1A} and
other applicable provisions of the Act and no further approval or resolution
of the shareholders will be required for the increase in the share capital of
the Trdnsferae Company consequent upon the issue and allotment of
shares in terms of the Scheme.

Upon the coming into effect of this Scherﬁe, all the existing shares/share

" cerfificates pertaining to shares of the Transferor Companies as on the

Record Date shall stand cancelled and will become invalid and shall cease
1o be tradable thereafter. The Board of Directors of the Transteree Company
may not require the sharchoklers of the Transferor Gompanies to surrender
their share certificates before issuing the new share cemﬂcates for the
shares allotled in terms of the Scheme. .

The equity shares issued and allotted by the Transferee Company in terms
of the Scheme, shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company and shall rank pari
passu with the existing shares of the Transferee Company and shall be

eligible for dividend, as may be declared by the Transféree Company for

the financial year 2008-09, after the effective date.

The Transferee Comparty shall get the equity shares |ssued and allotted in
terms of the Scheme listed on all such stock exchanges in India, where the
existing equity shares of the Transferee Company are listed.

PART - VI - GENERAL TERMS AND CONDITIONS

Until the coming into effect of the Scheme -

0] The righ of the Transferor Companies and the Transferee Company

. to declare and pay dividends, whether interim or final, to their
.. respective equity shareholders shall remain unaffected.

(i} The shareholders of the Transferor Coempantes and the Transferse

Company shall, save as expressly provided otherwise in the

Scheme, continue to enjoy their existing rights under their respective
. Aricles of Association including the right to receive dividends.

(i} It is clarified that the aforesaid provisions in respect of declaration
of dividends, whether interim or final, are enabling provisions only
.and shall not be deemed to confer any right on the sharehalders 1o
demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the respective Board
of Directors of thé Company concernad and subject, wherever
necessary, to the approval of the shareholders of the respectuve
companies.

Accounting Treatment :
Upon the Scheme becoming effective

(i} The Transferee Company shall account for the assets and liabilities
of the Transferor Companies vested in it in terms of the Scheme at
the book values appearing in the hooks of the respective Transferor
Companies. The Transferee Cormpany shall record in its books of

_ accounts, all the transactions of the Transferor Companies in
respect of assets, liabilities, income and expenses at their book
values from the Appointed Date to the Effective Date.

(i} The inter-company balances, if any, shail stand cancelled.

(iiiy The identity of statutory reserves of the Trarisferor Companies, if
any, shall be preserved and they shall appear in the financial
stalements of the Transferee Company in the same form and
manner in which they appeared in the financial statements of the
Transferor Companies, prior to this Scheme becoming effective.

(iv) Subject to provisions of this Scheme, the Transferee Company
shall abide by the AS-14 issued by the Inst|tu1e of Chartered
Accountants of India. '
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The amalgamatmn of Transferor Companies with the Transferee Company
i terms of this Scheme shall take place with effect from the Appuinted

_Date and shall be in accordance with the provisions of section 2(1B) of the

incorme Tax Act, 1961.

"The ‘Transfercr Companies and the Transferee Company shall with al}

reasonable despatch, make ali applications/petitions under Section 391
and 394 and other applicable provisions of the Act to the Court for the
sanctioning of the Scheme and cbtain alf approvals and consents as may
be requiréd under law or any agreement.

The respective Beard of Directors of the Transferor Companies and the
Transferee Company may asserit to any alterations or modifications of the
Scheme which the Court and/or any other competent authority may deem
fit to approve or impose or which may otherwise become necessary.

The Transferor Companies and the Transferee Company shall be at liberty’

1o withdraw from this Scheme in case any condition or alterations imposed

by the Court or any other authority is not on terms accepiable to them.

The Board of Directors of the Transferee Company may give such directions,
as they may consider necessary, o setlle any questlon or difficulty arising
in regard to the implementation of the Scheme or in any matter connected .
therewith (including any question or difficulty arising in connection with any
deceased or Insolvent shareholder) such that the same shall be binding on

. _al! parties, in the same manner as if the same were specifically incorporated

in the Scheme. "

The respective Board of Directors of thé Transferor Companies and the
Transfere¢ Company may empower any comimittes of directors or officer(s)
or any individual director, officer or other person to discharge ali or any of
the powers and functions, which the said Board of Directors are entitled to
exercise and perform under the Scheme. ’ '

"The Schemne shall become effective when all the following condisions are

fulfllled

1] The Scheme is approved by the requisite majorlty of the
" shareholders and the creditors of the respective Transferor
Companies and the Transferee Company -as may be required

under the Act and/ar the orders of the Court; -

(M The Scheme is sanctioned by the Hor'ble High Court of Judicature
at Allahabad under Section 384 of the Act;

(iii) The certified copy of the order of the Coutt sanctioning the Scheme
is filed with the Registrar of Companies, U.P. & Uttaranchal,

‘The Transferor Companies shall stand dissolved without winding up with
effect from the date on which the certified copy of the order of the Court
sancticning the Scheme is filed with the Heg|strar of Companles UP and
Uttaranchal.

In'the event of the Scheme failing to take effect by 30th June, 2009 or by
such later date as may be agreed by the respective Board of Directors of
the Transferor Companies and the Transferee Company, the Scheme shall
become nuil and void and in that event, ne rights and liabilities, whatsoever,
shall accrue to ar be incurred inter-se by the parties or their sharehelders
or creditors or employees or any other person. In such case, each

 Company ‘shall bear its own costs or as may be mutually agreed.

The Transferee Company and the Transferor Companies shafl be at liberty”
to withdraw this Scheme at any time as may be mutually agreed by the
Transferee Company and the Transferor Companies. In such case;

Transferee Company and the Transferor Companies shall bear their own
costs and expenses, or as may be mutually agreed amongst them.

All costs, charges and expenses in conne_cﬂon with the Scheme and
incidental to the completion of the amalgamation of the Transferor Companies
with the: Transferee Company shall b borne and paid by the Transferee
Company.

In the event of any inconsistency between any of the terms and conditions
of any earlier arrangement between the Transferee Company and the
Transferor Companies and their respective shareholders and/or creditors,
and the terms and conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invalid, ruled illegal by any court or authority

. of competent jurisdiction or unenfarceable under the present or future .

laws, then it is the intenticn of the parties that such part shall be severable

- from the remainder of this Schame and this Scheme shall not be affected

thereby, unless the deletion of such part shall cause this Schems to
become materially adverse to any party, in which case the parties shall
atternpt to bring about a modification in this Scheme, as will best preserve
for the parties, the benefits and obligations of this Scheme, including but
not limited to such part, '




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
EXPLANATORY STATEMENT
UNDER SECTION 393 OF THE COMPANIES ACT, 1956
ANNEXED TO THE NOTICES CONVENING THE MEETINGS OF SHAREHOLDERS/CREDITORS
PURSUANT TO THE ORDER DATED 09-02-2009 PASSED BY THE HON'BLE ALLAHABAD HIGH COURT
S :
COMPANY APPLICATION No. 03 OF 2009
IN THE MATTER OF AMALGAMATION OF :
JAYPEEHOTELSLIMITED .
JAYPEE CEMENT LIMITED
JAIPRAKASH ENTERPRISES LIMITED
« GUJARAT ANJAN CEMENT LIMITED
WITH
JAIPRAKASH ASSOGIATES LIMITED

. JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).
(Also referred to hereinafter as “JAL™)

JAYPEE HOTELS LIMITED

having its registered office at

Hotel Jaypee Palace, Fatehabad Road,

Agra, Uttar Pradesh. -

(Also referred to hereinafter ag "JHL")

JAYPEE CEMENT LIMITED

having its registered- office at

5 Park Road, Hazratganj,

Lucknow 226 001. ) :
{Also referred to hereinafter as “JCL”) it

JAIPRAKASH ENTERPRISES LIMITED
having its registered cffice at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, {UP).

" {Also referred to hereinafter as “JEL”)
GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Sector - 128, NGIDA- 201304
District Gautam Buddha Nagar, {UP)
(Also referred to hereinafter as “GAGL”)

The above-named Companses have moved a Comparny Application, being
Company Application No. 03 of 2009 in the Hon'ble Allahabad High Gourt
seeking directions to convene meetings of the Equity Shareholders (except
of Jaypee Cement Limited which is a wholly owned subsidiary of the Transferee
Company) and the Creditors, for considering and, if thought fit, approving,
with or without madification, the proposed Scheme of Amalgamation between
the Applicant Compantes and other directions incidental thereto. On the
- above Application, the. Hon'bfe Court has passed Order dated 09-02-2009
convening the meetings of the Equity shareholders of the Applicant Companies
[except of Jaypee Cement Limited] and of the Creditors of altthe Applicant
Companies, has appointed Chairman and Altemnate Chairman for each meeting,
fixed date and time of the meetings and quorum for each meeting and have
given directions regarding despatch and publication of notices and cther
directions incidental thereto,
The above Scheme of Amalgamation has been appraved by the respective
Board of Directors of the Applicant Companies attheu' meeting duly convened
and hald on 22™ December 2008.
Reg. TRANSFEREE COMPANY
JAIPRAKASH ASSOCIATES LIMITED] .
()  Jaiprakash Associates Limited, Transferee Company, was incorporated
ag a public limited company under the Companies Act, 1958, on 15-11-
18985 in the State of Uttar Pradesh under the name of ‘Beia Cement
Limited'. lts name was changed from time to time and finally fo its
present name with effect from 11-3-2004. Copy of Certificate of
Incorporation issued by the Registrar of Companies at the time of initial
incorporation as well as the copies of fresh Certificates of Incorporation
. issued upon change of name, form part of the Memorandum and
Articles of Association of the Company.
(i}  The registered office of the Company is situated at Sector - 128,
NQIDA in the district of Gautam Buddha MNagar, U.P. :
{iy The Authorized and Issued, Subscribed and Paid up Capital of the
Gompany as on 31-03-2008 has been as under—

AUTHORISED CAPITAL : Rz

5,45,00,00,000 Equity Shares of Rs. 2 each 10,300.01D, 000
30,00,000 Preference Shares ¢f Rs, 100 each 300,000,000 -
FOTAL 10,600,000,000

(iv)

(v}

i

..... Transferee Company

. Transieror Company No. 1

..... Transferor Company No. 2

Transferor Company No. 3

..... Transferor Company No. 4

.............................. APPLICANTS
ISSUED SUBSCRIBED AND PAID UP CAPITAL :
117,15,22,417 Equity Shares of Rs, 2 gach
fully paid up 2,343,044,834
However, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased to Rs. 236,75,05,236 divided into 118,37,52,618
Equity Shares of Rs.2 each on account of conversion of outstanding
FCCBs/MWarrants.
The cbjects of the Company are set out in the Object Clause of the
Memorandum of Association. It is presently engaged in tha business of
Civ Engineering Construction, Manufacturing and Marketing of Cement,
Hospitality and Real Estate etc.
The Company received Certificate of Commencement of Business on
29-01-1996. A copy of the above Cerfificate of Commencement of
Busiriess forms part of the Memorandum of Association,

“The audited accounts of. the Company have been presented to the

shareholders up to the financial year ended on 31-03-2008. These are
the latest audited Accounts. The summarized financial position of the
Company as per the latest Audited Accounts is as under :

As on 31-03-2008

Rs. In Lacs

ASSETS

Fixed Assets (WDV) 793,052

Investments . 322,483

Deferred Tax Assets 1,149
" Current Assets, Loans & Advances : 596,293

Less Current Liabilities & Provisions 365414 230,779

Misc. Expenditure not w/off ‘ ' 10

TOTAL 1,347,473

SCURCES OF FUNDS :

Share Capital 23,430

Reserves and Surplus 396,520

Equity Warrants 39,850

Luans — .

Secured 484,030

Unsecured 366,528 830,558
. Deferred Tax Liabiiity - 57,116

TOTAL 1,347,473




" There has been no material change in the financial position- of the

Company after 31-03-2008 except in the normal course of business

and on account of conversion of FCCBs/\Warranis into equity shares, -

as already highlighted earlier,- and consequerntial decrease in the
ouistanding value of FCCBs/Warrants and increase in the Paid up
share capital and Share Premium Account.

4. . Reg. TRANSFEROR COMPANY No.1:’
WJAYPEE HOTELS LIMITED]

@

(i)
(il

)
.v)
vi)

vii)

Jaypee Hotels Limited, the TraﬂsferorCompany No 1, was moorporated
as a pubficlimited company under the Companies Act 1856, on 29-12-
1980 in the name of 'Siddharth Inter-continental Hotels (India) Limited®
in the National Capital Territory of Dethi. The registered office of the
Company was shifted from NCT of Delhi to the State of Uttar Pradesh
and this alteraticn was confirmed by the Company Law Board vide its
order dated 19-02-1998. The order of the Company Law Board was duly
registered with the Registrar of Companies, Kanpur, on 23-02-1999.
The name of the Company was changed to its present name ‘Jaypee
Hotels Limited' with effect from 26-6-1987. Copy of Cenrlificate of
Incorporation issued by the Registrar of Companies at the time of initial
incorporation as well as the copy of fresh Certificate of Incorporation
issued upon charnge of name, form part of the Memorandum & Articles
of Association. of the Company.

The registered office of the Company is situate at Hotel Jaypee
Palace, Fatehabad Road, Agra, Uttar Pradesh.

The Authorized and Issued; Subscribed and Paid up Gapital of the

Company has besn as under - .
B As on 31-03-2008

: ’ Rs.
AUTHORISED CAPITAL : . ’
59,000,000 Equity shares of Rs. 10 each £90,000,000
100,000 Preference Shares of Rs. 100 each - 10,000,000
TOTAL 600,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :

55,480,000 Equity Shares of Rs. 10 each
_ Tully paid up : 554 900 009

There has been no change in the above capnal structure of the company

‘after 31-03-2008.

The Transferor Company No. 1 is a subsidiary of the Transforee
Company, which holds 72.18 % of the Paid Up Capital of the Transferor
Company No. 1.

. The objects of the Company are set out in the Objects Clause of the

Meamorandum of Association. It is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction.

The Company received Certificate of Commencement of business on
23-02-1981. Copy of the above Cerlificate of Commencement of
Business forms part of the Memorandum of Association. ]

The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are
the latest audited accounts. The summarized financial position of the
company as per the latest Audlted Accounts is as under -

AS on 31-03-2008

: Rs. In Lacs
ASSETS: : .
Fixed Assets (WDV) ~ 20,154
Capital Work-in-progress 138
Investments ’ : 72
Current Assels, Loans & Advances : 16,031 - -
Less Gurrent Liabllities & Provisions 15906 - 125
TOTAL 20,489
SOURCES OF FUNDS :

Share Capital 5,549
Reserves and Surplus 8,786
Loans —

Secured 245

" Unsecured - ’ ’ 20 2,171
Deterred Tax Liability - 3,083
TOTAL ' 20,489

There has been no material change in the financial position of the
Company after 31-03-2008, exéept in the normal course of business.

5.  Reg. TRANSFEROR COMPANY No. 2;
[JAYPEE CEMENT LiMITED]

0]

(i)
(i

Jaypee Cement Limited, Transferor Company No. 2 was incorporated
as a public limited company under the Companies Act, 1956, on19-10-
2004 in the State of Uttar Pradesh. The Certificate of Incorporation
forms part of its Memorandum and Articles of Association.

The registered office of the Company is situate at 5 Park Road,
Hazratganj, Lucknow 226 001

The Authorized and [ssued, Subscribed and Paid up CapnaE of the
Company has been as under— .

(iv)

v

(vi)

(vil)

As on 31 03 -2008
Rs
AUTHORISED CAPITAL: - )
500,000,000 Equity shares of Rs. 10 each

5,000,000.000

ISSUED, SUBSCRIBED AND PAID.UP CAPITAL :
355,950,700 Equity Shares of Rs. 10-ach _
fuily paid up - 3,559,507,000

However, as on 31-10-2008 bemg the valuation date, the Authorised
Capital stood increased to Rs. 1000 Crores, divided into 100 Crors
Equity Shares of Rs.10 each and the Paid Up Capital stood increased
to Rs.5,060,507,000 divided into 506,050,700 Equity Shares of Hs 10
each.

The Transferor Company No. 2 is a wholly owned subsidiary of the
Transferee Company as the entire paid up share capital of the Transferor
Company No. 2 is beneficially held by the Transferee Company.

The cobjecis of the Company are set out in the Objects Clausé of the
Memerandum of Association. 1 is presently setting up a Cement Plant
in the Krishna District of Andhra Pradesh. Besides this, it also holds
95.31% equity shares of Gujarat Anjan Cement Limited, the Transferor
Company No.4 hemn which is also sétting up a Cement Plant in Distt
Bhuj, Gajarat. -

The Company received Cerlificate of Gommencement of business on
28-07-2005. Copy of the above Certificate of Commencement of
Bustness forms pa-+t of the Memerandum of Association.

The audited accounts of the Company have béeri presented to the
shareholders up to the financial'year ended on 31-03-2008. These are

* the latest audited zccounts. The summarized financial position of the
- company as per the la1est Audited Accounts is as under :

As on 31 -03-2008

Rs. In Lacs
ASSETS
Fixed Assets (WD\.') 248
Investments . 37,390
Current Assets, Loans & Advances : a1
l.ess Current Liabiities & Provisions 197 {106)
Misc. Expenditure . 200
TOTAL 37,730
SOURGES OF FUMDS :
Share Gapital -35,585
Share Application Muney 2,110
Reserves and Surplus . 25
TOTAL ' 37,730

There has besn no materiat change in the financial position of the -
Company after 31-03-2008, except in the normal course of business. :
and on account of increase in the authorized and paid up capital of the
company as alreacy highlighted earlier.

6. Reg. TRANSFEROR COWPANY No,3:
[JAIPRAKASH ENTERPRISES LIMITED)]

®

Jaiprakash Enterprises Limited, Transferor Company No. '3, was
incorporated as a sublic limited company under the Companies Act,

-1956, on 15-04-1978-in tha name of ‘Uttra Rasayan Udyog Limited' in

the National Capita: Territory (NCT) of Drelhi. The name of the Compary
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 Lsw Board vide its order dated 21-04-1986, The Order -

of the Company 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. Copy of Certificate of Incorporation

‘issued by the Registrar of Companies at the time of initial incorporation

as well as the copies of fresh Certificates of Incorporation issued upon

* change of name form part of the Articles and Memorandum ofAssocrahon

i
i

of the Company.
The registered office of the Company is situate at Sector -128, NOIDA
in the district of Gaulam Buddha Nagar. :
The Authorized ard Issued, Subscribed and Paid up Capital of the
Company has been as under —

As on 31-03-2008

. Rs.
AUTHORISED CAPITAL:

26,800,000 Equity shares of Rs. 10 each 298,000,000
20,000 9% Cumulztive Preference Shares

of As. 100 each 2,000,000
TOTAL . 300,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :

26,700,000 Equity Shares of As. 10 each

fully paid up . 267,000,000

There has been no shange in the above capltal structure of the company
after 31 03 2008. :




{iv) The objects of the Company are set out in the Objects Clausa of the
Memorandum of Asscciation. It is presently engaged in the business
of Civil Engineering Construction, has limestone mines, Real Estate
and factory premises at Sikandarabad (near Bethi) which is proposed
to be used for setting up a Clinker Grinding Unit,

(v) The Company received Certificale of Commencement of business on

01-06-1978. Capy of the above Cerlificate of Commencement of

Business forms part of the Memorandum of Association.

The audited accounts of the Company have been presented to the

shareholders up to the financial year ended on 31.3.2008. These are

the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts s as under :

As on 31-03-2008

{vi)

Rs. In Lacs

ASSETS:

Fixed Assets (WDV) 1,285
Capital Work-in-progress 50
Invesiments 5,618
Current Assets, Loans & Advances : 7,440 T
Less Current Liabilities & Provisions 7,723 (283)
Deferred Tax Liability 1)
TOTAL ' 6,599
SQURCES OF FUNDS :

Share Capital 2,670
Reserves and Surplus 3,929
TOTAL 6,599

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business.

Reg. TRANSFEROR COMPANY No. 4:
[GUJARAT ANJAN CEMENT LIMITED]

(i}  Gujarat Anjan Cement Limited, Transferor Company No. 4, was
incorporated as a public limited company under the Companies Act,
1856, on 06-05-1892 in the name of ‘Anjan Cement Limited’ in the State
of Gujarat. The name of the Company was changed to “Gujarat Anjan

. Cement Limited” with effect from 18-03-1996. The registered office of
the Company was shifted from the State of Gujarat to 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. Copy of the Cerlificate of Incorporation issued at the time of

initial incorporation of the Company as well as the fresh Certificate of

Incerporation issued upon change of name form part of the Memorandum
" and Articles of Assaciation of the Corhpany.

(i}  The registered office of the Cormpany is situate at Sector -128, NOIDA
in the district of Gautam Buddha Nagar,

The Authorized and lssued, Subscribed and Paid up Capital of the
Company has been as under ~

{iiiy
As on 31-03-2008

: : Rs.
AUTHORISED CAPITAL :
350,000,000 Equity shares of Rs. 10 each 3,500,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,875,070 Equity Shares of Rs. 10 each
fully paid up 3,339,750,700

However, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased t0.Rs.3,498,750,700 divided into 349,975,070
Equity Shares of Rs.10 each,

The Company is a subsidiary of the Transferor Company No. 2 ie.
Jaypee Cement Limited, which holds 95.31 % of the equity share
capital of the Company. Since Jaypee Cernent Limited is a subsidiary
of the Transferee Company, hencs in view of provisions contained in
section 4(1){c) of the Companies Act, Gujarat Anjan Cement Limited is
deemed to be subsidiary of the Transferea Company also,

The chiects of the Transferor Company are set out in the Objects
Clause of the Memorandum of Association. It is presently setting up a
Cement Plant at Bhuj (Gujarat).

(v} . The Company received Certificate of Commencement of business.on-
14-07-1992. Copy of the above Certificate of Commencement of
Business forms part of the Memarandum of Association.

The audited accounts of the Company have beer presented to the
shareholders up 1o the financial year ended on 31-03-2008. These are

{iv}

v

{vii)

the latest audited accounts. The summarized financial position of the
. company as per the latest Audited Accounts is as under

As on 31-03-2008

Rs. In Lacs
ASSETS:
Fixed Assets (WDV} 1,685
Capital Work-in-progress 68,478
Incidental Expenses during construction 6,376
Investments 1,901
Current Assets, Loans & Advances : 5,162
l.ess Current Liabilities & Provisions 7,245 {2,083}
Misc, Expenditure . 179
TOTAL 76,536
SOURCES OF FUNDS -
Share Capital, 33,397
Share Application Monay 3,183
Reserves and Sumplus 8
Loan Funds (Secured) 39,950
TOTAL | _76,536

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business
and on account of increase in the paid up capital of the company as
already highlighted earfier. )

The main provisions of the proposed Scheme of Amalgamation are stated
below - : .

- [Para numbers are as assigned in the Schame)

2.02
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4.01

“Appointed Date” shall mean ‘1% of April 2008",

“Effective Date” or “coming into effect of this Scheme” or “effect] veness
of this Scheme” or tha like terms used in the Scheme means the date on
which the certified copy of the order of the Hor'ble High Court of Judicature
at Aliahabad sanctioning the Scheme is filed with the Registrar of Companies,
U.P. & Uttrakhand.

With effect from the Appointed Date and upon this Scheme coming into -
effect, the Transferor Companies shall stand merged with and be vested in
the Transferee Company, as going concems, without any further act or
instrument and pursuant {o the provisions of section 394 of the Act, together
with all the properties, asssts, rights, liabilities, bensfits and interest therein,
as mere specifically described in the subsequent clauses of this Scheme.

4. 02 With effect from the Appointed Date and upon this scheme coming into

4.03

4.04

)

effect, afl the underlakings, the entire business, all the properties (whether
mavable or immovable — freehold or jeasshold, tangible or intangible), plant
and machinery, buildings and strugtures, offices, rasidential and other
premises, capital work in progress, furniture, fixiure, office equipment,
appliances, accessories, power lines, deposits, stocks, assets, invesiments
of alf kinds and in afl farms, cash balances with banks, lvans, advances,
contingent rights or benefits, receivables, benefit of any deposits, financial
assels, leases, hiro purchase contracts and assets, fending contracts,
benefit of any security arrangements, reversions, powers, authorities,
allotments, approvals, permissions, permils, guolas, rights, entittements,
authorisations, approvals, contracts, licenses, registrations, tenancies,
benefits of assets or properties or other interest hald in trust, engagements,
arrangements of all kind, exemptions, benefits, privileges and rights under
various laws, loan agreements, titles, Intarests, trade and service names
and marks, patents, copyrights, and other inteliectual propery rights, rights
to use and avail of telephones, telexes, facsimile, email, intemst, leased line
connections and installations, utilities, eleciricifty and otherservices, reserves,
provisions, funds, benefits of all agresments, alf records, files, papers,
computer programimes, manuals, data, catalogues, sales and advertising
maferials, lists and other details of present and former customers and
suppliers, customer credif information, customer and supplier pricing
information and other records, and all other interests of whatscever nature
belonging to or in the ownership, power, possession or the control of or
vested in or granted in favour of ar held for the benefit of or enjoyed by the
Transferor Companies or which have accrued fo the Transfaror Companies
as on the Appointed Date, whether in India or abroad, of whatsoaver nalture
and where-ever situaled, shall, pursuant to Section 364 of the Act, without
any further act, instrument or deed, be and stand transferred to and vested
in the Transferea Company as going concems so as 1o become, as and from
the Appointed Date, the properly, estate, assels, rights, title, interest and
authorities eto. of the Transferee Gompany.

Without prejudice to Clause 4.02 above, in respect of such of the assets of
the Transferor Companies as are movable in nature or are otherwise capable
of transfer by manual delivery or by enforcement and/or defivery, the same
may be so lransferred by the Transferor Companies, and shall, uporn such
transfer, become the property, estate, assets, rights, title, interest and
authorities etc. of the YTransferes Company.

With effect from the Appointed.Date and pursuant to the provisions of
Section 394 of the Act and without any further act, instrument or dead
All secured and unsecured debts, (whether in rupees or in foreign currency),
alt iabilifies whather provided for or not in the books of the Transforor

* Companies, duties and obligations of the Transferor Comparies along with

any charge, encurnbrance, lien or securily thereor (hereinafter referred to as



(i

4.05

4.06

4.07

4.08

the “said Liabilities”) shall be and stand transferred to and vested in or -
desmed to have been transferred fo and vested ir, so &s to become the
debts, liabilities, duties and obligations of the Transieree Company, and
furthef that it shall not be necessary to obiain the consent of any third parly.
or other person who is a parly to.any contract or a-rangement by virtue of
which such debts, liabllities, duties and obligations have arisen in order to
give effect to the provisions of this Clause. It is clardied that in so far as the
assats of the Transferor Companies are concerneq, tne sacurily or charge
over such assets or any part thereof, relaling to ahy loans, debentures or
borrowing of the Transferor Companies, shail, without any further act or deed
continue lo.relate to such assets or any part theteof, after the Effective
Date and shall not relate to or be available as security in velation fa any or
any part of the assets of the Transfgree Company, cave to the extent
warranted by the terms of the existing security arrangemems to which any of
the Transferor Companies and the Transferee Compary are parties, and
cansistent with the joint obligations assumed by themn under such arrangement.

Loans, advances and.other obligations (including any guaraniees, letiers of
credit, letters of comfort or any other instrument or arrangement which may
give rise to a contingent liability in whatever formy}, i any. due or which may
at any fime in future bacome due between the Trans®eror Sompanies inter se
or between the Transferee Company or any of the Transferor Companies
shall stand discharged and there shall be no liabillty In that behalf on either
party. o :

All tha properties including freehoid & leasehold properties, leases, eslates,
assefs, rights, titles, inferests, licenses, apprevals, permissions and

authorities ete. as described in Clause 4.02 accrued to andior acquired by

the Transferor Compdnies after the Appoinied Dese, shzll have been and
deemed to have accrued to and/ or acquired for and on ‘behalf of the
Transferee Company and shall, upon the coming intc efect of the Scheme,
pursuant to the provisions of Section 394 of the Act and without any further
act, instrument .or deed, he and stand transferred to or vasted in or be
desmed to have been transierred to or vested in the Transferee Company 1o
that extent and shall become the properties, leases, esiates, agsets, right,
title, -interests, licenses, approvals, permissions and avthorities elc. of the
Transferee Company.

All loans raised and utilisad and all debts, duties, urderiakings, liabilities and
obligations incurred or undertaken by the Transfero Coimpanies after the
Appointed Date, shall be deemed to have been caised, used, incurred ar
undertaken for and on behalf of the Transferee Company and to the extent
they are ottstanding on the Effective Date, shal, upon the coming into
effect of the Scheme shall be and stand transferred to or vested in or be
doerned to have been transferred to and vested in the Transferee Comparny
pursuant to the provisions of Section 394 of the Act and without any further
act, instrument or deed, and shall become the debd, auties, underfakings,
liabilities and.obligations of the Transferee Company which shall meet,
discharge and salisfy the same.

Where any of the liabilities and obligations of the Transferor Companies as
on the Appointed Date fransfarred to the Transfotee Company have been
discharged by the Transferor Companies after the Aprointed Date, such
discharge shall be deemed to have been for and on account of the Transferee
Company. ! i E - . -

Upon the coming into effect of the Scheme, &l suits, actions and proceedings
by or against the Transferor Companies pending andior arising on of. before

_ the Effective Date shall be continued and be enforcea by or against the
"' Transferee Cornpany pursuant to the. provisions of Section 394 of the Act

4.09

4.10

-

4.1
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(M

and without any further act, instrument or deed, as effectually and int the
sarne mariner and to the same extent as if the same had been pending and/
or arising by or against the Transferee Company.

Upon the coming into effect of the Scheme and sulbect o the provisions of
the Scheme, all contracts, deeds, bonds, agreements, arrangements and
other instruments (including all tenancies, leases, licenses and other
assurances in favour of the Transferor Companies or powers or. authorities
granled by-or to it} of whaisoever nature, to which any of the Transforor
Companies is a parly or to the benefit of which the Transferor Companies
may be efigible, and which are subsisting or having efectimmediately before
the Effective Date, shall, pursuant to the provisions of Section 394 of the
Act and.without any further act, instrument or deed, ba in full force and effect
against or in favour of the Transferes Company, as the case may be, and
may be enforced as fully and effectually as if, instead of the Transferor
Company the Transferee Company had been a pa:ty or beneficiary or obligee
thersto. o

The transfer and vesting of the assets and the vabiliies of the Transferor
Companies ir the Transferee Company and the cortinuarce of all coniracts
or proceadings by or against the Transfaree Company in terms of the Scheme
shall not affect any contracts or proceedings relating thersto already concluded
on or aftgr the Appointed Date. . . :
The Transferee Company may, at any time after the coring inte effect of the
Scheme, if so required, under any law or otherwiss, erter into, or issue or
execule deeds, writings, confirmations, novations, ceclaralions, or othar
documents with, or in favour of any party to any contract or arrangement fo
which any of the Transferor Companies is a parly o any writings as may be
necessary tobe executed In order to give formal efiect to te above provisions.
Upon the coming into effect of the Schiems,

All the employees of the Transferor Companies in service on the Effective
Date; shall become the employees of the Transfevee Company vn such date -

- without any breax or inferruption in service and on terms and conditions as

(i

4.13

(i} -

fo remuneration and otherwise, not less favourable than those subsr’sting
(with reference ta the respective Transferor Companies), as on the effective
date. : . .

The existing provident fund, gratuity fund, and pension and/or superannuation
fund or trusis created by the Transferor Companies or any other special
funds created or existing fo; the benefit of the employees of the respeclive -
Transferor Companies shall at an appropriate stage be transferred o the
relevant funds of the Transferee Company and titf such time, shall be
maintainad separately. - :

Upon the coming into effect of the Scheme,

The resolutions,-including resolutions passed under Section 293( 1)(d) of the

Act, if any, of the respective Transferor Companies, which are valid and

subsisting on the Effective Date, shall, mutatis mutandis, confinue to be

valid and subsisting and be considered as resoiutions of the Transfereé

Company and if any such resolutions have upper monetary or other limits

being imposed under the provisions of the Act, or any other applicable

provisions, ther all the said fimits shall be added and shail constitute the

aggregate of the said limits in the Transferee Company. )

The Authorised Share Capital of all the Transferor Companies shall stand

transferred to and combined with the Authorised Share Gapital of the Transferee

Company without any further act or deed. The filing fee and stamp duty -
already paid by the respecfive Transferar Companies on their Authorised

Share Capital chall be deemed to have been so paid by the Transferee

Company on the combined Authorised Share Capital and accordingly, the.
Transferee Company shall not be required to pay any fee/stamp duty on the

Anthorised Share Capital so increased. The resolution approving the Scheme

shall be deemed to be the approval of increase in the Authorised Share

Capital of the Transferee Company under Section 94 and other applicable

provisions of the Act. The Clause \ of the Memorandum of Association of the

Transferee Company relafing to the Authorised Share Capital shall, without

any further act, instrument or deed, be and stand altered, modified and

amended pursuant to sections 16, 31, 94 and 394 and other applicable

provisions of tha Act, as the case may be, in the manner sel out befow and

be replaced by the following clause: - :

" ay - The Authorised Share Capital of the Company is Rs.2500,00,00,000

4.14

4.15

4.16

)

]

4.17

5.01

(Rupees Two thousand Five Hundred Crores only) divided into
1234,40,00,000 Equily Sharaes of Rs.2/- each and 31,20,000 Preference
Shares ¢ Rs.100/- each.” L ’

Upon the cornir.g Into effect of the Scheme, all the faxes paid (including TDS}
by the Transfezor Companies from the Appointed Date, regardiess of the
period to whick they relate, shall be deemed to have been paid for and on
behalf of and tc the credit of the Transferee Company as effectively as if the
Transferee Company had paid the same. ’ '

‘Al inter party Iransactions between. the Transferor Companies inter se and
betwean the Transferor Companies and the Transferee Company as may be
outstanding or the Appointed Date or which may take place subsequent to
the Appointed Date and prior to the Effective Date, shall be considered as
intra party transactions for all purpeses from the Appointed Date. Any loans

. or other obligations, if any, due inter-se i.e. between the Transferor Companies

inter se and between the Transferor Companies and the Transferee Company

‘as on the Appointed Date, and thereafter fill the Effective Date, shall stand

automatically sxtinguished. o )

With offect from the Appcinted Date and upto the Effective Date !

The Transfercr Companies shall carry on and shall be deemed lo have
carried on. all their respective businesses and activities as hitherto for the
benefit of and an trust for, the Transferee Company and shall hold and stand
possessed of all their businesses Including assels on account of, and for
the benefit of and in trust for, the Transfaree Company; '

The Transferor Companies and the Transferse Gompany shall have the righit
fo allot further Equily Shares to (a) the applicants whose appilication money
has already been received upte the Valuation Date, and (b) the holders of
oufstanding Warrants or Foreign Currency Convertible Bonds.

All the profits ar Incomes aceruing or arising to the Transferor Companies oF
expenditure o losse$ anising or incurred (including the effect of taxes, if
any; thereon; by the Transferor Companies, shall, for alf purposes, be
freated and Ee deemed fo be-“and accrue as the profits or incomes or
expenditure of losses or taxes of the Transferee Company, as ihe casé may
be. - : :

On the Scherrs becoming effective, the Transferee Company shall be entitied
to file/revise its income tax retumns, TDS Relurns and other statutory retums,
if required, and shall have the right to claim refunds, daepreciation benefits,
advance fax credits, efc., if any, as also the income fax retums filed by the
Transferor Companies so far as is necessitated on account of the Scheme
becoming effective with effect from 1% April, 2008, being the Appoinfed Date
under the Scheme. . : ) .

Upon the coming into effect of the Scheme and in consideration of the
transfer of and vesting of the undertakings and the liabilities of the Transferor
Companies i ferms of the Scheme, the Transferee Company shall issue and.
allot to the eculty shareholders of the Transferor Companies whose names
are recorded in the Register of Members of the respective Transferor
Companigs or whose names appear &s the beneficial owrers of the equity
shares of the said Companies In the records of the Deposttories as on the
Record Date to be fixed by the Board of Diractors of the Transferee Company




* or a duly constituted commitiee of such Board of Directors -

()

&.02

5.03

ONE equity share of Rs. 2/- (Rupees Two only), eredited as fully paid

up, in the Transferee Gompany for every ONE equity share of Rs. 10/

- (Rupees Ten only) fully paid up held in the Transferor Company No. 1.

ONE equily share of As. 2/~ (Rupees Two only), credited as fufly paid

up, in the Transferee Company for every TEN equity shafes of s, 10/

- (Rupees Ten only) each fully paid up held in the Transfaror Company
0. 2. . ’

(=
®)

N

{c} THREE equity shares of Rs. 2~ (Rupees Two only) each, credited as
fully paid up, in the Transferee Company for every ONE equity share of
As. 10/ {Rupees Ten only) fully paid up held in the Transferor Cormpany
No. 5.
ONE equity share of Rs. 2/ (Rupees Two only), credited as fully paid

up, i the Transferee Company for every ELEVEN equity shares of Rs.

10/~ (Rupees Tan only) each fully paid up held in the Transferor Company _

No. 4.

Insofar as the equily shares of JAL & JHL, if any, held by JEL are concerned,
the sald equity shares of JAL & JHL shall not get cancelled but shail,
pursuant to this Scheme, on the Scheme becoming effective, stand fransferred
1o and vested in the Trust to be settled by JEL (“the JEL Trust”) after moving
the petition under Rule 79 of the Companies {Court) Rules, 1958, in the
Aliahabad High Court and before the date fixed for hearing of the said
petition, and the said equify shares of JAL & JHL shall be held by the
trustees of the JEL Trust with all additions or accretions therete in trust for
the benefit of JEI. and upon the Scheme becoming effective, the same shall
be held for the benefit of JAL, being the successor of JEL in amalgamation,
and subject to the said Equity Shares of JHL being continued to be held by
the said Trust on the Reecord Date, JAL shall, without any further application,
ack, instrument, deed, issue New Equity Shares of JAL in lieu of JHL shares
in the Share Exchange Ratio specified in Clause 5.01 {a) above to the
Trustees of JEL Trust who shall hold such shares with ail adiditions or
accretion thereto in Trust for the benefit of JAL and its successor or SUCCEssors
subject-to the powers, provisions, discretions, rights and agreements
contained in the JEL Trust Deed on such terms and conditions as may be set
out in the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, held by JAL are concerned, the
said equity shares of JHL shall not get canceiled but shall, pursuant to this
Schems, on the Scheme becoming effective, stand transferred to and
vested in the Trust to be settled by JAL (“the JHI, Trust’} after moving the

" petition under Rule 79 of the Companies {Court) Rules, 1959, in the Allahabad

5.04

5.05

5.06

High Gourt and before the date fixed for hearing of the sald petition, and the

said equity shares of JHL shall be held by the Trustees of JHL Trust for the -

benefif of JAL and subject to the said equily shares of JHL being continued
to be held by the said Trust on the Record Date, JAL shafl, without any
further application, act, instrument or deed, issue New Equily Shares of JAL

-int liet of JHL shares in the Share Exchange ratio specified in Clause 5.01(a)

above o the trustess of JHL Trust who shall hold such shares and with all
additions or aceretions thereto in trust for the benefit of JAL and its successor
or successors subject to the powers, provisions, discrations, rights and
agreements contained in the JHI. Trust Deed on such terms and conditions
as may be sef out in the JHL Trust Deed. ’

Insofar as the equity shares of JCL, if any, held by JAL are concerned the
sald equity sharas of JCL shall not get cancelied but shall, pursuant to this
Scheme, on the Scheme being sffective, stand transfaired lo and vestad in’
the Trust to be setiled by JAL (“the JCL Trust’) after moving the petition
under Rules 79 of the Company (Court) Rules, 1958, in the Allahabad High
Court and before the dale fixed for hearing of the said petlition, the said
equity shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JCL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
further appfication, act, instrument or deed, issue New Equity Shares of JAL
in liev of JOL shares in tho Share Exchange ratio specified in Clause 5.01 )
above lo the trustees of JCL Trust who shall hold such shares and with all
addifions or accretions therato in trust for the benefit of JAL and its successor
ar suceessors subject to the powers, provisions, discretions, rights and
agreemens contained in the JCL Trust Deed on such terms and conditions
as may be set out in the JCL Trust Deed.

Insofar as the equity shares of GACL, if any, heid by JCL are concerned, the
said equity shares of GACL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme becoming effective, stand iransferred to and vested

In the Trust to be settfed by JOL (“the GAGL Trust’} after maving the pefition

under fules 78 of the Company {Court) Rules, 195, in the Aliahabad High
Court and before the daio fixad for hearing of the said petition, the said
equity shares of GACL. shall be held by the Truslees of the GACL Trust and
subfect to the said equity shares of GACL being continued to be held by the
said Trust on the Record Date, JAL shall, without any further application,
act, instrument or deed, issue New Equity Shares of JAL in liey of GACL
shares in the Share Exchange ratio specified in Clause 5.01 (d) above to the
trustees of GACL Trust who shall hold such shares, and with alf additions or
accrations therelo in trust for the benefit of JAL, being the successor to
JCL, and its suceessor or successors subject to the powers, provisions,
discretions, rights and agreements contained in the GACL Tiust Deed on
such terms and conditions as may be set out in the GAGL Trust Deed.

The equity shareholders of the Transferor Companiss becoming eligible for
equity shares in the Transferee Company in terms of this Scheme, may

1

exercise thelr option by nolice in writing senf to the Transforee Company
within such period as may be notified by the Board of Directors of the

" Transferee Gompany, o receive the shares in the Transferee Company
. either in physical form or in dematerialized form. in the absence of such

8.07

5.08

5.08

notice, the Transferee Company shalf issue the shares to such members in
physical form. .

No certificate(s) shall be Issued by the Transferee Company. in respect of
fractional entitlements, towhich the shareholders of the Transferor Companies
may become entitled to on issue and aliotment of ‘equify shares of the
Transferee Company in terms of the Scheme. The Board of Directors of the
Transferee Company shall, instead consolidate ail such fractional entittements
and thereupon issue and allot equity shares in ffeu thereof fo custodian(s),
fo be nominated by the Board of Directors of the Translerea Company. Such
custedian{s) shall hold the shares in trust for the beneficiaries entitled to
fractional entitlements with the express undarstanding that such custodian(s)
shall sell the said shares in the market at such times and at such prices and
to such persons as he/they deem fit, and pay to the Transferee Company,
the net sale proceeds thereof, The Transferee Company shail, thereafter,
distribule such net sale proceeds to the beneficiaries in proportion to their
respective fractional entittements, C

The resolution approving the Scheme shall be deemed 1o be the approval of
the shareholders of the Transferee Company under Section 81 (1A) and other
applicable provisions of the Act and no further approval or resolution of the
sharsholders will be required for the increase in the share capital of the
Transteree Company consequent upan the issue and allotinent of shares in
terms of the Scherne. : -

Upon the coming into effect of this Scheme, afl the exisling shares/share
certificates pertaining to shares of the Transferor Companies as on the
Record Date shalf stand cancelled and will become invalid and shalf cease to
be tradabie thereafter. The Board of Directors of the Transferee Company

. may not require the shareholders of the Transteror Companies to surrender

5.10

511

6.01

6.02

6.03

6.04

thelr share certificates before issuing the new share cerfificatos for the
shares allotted in terms of the Scheme.

The aquity shares issued and aliotied by the Transferea Company in tarms

of the Scheme, shall be subject fo the provisions of the Memorandurm and

Articles of Association of the Transferee Company and shafl tank pari passu

with the existing shares of the Transferee Company and shail be eligible for

dividend, as may be declared by the Transfaree Company for the financial

year 2008-09, after the effective date.

The Transferee Company shall get the equity shares issued and allottad in

terms of the Scheme listed on all such stock exchanges in India, where the

existing equity shares of the Transferee Company are listed.

“Until the coming into effect of the Scheme : ,

()  The right of the Transferor Companies and the Transforee Company fo
declare and pay dividends, whether inlerim or final, o their respective
equily sharshoiders shall remain unaffected.

(i} The shareholders of the Transferor Companies and the Transferee

Company shall, save as expressly provided otherwise in the Scheme,

" confinue to enjoy their existing rights under their respective Articles of
Association including the right to receive dividends.

(i} it is clarified that the aforesaid provisions in respect of declaration of

dividends, whether interim or final, are enabling provisions only and

shall not be deemed to confer any right on the sharehoiders to demand

or claim any dividends which, subject to the provisions of the Agt, shall

be entirely at the discretion of the respective Board of Directors of the

Cormpany concemed dnd subject, wherever necessary, (o the approval
- of the shareholders of the respective companies.

Accounting Treatment : ’
Upon the Scheme becoming effective :

() The Transferee Company shall account for the assets and liabilities of
the Transferor Companies vested in it in terms of the Scheme at the
book values appearing in the books of the respective Transferor
Companies. The Transferse Company shall record in its books of
accounts, all the transactions of the Transferor Camparnies in respect
of assets, Kabilities, income and expenses at their book values from
the Appointed Dale to tha Effective Date.

The inter-company balances, if any, shall stand cancelled.

The identity of statutory reserves of the Transferor Companies, if any,
shall be preserved and they shall appear in the financiaf statements of
the Transferee Company in the same form and manner in which thay
appeared in the financial skatements of the Transferor Companies,
prior fo this Scheme becoming effective.

Subject lo provisions of this Scheme, the Transferee Company shall
abide by the AS-14 issued by the institute of Charterad Accouniants
- of india. ' )
The amalgamation of Transferor Companies with the Transferee Company in
ferms of this Scheme shall take piace with effect fram the Appointad Date
and shafl be in accordance with the provisions of section 2(18) of the Income
Tax Act, 1961, '

The Transferor Companies and the Transferee Company shafl, with all
reasonabie despatch, make alf applications/petitions under Section 391 and
394 and other applicable provisions of the Act to the Court for the sanclioning
of the Scheme and obtain all approvals and consents as may be required

)
(i

(iv}
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6.06

6.07

6.08

6.09
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6.10

6.11

under law or any agreement.

The respective Board of Directors of the Transferor Companies and the
Transferee Company may assent to any alterations er modifications of the
Scheme which the Courtf and/or any other competent authority mayl deem fit
to approve or impose or which may otherwise become necessary.

The Transferor Companies and the Transferee Gompany shall be at liberty fo
withdraw from this Scheme in case any condition or alteration imposed by the
Cdurt or any other authority is not on terms accepiakie fo them.

The Board of Directors of the Transferes Company may give stich directions,
as they may consider necessaty, fo seifle any queshon ar difficulty arising
in regard to the implernentation of the Scheme or In aay matter connected
therewith (inciuding any question or difficully arising 1 connection with any
deceased or insolvent shareholder) such that the same shall be binding on
all parties, in the same manner as if the same were spesifically incorporated
in the Scheme. : : . ' :

The respective_ Board of Directors of the Transferor Companies-and the
Transferee Cornpany may empower any commitiee cf directors or officer(s)
or any individual directer, officer or other person to discharge all or any of the
powers and functions, Wwhich the said Board of Direstors are entitled to
axarcise and perform under the Scheme.

The Scheme shall become effactive when all the fcliawing conditions are’
fuifitted : :

The Scheme Is approved by the requisite majority of the shareholders and .
the creditors of the respective Transferor Companies and the Transferee
Company as may be required under the Act and/or thz orders of the Court;

The Scherme is sanctioned by the Horn'ble High Court of Judicature af Affahabad

under Section 394 of the Ack;

The cerfified copy of the order of the Court sanctionang the Scheme.is filed
with the Registrar of Companies, U.P- & Uttaranchak. )

The Transferor Comparies shall stand dissolved without winding up with
effect from the date on which the certified copy of fe order of the Court
sanctioning the Scheme is filed with the Registrar of Companies, UP and
Uttaranchal. ) o

in the evept of the Scheme failing to take efiect by 30th Jurie, 2008 or by
such later date as may b agreed by the respective Board of Directors of the
Transferor Companies and the Transforee Compary, the Scheme shall become ' -
null and void and in that event, no rights and liabi¥tes, whatsoever, shall
accrue to or be incurred infer-se by the partigs o~ their shareholders or

_ creditors or employees or any other person. In such case, each Company

6.12

6.13

6,14

shall bear its own costs or as may be mufually agreed,

The Transferee Company and the Transferor Compames shall be at libetty to
withdraw this Scheme at any lime as may be mutually agreed by tha Transferee
Company and the Transferor Companies. in such case. Transfaree Company
and the Transferor Companies shall bear their own £23ts and expenses, of
as may be mutually. agreed amongst them.

Al costs, charges and expenses in cannection with ths Scheme and incidental
to the completion of the amalgamation of the Transferor Companies with the
Transferee Company shall be borme and paid by the Transferee Company.

In the event of any inconsistency between any of.tne terms and-condifions
of any earfier amangement batween the Transferee Comuoany and the Transferor
Companies and their respective shareholders andfor creditors, and the terms
and conditions of this Scheme, the latter shall preveil.

6.15 If aﬁy part of this Scherme is invalid, riled itegal by éhy court or a.urhoriry of

10.

11.

1z.

. The Transferee Company is engaged in

_has limestone mines,

competent jurisdiction or unenforceable under the present or fulure 1aws,

then it is the intertion of the partias that such part shall be severable from-
the remainder of this Scheme and this Scheme shall ot be affected thereby,

unless tha deletion of such part shafl cause this Schemna to become materially

adverse fo any party, in which case the partles shalt atfempt fo bring about

a modification in this Scheme, as will best preserve for the parties, the
penefits and obligations of this Scheme, including but not limited to such
part. '

The detaited and.compiete terms of the proposed amalgamation are givenin
the annexed Scheme of Amalgamation.

- As provided in Clauses 5.02 o 5.05 of the Scheme, the shares held by the

Applicant Companies in each other will not stand cancelled upon amalgamation.
The said shares will be held by Trusis for the benefit of the respective
Applicant Companies and upon Scheme being effective, the same will be
held for the benefit of the Transferee Company, being successor of the
Transferor Companies. )

The ratio in which shares in the Transferee Company shall be allotied 1o the -
shareholders of the Transteror Companies, has been fixed on the basis of

. recommendation made by Bansi S. Mehta & Co., Chartered Accountants,

Mumbai vide their report dated 15-12-2008. In terms of Clause 24 {n) of the
Listing Agreement, tha Transferee Company has ebtained ‘Fairmness Opinion
from an independant SEB! Registered Merchant Banking Company, namely,
Sobhagya Gapital Options Limited, vide their letter dated 19-12-2008, on
valuation of assets / shares done by the Valuer for the Transferee Company
and unlisted companies, i.e., Transferor Companies No. 2 & 4, which has
been accepted and appraved by the concerned Board of Directors of the
Applicant Companies. :

The circumstances that have necessitated the proposed Scheme and the
ohjects sought to be achieved are explained below -

Civil Engineering Construction,
Manufacture and marketing of cement, Hospitaiity, and Real Estate activities
etc. The Transferor Company No. 1 is engaged in Hospitality, Real Estate &
Givil Engiineering Construction business: The Transferar Company No. 2 and
Transferor Company No. 4 are sefting up cement plants, The Transferor
Company No. 3is engaged in the business of Givil Engineering Construction,
Real Estate and factory premises at Sikandarabad
{near Delhi) which is proposed to be used for setting up a Clinker Grinding
unit. . . - -

Thus the Scheme viould enable the Companies to realise the substantial
penefits of greater synergies between their businesses. The amalgamation

. wilt also result in consolidation of cement business resulting in pan India

presence and reducing volatility of regional dermand-supply factors besides
achievemnent of economies of scale and management efficiency, reduction in

adrinistrative cost, optimization of resources, enhanced flexibility in funding

of expansion plans, expansion of asset base, improvement in profitability
and stronger balance sheet of the ‘merged company, ete,

Thus the proposed amalgamation wiil benefit the shareholders of ali the
companies with bettér-return and capital appreciation on their investment.
The directors of the Applicant Companies have no material interest in the
Scheme of Amalgamation. The shareholdings of present directors of the
Applicant Companies as on 31.12.08 have been as under —~

A :SHAREHOLDINGS OF PRESENT DIRECTORS OF JAIPRAKASH ASSOCIATES LIMITED - TRANSFEREE COMPANY

S.No.| Name of Directors Number of Shares held In
- i JAL JHL | JoL JEL GACL
1 Shirf Jalprakash Gaur, Fourder Chairmar 250 1,83,393 E - -
2 Shri Manoj Gaur, Executive Chairman & CEO 50,000 24,600. - - -
3 Shri Sunil Kumar Sharma, Executive VC 1,000 1 - - -
4 Shri §. K. Jain, Vice Chairman 3,656,880 751431 | e . -
5 Shij A. K. Sahoo (LIC Nominee) .- - - - - -
6 Shri M, J. Subbaiah {ICIC! Nominge} 5,000 2,000 - - | .
7 Shri K.P. Rau (IDBI Naminee) - . - - - c.
8 Shri Gopi K Arora - - - R -
9 Shri R.N. Bhardwaj - - - . -
10 Shri 8. C. Bhargava 2,000 - - - R
11 Shri B.K. Goswami . - - - B “
12 Shri 8. C. Gupta - - - . _
13 Dr: E.R.C. Shekar” - - . - R
14, Shri M. 5. Srivastava 50,955 5,900 - - 1,800
15 Shri B. K. Taparia - - - B -
16 Shri Sunny Gaur, MD (Cement) 158,250 A47 - - -
17 Shri Panka]. Gaur, Jt. MD(Censtn.) 100,000 4,500 - - -
18 Shri R. K. Singh (Whole-time) - - - - -
19 Shri Ranvijay Singh {Whole-time) 1,983,810 200 - - -
20 Shri $.0. Nailwal (Whole-time Director & CFQ) 19,960 18,327 - - 1,900
TOTAL 3 6,028,105 3,14,499 - - 3,800

12




. B: SHAREHOLDINGS OF DIRECTORS OF JAYPEE HOTELS LIMITED - TRANSFEROR COMPANY No.1

S.Mo. | Name of Directors Number of Shares held in
JAL, JHL JCL JEL GACL
1. Shri Jaiprakash Gaur,” Founder Chairman 250 1,683,393
2 Shri Sunil Kumar Sharma, Chairman 1,000 1 - - -
3 Shri Ravi Sreen, MD 12,160 6,000 - - -
4 Shri Manoj Gaur 50,000 24,600 - - -
5 Ms.Manju Sharma (Whole-time) 5,800 800 . - - -
6 Shri P. K. Jain 2,705,500 30,430 - - -
7 Ms.Rita Dixit 12,500 45,000 - - -
8 Shii R N Bhardwaj - - - - -
9 Shri Gunjit Singh 10,500 - - 1. e
10 Shri 8. K, Bansal 67,480 - - - 1,800
11 Shri B. K.Taparia - - . - - -
12 Shri Harish K. Vaid 56,820 1,000 - - 1,800
13 _Ms.Sunita Joshi 1,686,000 - - - .
14 Shiri i Subramaniam - - - - -
15 ShriS K Chakrabarty - - - - -
TOTAL 4,607,910 291,024 - - 3,800
Cc: SHAHEHQLDINGS OF DIRECTORS OF JAYPEE CEMENT LIMITED - TRANSFEROR COMPANY No.2
S.No. | MName of Directors Number of Shares held in
. ) JAL JHL JCL JEL GACL
1 Shri Sunil Kumar Sharma 1,000 1 - - -
2 Shri Surny Gaur 158,250 447 - - - -
3 Shd P. V. Vora 2,102,750 - . 1,000 - - -
4 Shri Pankaj Gaur 100,000 4,500 - - -
5 Shri SC Bhargava 2,000 - - - -
3] Shri Rakesh Sharma 12,375 - - - -
7 Shri Rahul Kumar 84,500 16,000 - - -
8 Shri Naveen Kumar Singh (Whole-time) 1,986,090 200 - - -
9 Shri Harish K Vaid 56,620 1,000 - - 1,900
10 Shri Vijai Kumar Jain 6,560 - - 40,000 1,800
11 Shri R B Singh * 1,000 . - 40,000 1,800
TOTAL, 4,511,145 23,148 - 80,000 5,700
D : SHAREHOLDINGS OF DIFIE\CTORS OFJAIPF!AKASH ENTERPRISES LIMITED - TRANSFEROR COMPANY No. 3
S.No. | Name of Directors Number of Shares held in -
JAL . JHL S JEL GACL
1. Shri Manoj Gaur, Chairman 50,000 24,600 - - -
2 Shii N. C. Sharma 5,155 78,930 - - -
3 Shri P.K. Jain, (Whole-time) 2,705,500 30,430 - - -
4 Shri B K Taparia - - L. - -
5 Shri S8 C Bhargava 2,000 - - - -
6 Shri Gunjit Singh 10,500 - - - -
TOTAL 2,773,155 133,960 - - -
E: SHAREHOLDINGS OF DIRECTORS OF GUJARAT ANJAN CEMENT LEMITED - TRANSFEROR COMPANY No. 4
S.No. | Name of Directors Number of Shares held in
JAL JHL JCL " JEL - GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - - -
2 Shri P. V. Vora 2,102,750 -~ 1,000 - - -
3 Shri Sameer Gaur 117,650 138 - - -
4 Shri Ranvijay Singh 1,883,810 200 Co- - -
5 Shri Harish K Vaid 56,620 © 1,000 - - 1,900
6 Shri Alok Gaur (Whale-time} - - - 13,000 1,900
TOTAL 4,310,830 26,938 - 13,000 3,800

*since resigned,
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13. The pre-amalgamation (aé on 22-12-2008) and expected post-amalgamation shareholding pattern o the Transferee Company is shown below :

5. | Categoryof -
No. shareholder " PREMERGER POSTMERGER
Number of ‘Total number %age of Number of Total number " *%age of total
- shareholders of shares totalnumber | shareholders of shares . number of
' of shares . shares
{#) ! Promoter and Promoter Group 116 53,16,13,213 44.91 118 52,30,06;736 37.31
(B) | PublieShareholding ) ) -
(1) Institutions 550 40,67,88,100 34.36 -1 550 40,67,88,100 29.02
{2} Non-institutions 4,50,621 24,53,99,266 . 2073 4,50,621 27,08,05,472 . 19.32
(3) Trusts wherein Company . ) ) ) i -
is beneficiary ) : : 4 20,12,11,286 14.35
Suk-Total B (1)+(2)+(3) 4,51,171 65,21,87,366 55,09 - 4,51,175 87,88,04,828 ) 62.69
GRANDTOTAL {AH{(B} : 4,51,287 1,18,38,00,579 . 100.00 4,51,293 1,40,18,11,564 " 100.00

14. As on 31-03-2008, the Transferee Company has outstanding Non-convert-

: “ible Secured Debentuses aggregating As. 40,250 lacs, Non-convertible
Unsecured Debentutes aggregating Rs. 647 lacs and Unsecured Foreign
Cutrency Convertible Bonds [FCCBs] aggregating Rs, 165,475 ‘acs. On '
account.of conversion of part of the FCCBs into shares as ner terms and

pending against the Trai_nsferée or the Transferor Cor:n[janies. )

19. The following documents will be available for inspection between 10 AM. to
2.00 P.M at the Registered Offices of the respective Applicant Companies on
all working days tilt the date of the meetings —

conditions of FCCBs, the value of cutstanding FCCBs as on 31-10-2008 0] Gppy of fhg Order dated 09~_02—?009 passed by the Hon'ble Allahabad
was Rs 163,072.91 lacs. There are no defaults in repayment of principal or High Court in Gompany Application No. 03 of 2009

payment of interest on the aforesaid Debentures/ Bonds. None of the (i) Complete set of the Company Application No. 03 of 2009 filed by the
Transferor Companies have issued any debentures. . Applicant Companies in the High Court . ’

15.- The proposed Scheme wilt not prejudiciatly afiect the interest of any credi- . (i) Copies cf published Audited Accourits of all the Applicant Companies for '

tors [including secured debenture-holders and cther secured creditors and the financial year ended on 31% March, 2008

alsg}t.lns?cur?g desbintureﬁolders f"d TCCBI f:ﬂké‘?fislgng OTh"fff L.nsectgec: {v) Memorandum & Articles of Association of all the Applicant Companies
creditors] as the Scheme does not contemptate distribution of any part o . E . 3 .
the assets of the applicant companies. In terms of the Scheme, the (v) . Valuation F{ep.ortsubmmed by ElanSLS_. Mehta & Co., Chartered Accoun-

: M ¢ AP : tants, Mumbai . .o ,
Transferor Gompanies with all their asseis and liabilities will stand merged . . L . i L N
. with the Transferee Company. The assets of the' Transferee Gompany and - (vi) Faimess Opinion of Sobhagya Capitai Options Limited, in respect of

" of the Transferor Companies are sufficient to meet afl their liabilities. The Valuation/share exchange ratio of unlisted companies, l.e., Transferor
Scheme-also provides that the security available to the secured creditors Companies No. 2 & 4 :
wifl remain unaffected. (vi) Coptes of resolutions dated 22-12-2008, 17-01-2009 and 28-01-2002
16. The shares of Transfereg Company are listed on National Stock Exchange %assed o¥ thefB:ard of Directors of the Applicant 9°F3Pa“'e~°ifppf°‘""9
and Bombay Stock Exchange. The shares of Transferor Company No. 1 are ihe Schame of Amalgamation and other matters incidental thereta

lisied on National Stock Exchange. The shares of Transterar Company No. - (viil) Dstails of important pending legal cases by or against the Applicant
3 are listed on Delhi and U.P. Stock Exchanges. The shares of Transferor ‘ Companies ‘
Companies No. 2 and 4 are not listed on-any stock exchanges. ' {ix) No Objection letters received from Stock Exchanges
17. interms of Clause 24 (1) of the Listing Agreement, the Transteree Company «+ (% Lists of shareholders of the Applicant Companies
and the Transferor Companies No. 1 and 3, being the comparies whose " {xi)  List of Creditors of the Applicant Gompanies

shares are listed on various stock exchanges as above, have served -
copies of the proposed Scheme of Amalgamation on the respective Stock

- Exchanges 30 days prior to moving this Company Applicadion. The above
Applicant Companies have received No Objection’ letters from the respec~
tive Stock Exchanges on which their shares are listed, wiz., Transferee
Company from Bombay Stock Exchange Lid. and National Stock Exchange

__ - of India Ltd.; Transferor Company No.1 from National Stock Exchange ; o - : . .

and Transferor Company No.3-from Delhi Stock Exchange Lic. and Uttar 1D addition to above, all statutory records which are required to be kept cpen for
Pradesh Stock Exchange Association Ltd. None of the Applicant Compa- fnspec*ttlon at the ganeral meetings of shareholders under law, will be available for
nies have received any objections from any Stock Exchiange. inspection at the vanue of the meetings on the date of the meetings.

18. No investigation proceedings under Seclions 235 to 251 and the like: are

{xif)  Trust Deed relating to Foreign Currency Convertible Bonds issued by the
Transfaree Company ' : ’

(xiii) Copy of Scheme of Amalgama‘liém

The above records will also be available for inspection at the place of the meeting on
the dates fixed for the meetings during 10.30 AM. te 4.30 P.M.

Information is also available on the website : www.jalindia.com

Sd/- )
[R.P.AGARWAL]
ADVOCATE -
1-A, Auckland Road
ALLAHABAD -211001

Sdi-
[Rajiv Gupia]
ADVOCATE
Chairman appointed for the Meetings of
Creditors of JCL and Equity
Shareholders & Creditors of GACL

Dated : 14" day of Fébruary, 2009

Sd/-
[ 5.D.8INGH]
ADVOCATE
Chiairman appointed for the Meefings
of Equity Shareholders & Crediiars of
JAL and Equity Shareholders of JEL °

- Sdi-
{ Rajnath N Shukla ]
ADVOCATE
Chairman appointed for the Meetings
. of Equity Shareholders & Creditors of
JHL and Creditors of JEL.
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD

ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
’ AND IN THE MATTER OF ; '
Company Application Na. 03 of 2009
Under Sections 381/394 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

1. JAIPRAKASH ASSOCIATES LIMITED ‘
having its registered office at : ' .
- Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP).- R .. Transferee Gompany

2. JAYPEE HOTELS LIMITED
having its registered office at ) )
Hotel Jaypee Palace, Fatehabad Road,Agra, Uttar Pradesh. ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at : .
5 Park Road, Hazratganj, Lucknow 226 001 ) -... Transferor Company No, 2

4. JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP). .... Transferor Company No, 3

5. GUJARAT ANJAN CEMENT LIMITED
having its regisiered office at . .
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP)} ... Transferor Company No. 4
............................. APPLICANTS

FGRM OF PROXY

1\We » the undersigned, Shareholder{s)/Creditor{s) of Jaiprakash Enterprises Ltd., the
Applicant Company abovenamed, hereby appoint Mr./Ms. of ) tailing him/her,
Mr./Ms. of ) as my/our proxy to act for me/us at the meeting of the Shareholders/
Creditors of the said Applicant Company, to be held at the premises of Jaypee Institute of Information Technology University, A-10, Sector 62, Noida-
201307 (UP}, INDIA on , the____March, 2009 at AM./P.M., for the purpose of considering, and if thought fit, approving, with
or without modification, the proposed Scheme of Amalgamation of the Transferor Companies with the Transferee Company as named above and also
- approving, with or without modification, by separate resolution, the proposed provisions relating to creation of Trust in respect of the shares held by the
Applicant Companies in each other, which are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the Scheme, and at such meeting and any
adjournment thereof, 1o vate for mefus and in my/our name/s (here, if “for", insert “for” and if “against’, insert “against™ the said
Resolutions, either with or without madification, as my/our prexy may approve. (strike out what is not necessary).

Dated this day of 2009

Signature i * Revenue Stamp
Name & address N . ’ of Re.1.00

Folio No./Client ID Mo,

Note : The Proxy must be returned so as to reach the Registered Office of the Company not less tﬁan 48 (Forty Eight) hours before the time fixed for
holding of the meeting.

JAIPRAKASH ENTERPRISES LIMITED
Atftendance Slip (Entrance Pass)

O hereby reéord‘my presence at the meeting'of the Shareholders/Creditors of Jaiprakash Enlerprises Limited held at the premises of Jaypee Institute
of Information Technology University, A-10, Sector 62, Noida-201307, (UP}, INDIA on. _ , the March, 2009 at __am/ __pm.

Full Name Signature

{Only Shareho'ldersICredito;s or their Proxies are allowed to attend)



BOOK-POST
UPC .

If undelivered please return to:

JAIPRAKASH ENTERPRISES LIMITED ,
Sector-128, NOIDA-201 304 District Gautam Buddha Nagar (UP)

muee ﬁVinfn@ rnp'aworld.com




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
'ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF :
Company Application No. 03 of 2009
Under Sections 351/394 of the Companies Act]

‘IN THE MATTER OF AMALGAMATICN OF :

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

WITH

JAIPRAKASH ASSOCIATES LIMITED

1. JAIPRAKASH ASSOCIATES LIMITED
. having its registered office. at :
Seclor - 128, NOIDA- 201304, District Gautam Bluddha Nagar, {UP). : ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at : :
Hotel Jaypee Palace, Fatehabad Road, Agra Uttar Pradesh. ‘ ... Transteror Company No. 1

3.  JAYPEE CEMENT LIMITED
having its registered office at .
5 Park Road, Hazratganj, Lucknow 226 Q01 - - o ) _ . ... Transferor Company No, 2

4. ;IJAIPRAKASH ENTERPRISES LIMITED
having its registered office at .
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP). ... Fransferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at co
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP) : ~... Transferor Company No. 4

. ’ . APPLICANTS

o NOTICE CONVENING MEETING ’

To,

EQUITY SHAREHOLDERS OF GUJARAT ANJAN CEMENT LIMITED

Take notice that by an order made on 09-02- 2008, the Courl has directed that a meeting of the Equity Shareholders of Gujarat Anjan Cement
Limited be held at the premises of Jaypee Institute of information Technology University,” A-10, Sector 62, NOIDA- 201307 (UP), INDIA on SUNDAY,
the 29" March, 2009, ai 2.30 PM for the purpose of considering, and if thought fit, approving, with or without modification, the proposed Scheme of
Amalgamation of the Transferor Companies with the Transferee Company as named above and also approving, with or without modification, by

separate resolution, the proposed pravisions relating to creation of Trust in respect of the shares held by the Applicant Compariies in each other, which
are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the. Scheme.

Take further notice that in pursuénce of the said order, a meeting of the Equity Shareholders of the Company will be held at the premises of Jéypee
institute of Information Technalogy University, A-10, Sector 62, NOIDA- 201307 (UP), INDIA on SUNDAY, the 29% March, 2009 at - 2.30 PM, when you
are requested to attend.

Take further notice that you may attend and vote at the said meeling in person’ or by proxy, provided that a proxy in the prescribed form, duly signed
by you, is deposited at the Registered Office of the Company at Sector 128, Noida 201 304 (U.P.), INDIA not iater than-48 hours before the meeting.

This Court has appointed Shri Rajiv Gupta, Advocate, and failing him, Shri Manu Yadav, Advocate, to be the Chairman of the said meeting.
A copy each of the Scheme of Amalgamation, the Statement under Section 393 and a form of proxy is enciosed.
Dated this 14* day of February, 2008.

ol o Wy O

" [R.P.AGARWAL] g ' ' : © [ RAJIV GUPTA]
Advocate. ) ) ) Advocate
Counsel for Applicant Companies : ' : Chairman appointed for the Meeting
MNotes: . :

1. All alterations made in the form of the proxy should be. initialed.

2. The Company wili make suitable arrangement for transportation of Shareholders to enable them fo attend the meeimg Requests for the same
should be communicated at the Registered Office of the Company by 2.30 P.M. on 27th March, 2008. The bus will start for the venue of the meeting
from Hotel Jaypee Vasant Continental, Vasant Vihar, New Delhi 110 057, 1nd|a at 1.00 P.M. on 28th March, 2009. Those who want to avail the
“facility must reach the pick up point by 12.45 P.M.

3. The details of merger are also available ai website : www.jalindia.com
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SCHEME OF AMALGAMATION .
JAYPEE HOTELS LIMITED [Transferor Company No. 17
JAYPEE CEMENT LAMITED [Transferor Cor'niiany No.2]
JAIPRAKASH ENTERPRISES LIMITED [Transferor Company No. 3] -
GUJARAT ANJAN CEMENT LIMITED [Transferor-Gompany No. 4]
: WITH ' N

JAIPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY)] :

PART - |- INTRODUCTION

Jaiprakash Associates Limited, Transferee Company, was incorporated as
public limited company under the Companies Act, 1956, on 15-11-1995 in
the State of Uttar Pradesh under the name of ‘Bela Gemnent Limited'. The
Company received Certificate of Commencement of Business on 29-1-
1996. Its name was changed to 'Jaypee Rewa Cement Limited with effect
from 30-8-2000. The name was again changed to ‘Jaypee Cement Limited’
with effect from 3-1-2002 and then to its present name ‘Jaiprakash
Associates Limited” with effect from 11-3-2004. It is presently engaged in
the business oi Civil Engingering Construction, Manufacturing and Marketing
of Cement, Hospitality and Real Estate eic.

Jaypee Hotels Limited, the Transferor Company No:1, was incorporated as
a public limited company under the Companies Act, 1956, on 28-12-1980in
the name of ‘Siddharth Inter-continental Hotels (India) Limited” in the National
Capital Territory of Delhi. The Company received Cerliticate of
Commencement of Business oh 23-02-1881. 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 Law Board vide its order
dated 19-02-1999 The order of the Company Law Board was duly registered
with the Registrar of Companies, UP and Uttaranchal on 23-02-1999. The
name of the Company was changed to its present name ‘Jaypee Hotels
Limited’ with effect from 26-6-1987. It is presently engaged in the business
of Hospitality, Real Estate and Civit Engineering Construction. The Transferee
Company holds 72.18%of the equity share capital of the Company and
hence it is a subsidiary of the Transferee Company.

Jaypee Cement Limited, Transieror Company Na. 2, was incorporated as
& public limited company under the Companies Act, 1856, on 19-10-2004 in
the State of Uttar Pradesh. It received Certificate of Commencement of
Business on 28-07-2005. It is presently engaged in the business of setting

up of Cement Plant in the Krishna District of Andhra Pragesh. The entire

share capital of the Company is beneficially held by the Transfaree Company
and hence it is a wholly owned subsidiary of the Transferee Company.

Jaiprakash Enterprises Limited, Transferor Company No. 3, was incorporated
as public limited cornpany under the Companies Act, 1956, on 15-04-1978
in the name of ‘Uttra Rasayan Udyag limited’ in the National Capital
Tenitory (NCT) of Defhi, It received Cerfficate of Comrencement of Business
on 01-08-1578. The name of Company was changed to *Jaypee Chemicals
Limited” with effect from 14-02-1985 and a fresh Certificate of Incorporation
showing the changed name was issued by the Registrar of Companies,
Delhi & Haryana. The registered office of the. Gompany was shifted from
Delhi to the State of Uttar Pradesh and this alteration was cenfirmed by the
Company Law Board vide its order dated 21-04-1986. The Order of the
Company 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 13-05-1986 and a fresh Cerlificate of Incorporation was issued by the
Registrar of Companies, U.P., Kanpur, It is presently crigaged in the
business of Civil Engineering Construction, limestone mines and Real
Estate. X

Gujarat Anjan Cement Limited, Transferor Company.No. 4, was incorporated
as a public limited company under the Companies Act, 1956, on 06~05-
1992 in the name of ‘Anjan Cement Limited’ ih the State of Gujarat. It
received Cerlificate of Commencement of Business on 14-07-1892. The
name of the Company was changed to “Gujarat Anjan Cement Limited® with
effect from 18-03-1996 and a fresh Certificate of Incorporation showing the

changed name was issued by the Registrar of Companies, Gujarat, The-

registered office of the Company was shifted from the State of Gujarat to
the State of Uttar Pradesh and this alteration was confirmed by the Company
Law Beard vide its order dated 17-12-2008. The order of the Company Law
Board was duly registered with the Registrar of Companies, U.P. and
Uttrakhand, on 19-12-2008. It is presently engaged in the business of
-setting up of Cement Ptant at Bhuj (Gujarat). The Transferor Company No.
2 i.e. Jaypee Cement Limited, holds 95.31% of the equity share capital of

the Company and hence it is a subsidiary of the Jaypee Cement Limited.

Since, Jaypee Cement Limited is a subsidiary of the Transferes Company,
hence Gujarat Anjan Cement Limited is a step down subsidiary of the
Transferee Company.

. Recagnizing the strengths of each other and witfi the end and intent of

aligning the business operations undertaken by the Transferor Companies
_and the Transferee Company, the said Companies now propose by way of
this Scheme to merge/amalgamate the Transferor Gompanies into and with
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the Transferee Company in accordance with the terms hereoi. The
Transteree. Company Is engaged in engineering, cement, hospitality, and

" ’real estale activities. The Transferor Company No. 1 is engaged-in.

engineering, hospitality and real estate business. The Transferor Company
No. 2'and Transferor Company No. 4 are setting up Gement Plants. The -

“Transferor Company No, 3 is engaged in engineering and real estate

business. Thus the Scheme would enable the Companies to realise the
substantial benefits of greater synergies between their businesses. The
amalgamation will-result in consolidation of cement business resulting in
pan India presence and reducing volatility of regional demand-supply factors
besides achievement of economies of scale and management efficiency,
reduction in administrative cost, optimization of resources, enhanced
flexibility in funding of expansion plans, expansion of asset base, improving
profitability and stronger balance sheet.of the merged company, ete.

PART -1l - DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the
under-mentioned expressions shall have the following meaning:

“Act” means the Companies Act, 1956 and shall include any statutory
modifications, re-enactment or amendment thereof for the time being in
force. - . .

“Appointed Date” shall mean "1+ of April 2008'.

“Board of Directors” in relation to respective Transféror Companies and/or
Transferee Company, as the case may be, shall, unless it i repugnant to
the contexi or otherwise, include a committee of directors or any person
authorized by the board of directors or such commiittee of directors.

“Court” or the “High Court” means the Hon'ble High Court of Judicature
at Allahabad.

“Effective Date” or “coming into effect of this Scheme” or “effectiveness
of this Scheme” or the like terms used in the Scheme means the date on
which the certified copy of the order of the Horble High Court of Judicature
at Allahabad sanctioning the Scheme is filed with the Registrar of

Companies,U.P.& Uttrakhand. N

“Record Date” means the date to be fixed by the Board of Directors of the
Transferee Companiy after the Effective Date with reference 1o, which the
eligibility of the shareholders of the Transferor Companies for allotment of
shares in the Transferee Company in terms of this Scheme shall be
determined, . RV

“Scheme” means this Scheme in its present form as submiitted to the
Gourt or this Scheme with such modification(s), if any, as may be made by
the shareholders and the creditors of the Transferor and the Transferee
Companies in their meetings to be held as per the directions of the Court
or such modifications(s) as may be imposed by any compelent authority
and accepted by the respective Board of Directors of the Transferor and
Transferee Companies and/or directed to be made by the Court while
sanctioning the Scheme. - o - : Lo

“Sharehalders” with reference to the Transferor or Transferee Companies
means persons holding equity shares in the said Companies in physical
form or in electronic form and whose names are entered and registered
as members in the Register of Members of the said Companles or whose
names appearas the beneficial owners of the equity shares in the records
of the Depositories - as on the Record Date. :

“Transferee Company™ or “JAL” means '~ JAIPRAKASH ASSOCIATES
LIMITED having its reg stered office at Sector « 128, NOIDA, Utlar Pradesh
- 201304, :

“Transferor Company No. 17 or “JHL” means JAYPEE HOTELS LIM ITED,
having its registered office at Hotel Jaypee Palace, Fatehabad Road;
Agra, Uttar Pradesh, '

“Transferor Cdmpany No. 2" or “JCL” means JAYPEE CEMENT LIMITED,
having its registered office at 5 Park Road, Hazratganj, Lucknow 226 001.

“Transferor Company No. 3" or “JEL” means JAIPRAKASH ENTERPRISES
LIMITED, having its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 201304, :
“Transferor Company No. 4” or “GACL” means GUJARAT ANJAN CEMENT

LIMITED, having its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 201304. . . '

“Transferor Companies” shall mean and include all the four Transferor

Companies namely, . :

() . Jaypee Hotels _imited [Transferor Company No. 1]

(i) Jaypee Gement Limited [Transferor Company'No. 2]

(iiiy Jaiprakash Enterprises Limited [Transferor Company No. 3]
{iv} Gujarat Anjan Cement Limited rl'ransféror Company No'.—4]'
sither collectively or any of them as the context may require.




PART -ill - CAPITAL STRUCTURE AND FINANCIAL POSITION

301 CAPITALSTRUCTURE:

The authorized, issued, subscribed and paid up capnai of the Transferes
Company and the Transferor Companies as per their respeciive last
available Balance Sheets as at 312 March, 2008 are as under —

JAL {Transferee Company] :
AUTHORISED CAPITAL :

5,15,00,00,000 Equity Shares of Rs. 2 each
30,00,000 Prefarence Shares of Rs. 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
117,15,22,417 Equity Shares of Rs. 2 each fully
paid up

{Howaver, as on 31-10-2008, {being the Valuation
Date), the Paid up Capital stood increased to
Rs.236,75,05,236 divided into 118,37.52,618 Equity
Shares of Rs.2 each on account

of conversion of FCCBs/Warrants).

JHL {TRANSFEROR COMPANY No. 1] :

AUTHORISED CAPITAL :
59,000,000 Equity shares of Rs. 10 each
100,000 Preference Shares of Rs. 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
55,490,000 Equity Shares of Rs. 10 each

fully paid up

JCL[TRANSFEROR COMPANY No. 2] :

AUTHORISED CAPITAL :
500,000,000 Equity shares-of Rs. 10 each

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
365,950,700 Equity Shares of Rs. 10 each
fully paid up

{However, as on the Valuation Date, the Authorized

Capital stood increased 1o Rs.1000 Crores, divided into

100 Crore Equity Shares of Rs.10 each and the Paid
Up Capital stood at Rs.5,060,507,000 divided into
506,050,700 Equity Shares of Rs.10 each).

JEL URANSFEHOR COMPANY No. 3] :

AUTHORISED CAPITAL:

29,800,000 Equity shares of Rs. 10 each
20,000 9% Cumufative Preference Shares
of Rs. 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
26,700,000 Equity Shares of As. 10 each
fully paid up

GACL[TRANSFEROR COMPANY No. 4] :

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

iSSUED. SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equity Shares of Rs. 10 each
{ully paid up -

{However, as on the Valuation Date, the Paid up

Capital stood increased to Rs.3,499,750,700 divided into

349,975,070 Equity Shares of Rs.10 each).

Rs.
10,300,000,000
300,000,000

. 10,600,000,000

2,343,044,834

590,000,000
10,000,000

600,000,000

554,800,000

_5.000,000,000

3,558,507,000

298,000,000

2,000,000
300,000,000

267,000,000

3,500,000,000

3,339,750,700

3.02 The equity shares of JAL are listed on National Stock Exchange and the
Bombay Stock Exchange. The equity shares of JHL are listed on National
Stock Exchange. The shares of JEL are listed on Delhi and Uttar Pradesh
Stock Exchanges. The shares of JCL and GACL are not listed on any

stock exchange.

3.03 FINANCIAL POSITION:

The audited accounts of the Transferee. Company and the Transferor
Companies have been presented to their respective shareholders up to the
financial year anded on 31-3-2008. Tha summarized financial position of
the these companies as per the above latest Audited Accounts is as

under: -

JAL[TRANSFEREE COMPANY]:
ASSETS :

Fixed Assets (WDV)

Invesiments

Deferred Tax Assets

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Misc. Expenditure not w/off

TOTAL

SOURCES OF FUNDS :
Share Capital

Reserves and Surplus
Equity Warranis -
Loans ~

“Secured

Unsecured
Deferred Tax Liability

TOTAL

JHL[TRANSFEROR COMPANY No. 1]:
ASSETS:

Fixed Assels (WDV)
Capital Work-in-progress
Investments

_ Current Assets, Loans & Advances :

Less Current Liabilities & Provisions
TOTAL '

- SOURCES OF FUNDS :

Share Capital
Reserves and Surplus
Loans -

Secured

Unsecured

- Deferred Tax Liability,

TOTAL

JCL [TRANSFEROR COMPANY HNo.2:
ASSETS:

Fixed Assets (WDV)

Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Misc. Expenditure

“TOTAL.

SOURCES OF FUNDS :

" Share Capital

Share Application Money

‘Reserves and Surplus
© TOTAL
- JEL [THANSFEROFI COMPANY No.3]:

ASSETS:

Fixed Assets (WDV)

Capital Work-in-progress
Investments

Current Assets, Loans & Advangcas :
Less Current Liabilities & Provisions
Deferred Tax Liability

TOTAL ]
SOURCES OF FUNDS :

' Share Capital

Reserves and Surplus

- TOTAL
GACL [TRANSFEROR COMPANY No. 4]

ASSETS:
Fixed Assets (WDV)
Capital Work-in-pregress

Incidentat Expenses during construction

Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Misc. Expenditure

TOTAL

SOURCES OF FUNDS :
Share Capital

Share Application Money
Reserves and Surplus
Loan Funds {Secured)

TOTAL

( Rs. In lakhs)

As at 31-3-2008

596,203
365,514

454,030

366,528

16,031

- 15,906

21,561

"9

197

7,440

7,723

5,162

7,245

793,052
322,483
1,149

230,779
10
1,347,473

23,430
396,520
39,850

830,558
57,115

1,347,473

20,154
138

72

125
20,489

5,549
8,786

217
3,983

20,489

246
37,390

(108)
200
37,730

35,595
2,110
25

37,730

1,285
5,618

(283)

{71)

6,599

2,670

3,920

6,500

1,685
68,478
6,376
1,901

{2,083}
179
76,536
33,398
3,183
39,049
76,536
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Full details of the financial position are given in the published Accounts of
the Transferee Company and the Transferor Companies.

PART -V - TRANSFER AND VEST. NG :
With effect from the Appeinted Date and upon tiis Scheme coming into

- effect, the Transferor Companies shall stand merged with and be vested in

the Transferee Company, as going concerns, without any further act or
instrument and pursuant to the provisions of section 394 of the Act,
together with all the properties, assets, rights, Rabilities, benefits and

" interest therein, as more specifically described in the subsequent clauses

of this Scheme.

With effect from the Appointed Date and upan t4is scheme coming into
effect, all the undertakings, the entire business, ail the properties (whether
movable of immovable — freehold or leasehald, tangiblé or intangible), plant
and machinery, buildings and structures, ofices, residential and other
premises, capital work in progress, furniture, fixture, office equipment,
appliances, accessories, power lines, deposits, stocks, assets, investments
of all kinds and in all forms, cash balances with banks, loans, advances,
contingent rights or benefits, receivables, ben=fit of any deposits, financial
assets, leases, hire purchase contracts anc assets, lending contracts,
benefit of any security arrangements, reversions, powers, authorities,
allotments, approvals, pemissions, permits, Juotas, rights, eniitlements,
authorisations, approvals, céntracts, licenses, registrations, tenancies,
benefits of assets or properties or other interest held in trust, engagements,
arrangements of all kind, exemptions, benefits, privileges and rights under
various laws, loan agreements, titles, interests, trade.and service names
and marks, patents, copyrights, and other ntellectual property rights,
rights to use and avail of telephones, telexes, fzcsimile, email, internet,
leased line connections and installations, utilities, eleciricity and other
services, reserves, provisions, funids, benefits cf all agreements, zll records,
files, papers, computer programmes, manuzls, data, catalogues, sales
and advertising materials, lists and other dedails of present and former
customers and suppliers, customer credit information, customer and supplier
pricing information and other records, and all ather interests of wnatsoaver
nature belenging to or in the ownership, power, possession or the control
of or vested in or granted in favour of or held %or 11 benefit of or enjoyed
by the Transferor Companies or which have acerued to.the Jransferor
CGompanies as on the Appointed Date, whether i1 India or abroad, of
whatsoever nature and where-ever situaled, shall, pursuant to Section 394
of the Act, without any further act, instrument or deed, be and stand
transferred to and vested in the Transferee Company as going concems
so as to become, as and from the Appointed Date, the property, eslate,
assats, rights, title, interest and authorities etc. of the Transferee Company.

Without prejudice to Clause 4.02 above, in respect of such of the assels
of the Transferor Companies as are movable in nature or are otherwise
capable of transfer by manual delivery or by e-torsement and/or delivery,
the same may be so transferred by the Transteror Companies, and shall,
upon such transfer, become the property, estate, assets, rights, title,
interest and authorittes etc. of the Transferee Company."

With effect from the Appointed Date and pu-suant to the provisions of
Section 394 of the Act and without any. furthe- ac:, instrument or deed :

(i All secured and unsecured debts, (whether i rupees or in foreign
currency), all liabilittes whether provided for or not in the books of
the Transferor Companies, duties and cbligations of the Transferor
Companies along with any charge, eéncumbrance, lien or security
thereon (hereinafter referred to as the “said Liabilities”) shall be
and stand fransferred to and vested ir- or deemed to have been
transferred to and vested in, so as to bacome the debts, liabilities,
duties and obligations of the Transferce Company, and further that
it'shalf not be necessary to obtain the cons2nt of any third party or
other person who is a party to any. cantract or arrangement by
virue of which such debts, liabilities, cuties and obligations have
arisen in order to give effect to the provisions of this Clause. It is
clarified that in so far as the assets of the Transferor Companies
are concemed, the ‘security or charge: over such assels or any
part therecf, relating to any loans, debentures or barrowing of the
Transferor Companies, shall, without any furtier act or deed continue
fo relate to such . assets or amy part her=of, after the Effective
Date and shall not relate to or be available as security in relation to
any or any part of the assets of the Transferee Company, save to
the extent warranted by the terms of the existing security
arrangements 1o which any of the Trar:sferq'r Companies and the
Transferee Company are parties, an¢ consistent with the joint
obligations assumed by them under suzh arrangement.

(i) Loans, advances and other obligations fincluding any guarantees,
letters of credit, letters of comfort or any other instrument or
arrangement which may give rise to a contingent liability in whatever
form), if any, due or'which may at any Ime in fulure become due
between the Transferar Companies inter se or between the
Transferee Comnpany or any of the Transferor Companies shall
stand discharged and there shall be n liability in that behalf on
either party. : o

All the properties including freehokd & leasehold propérlies, leases, estates,

assets, rights, titles, interests, licenses, approvals, permissions and

authorities ete. s described in Clalse 4.02 accrued 1o and/or acquired by -
the Transferor Companies after the Appointed Date, shall have been and
deemed to have accrued to and/ or acquired for and on behalf of the

. Transferee Company and shall, upon the coming into effect of the Scheme,

pursuant o the provisions of Section 394 of the Act and without any
further act, instrument or deed, be and stand transferred to or vested in or
be deernad to have been transferred 1o o vested in the Transferge Company
to that extent and shall become the properties, leases, estates, assets,
right, title, :nterests, licenses, approvals, permissions and. authorities ete.
of the Transferee Company.

4.06 All lpans raised and utilised and all debts, duties, undertakings, liabilities

and obligations incurred or undertaken by the Transferor Companies after
the Appointed Date, shall be deemed to have been rdised, used, incurred
or undertaken for and on behalf of the Transferee Company and to the
extent they are outstanding on the Effective Date, shall, upon the coming
into effect of the Scheme ‘shall be and stand transferred to or vested in or
be deemed to have been transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act and without
any further act, instrument or deed, and shall become the debt, duties,
undertakings, liabilities and obligations of the Transferee Company which
shall meet, discharge and satisfy the same, :

407 Where aﬁy of the liabilities and obligations of the Transferor Companies as
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on the Appointed Date transferred 1o the Transferee Company have been

discharged by the Transteror Companies after the Appointed Date, such

discharge shalt be deemed to have been for and on account ofthe Transferee
Company. : =

Upon the ccming into effect of the Scheme, aff suits, actions and proceedings
by or.against the Transferar Companies pending and/or arising on or before
the Effective Date shall be continued and be enforced by or against the
Transferee Company pursuant t¢ the provisions of Section 394 of the Act
and without any further act, instrument or deed, as effectually and in the
same manner and 1o the same extent as if the same had been pending and/
or arising by or against the Transferse Company.

Upon the coming into effect of the Scheme.and subject to the provisions
of the Scheme, all contracts, deeds, bonds, agreements, arrangements
and other instruments (includinig all tenancies, leases, licenses and other
assurances in favour of the Transferor Companies or powers or authorities
granted by or to.it} of whatsoever nature, to which any of the Transferor
CGompanies is a party or to the benefit of which the Transteror Companies
may be eligible, and which are subsisting or having eifect immediately

* before the Effective Date, shall, pursuant to the provisions of Section 394

of the Act and without any further act, instrument or deed, be in full force

and sffect against or in favour of the Transferee Company, as the case

may be, and may be enfarced as fuliy and effectually as if, instead of the
Transferor Company the Transferee Company had been a party or beneficiary
or obligee therato. , ’ . .

The transfer and vesting of the assets and the lfabflities of the Transferor
GCompanies In the Transferee Company and the continuance of all contracts
or proceedings by or against the Trarisferee Company in terms of the

-Scheme shall not atfect any contracts or proceedings relating thereto

already concluded on or after the Appeinted Date.

The Transferee Company may, at any time after the coming into effect of
the Scheme, if so required, under any law or otherwise, enter info, prissue
or execute deads, writings, confirmations, novations, declarations, or
other documents with, orin favour of any party to any contract or arrangement
to which any of the Transferar Companies is a party or any writings as may

. be necessary to be executed in order to give formal efiect 1o the above

provisions. . - :
Upon the caming into effect of the Scheme,

(i All the employees of the ‘Transferor Companies in service on the

- Effective Date, shall become the employees of the Transferee

Corrpany on such date without any break or interruption in serviée

and on terms and conditions as to remuneration and otherwise, not

less favourable than those subsisting (with' reference to the
respactive Transferor Companies), as on the effective date.

(i) ° The existing provident fund, gratuity fund, and pension and/or
superannuation fund or trusts created by the Fransferor Companies
or any other special funds created or existing for the benefit of the
emp:oyees of the respective Transferor Companies shall at an
appropriate stage be transferred to the relevant funds of the
Transferee Company and till such time, shall be maintained
separately. . . .

Upon the coming into effect of the Scheme, .

{i) The resolutions, including resolutions passed under Section’
293(1)(d} of the Act, if any, of the respective Transferor Companies,
which are valid and subsisting on the Effective Date, shall, mutatis
mutandis, continue to be valid and subsisting and be considered
as resolutions of the Transferee Company and if any such resolutions
-have upper monetary or other limits being imposed under the
provisions of the Act, or any other applicable provisions, -then all
thé said limits shall be added and shall constitute the aggregate of

the said limits in the Transferee Company.
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(i
stand transferred to and combined with the Authorised Share Capital
of the Transfereé Company without ahy further act or deed. The
filing fee and stamp duty already paid by the respective Transferor
Companies on their Authorised Share Capital shall be deemed to
have been so paid by the Transferee Company on the combined

- Authorised Share Capital and accordingly, the Transteree Company
shall not be required to any fee/stamp duty on the Authorised
Share Capital so increased. The resofution approving the Scheme
shall be deemed to be the approval of increase in the Authorised
Share Capital of the Transferee Gompany under Section 94 and

other applicable provisions of the Act. The Cladse V of the’
Memorandum of Association of the Transferee Company relating to-

the Authorised Share Capital shall, without any further act,

‘instrument or deed, be and stand altered, modified and amended

pursuant to sections 16, 31, 94 and 394 and other applicable
provisions of the Act, as the case may be, in the manner set out
below and be replaced by the following clause:

Thée Authorised Share Capital of the Company is Rs.2500,00,00,000 {(Rupees
Two thousand Five Hundred Crores only) divided into 1234,40,00,000
Equity Shares of Rs.2/- each and 31,20,000 Preference Shares of
Rs.100/- each.” ' .

Upon the coming inte sffect of the Scheme, all the taxes paid {Including

TDS) by the Transferor Companies from the Appointed Date, regardless of
the period to which they relate, shall be deemed to have been paid for and
on behalf of and to the credit of the Transferes Company as effectively as
if the Transfaree Company had paid the same.

Allinter party transactions between the Transferor Companies inter se and
between the Transferor Companies and the Transferee Company as may
be outstanding on the Appointed Date or which may take place subseguent
to the Appointed Date and prior to the Effective Date, shall be considered
as intra party transactions for all purposes from the Appointed Date. Any
loans or other obligations, if any, due inter-se i.e. between the Transferor
Companies inter se and between the Transferor Companies and the
Transferee Gompany as on the Appointed Date, and thereafter till the
Effective Date, shall stand automatically extinguished.

With effect from the Appointed Date and upto the Effective Date:

(0] The Transferor Companies shall carry on and shall be deemed to
have carried on all their respective businesses and activilies as
hitherto for the banefit of and in trust for, the Transferee Comipany
and shall hold and stand possessed of all their businesses including
assets on account of, and for the benefit of and in trust for, the
Transferee Company, .

. (i) The Transferor Companies and the Transferee Company shall have

the right to allot further Equity Shares to (a} the applicants whose

application money has already been received upto the Valuation

Date, and (b} the holders of outstanding Warrants or Foreign
- Currency Convertible Bonds, '

[([D)] All the profits or incomes aceruing or arising to the Transferor
Companies or expenditure or losses arising or incurred (including
the effect of taxes, if any, thereon) by the Transferor Companies,
shall, for all purposes, be treated and be deemed to be and accrue
as the profits or incomes or expenditure or losses of taxes of the
Transieree Company, as the case may be. :

On the Scheme becoming effective, the Transferee Company shall be
entitied to filefravise its income tax returns, TDS Returns and other statutory
fetums, if required, and shall have the right to claim refunds, depreciation
benefits, advance tax credits, etc., if any, as also the income tax returng
filed by the Transferor Companies so far as is necessitated on account of
the Scheme becoming effective with effect from 1= April, 2008, being the
Appointed Date under the Scheme.

PART -V — ISSUE AND ALLOTMENT OF SHARES

Upon the coming into effect of the Scheme and in. consideration of the
transfer of and vesting of the undertakings and the liabilities of the Transferor
Companies in terms of the Scheme, the Transferee Company shall issue
and allot to the equity sharehokders of the Transferor Companies whose
names ate recorded in the Register of Members of the respective Transieror
Companies or whose names appear as the beneficial owners of the equity
shares of the said Companies in the records of the Depositories as on the
Record Date to be fixed by the Board of Directors of the Transferee
Company or a duly constituted committée of such Boeard of Directors -

(a) ONE equity share of Rs. 2/- (Rupees Two only), credited as fully
paid up, in the Transferes Company for every ONE equity share of
Rs. 10/- (Rupees Ten only) fully paid up held in the Transferor
Company No. 1. .

{b) ONE equlty share of Rs. 2/- (Rupees Two only), credited as fully
pald up, in the Transferee Company for every TEN equity shares of
Rs. 10/- (Rupees Ten oniy) each fully paid up held in the Transferor
Company No. 2.

{c) THREE equity shares of Rs. 2/- (Rupees Two only) each, credited

The Authorised Share Capital of all the Transferor Companies shall
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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
Transferor Company No. 3.

(d) ONE equity share of Rs. 2/- (Rupees Two only), credited as fully
‘paid up,’in the Transferee Company for every ELEVEN equity
shares of Rs. 10/- (Rupees Ten only) each fully paid up hetd in the
Transferor Company No. 4. .

Insofar as the equity shares of JAL & JHL, if any, held by JEL are
concerned, the said equity shares of JAL & JHL shall not get cancelled but
shall, pursuant to this Scheme, on the Scheme becoming effective, stand
transférred to and vested in the Trust to be settled by JEL {"the JEL Trust’)
after moving the petition under Rule 79 of the Companies (Courl) Rules,
1959, in the Allahabad High Court and before the date fixed for hearing of
the said petition, and the said equity shares of JAL & JHL shall be held by
the trustees of the JEL Trust with all additions or accretions theseto in trust
for the benefit of JEL. and upon the Scheme becoming effective, the same
shall-be held for the benefit of JAL, being the successor of JEL in
amalgamation, and subject 10 the said Equity Shares of JHL being continued

- to be held by the said Trust on the Record Date, JAL shall, without any

furiher application, act, instrument, deed, issue New Equity Shaves of JAL
in lieu of JHL shares in the Share Exchange Ratio specified in Clause 6.01
(a) above to the Trustees of JEL Trust who shall hold such shares with al
additions or accretion thereto in Trust for the benefit of JAL and its
SUCCessar or successors subject to the powers, provisions, discretions,

 rights and agreements contained in the JEL. Trust Deed on such terms and

conditions as may be set out in the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, held by JAL are concerned, the
said equity shares of JHL shall not get cancelled but shall, pursuant to this
Scheme, on the: Scheme becoming effective, stand transferred to and
vested in the Trust o be setiled by JAL (“the JHL Trust”} after moving the
petition under Rute 79 of the Companies (Court) Rules, 1959, in the Allahabad
High Court and before the date fixed for hearing of the said petition, and
thie said equity shares of JHL shall be held by the Trustees of JHL Trust for
the benefit of JAL and subject 1o the said equity shares of JHL being
continued to be held by the said Trust on the Record Date, JAL shall,

without any further application, act, instrument or deed, issue New Equity

Shares of JAL in lieu of JHL shares in the Share Exchange ratio specified
in Clause 5.01(a) above 1o the trustees of JHL Trust who shall hoid such
shares and with all additions or accretions thereto in frust for the benefit of
JAL and its successor or successars subject to the powers, provisions,
discretions, rights and agreements contained in the JHL Trust Deed on
such terms and conditions as may be set out in the JHE Trust Deed.

insofar as the equity shares of JCL, if any, held by JAL are concerned the
said equity shares of JCL shall not get cancelled but shall, pursuant to this
Scheme, on thie Scheme being effective, stand transferred to and vested
in the Trust 1o ba settled by JAL (“tha JCL Trust”) after moving the petition

‘under Rules 79 of the Company. (Court) Rutes, 1958, in the Allahabad High

Court and before the date fixed for hearing of the said petition, the said
equity shares of JCL shall be held'by the Trustees of the JCL Trust for the
beriefit of JAL and subject to the said equity shares of JCL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of
JAL in lieu of JCL shares in the Share Exchange ratio specified in Clause
5.01{b) above 1o the trustees of JCL Trust who shafl hold such shares and
with all additions or accretions thereta in trust for the benefit of JAL and its
successor of successors subject to the powers, provisions, discretions,
rights and agreements contained in the JCL Trust Deed on such terms and
conditions as may be set out in the JCL Trust Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concerned,
the said equity shares of GAGL shall not get cancelled but shall, pursuant
to this Scheme, on the Scheme becoming effective, stand transferred to
and vesied in the Trust to be settled by JCL (*the GACL. Trust”) after
maving the petition under Rules 78 of the Company (Court) Rules, 1858, in
the Allahabad High Court and before the date fixed for hearing of the said
petition, the said equity shares of GACL shall be held by the Trustees of
the GACL Trust'and subject to the said equity shares of GACL being
continued 1o be held by the said Trust on the Record Date, JAL shall,
without any further application, act, instrument or deed, issue New Equity
Shares of JAL in'lieu of GACL shares in the Share Exchange ratio specified
in Clause 5.01(d) above to the trustees of GACL Trust who shall hold such
shares, and with all additions or accretions thereto in trust for the benefit
of JAL, being the successor to JCL, and its SUCCESSOr Of SUCCEssors
subject to the powers, provisions, discretions, rights and agreements

- ¢ontained in the GACL Trust Deed on such terms and conditions as may be

set out in the GACI. Trust Deed.

The equity shareholders of the Transferer Companies becoming efigible for
equity shares in the Transferee Company in terms cf this Scheme, may
exercise their option by notice in writing sent to the Transferee Company
within such period as may be notified by the Board of Directors of the
Transferee Company, to receive the shares in the Transferee Company
either in physical form or in dematerialized form. In the absence of such
notice, the Transferee Company shall issue the shares to such members
in physical form. )

No certificate(s) shall be issued by the Transferee Company in respect of
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fractional entitlemenits; to which the sharehoklars ofth Fransferor Companies
may become entitied 1o on issue and allotment of equity shares of the

. Transferee Gompany in terms of the Scheme. The Eoard of Direclors of the
Transferee Company shall, instead consolidate:all such fragtional .
entittements and thereupan issue and allot equity shar2s in lieu thereof 1o -

custedian(s}, to be nominated by the Board of Directors of the Transferee

Company. Such custodian{s) shall hold the shares in trust tor the'

beneficiaries entitled to fractional entitlermerts with the express
understanding that such custodian{s) shall sel the said shares in the
market-at such times and at such prices and to sush persons as hefthey
deem fit, and pay ic the: Transferee Company, the &t sale proceeds
thereof. The Transferee Company shall, thereafter, distribute such net
sale proceeds to the beneficiaries in proportion to their respective fractional
entitlements, . o

The resolution approving the Scheme shall be deemed to be the approval
of the shareholders of the Transteree Company uncer Sectjon B8t(1A) and
other applicable provisions of the Act and no furiter approval or reseiution
of the shareholders will be required for the increase in the share capital of

the Transferee Company consequent upon the issue and allotment of-

shares in terms of the Scheme.

Upon the coming into effect of this Scheme, all the existing shares/share
certificates pertaining to shares of the Transferor Companies as on the
Record Date shall stand cancelled and will become invalid and shall cease
1o be tradable thereafter. The Board of Directors of the Transferee Company
may not require the shareholders of the Transferor Cempanies to surrender
their share certificates before issuing the new chaze ceriificates for the
shares allotted in terms of the Scheme. :

The equity shares issued and allotted by the Transferee Company in terms
of the Scheme, shall be subject 1o the provisions of e Memorandum and
Articles of Association of the Transferee Company and shall rank pari
passu with the existing shares of the Transferee Company and shall be
eligible for dividend, as may be declared by the Transferee Company for
the financial year 2008-09, after the effective daze. .

The Transferee Gompany shall get the equity shares issued and allotted in
terms of the Scheme listed on all such stock exchencas in India, where the
existing equity shares of the Transferee Company are listed. ’

PART - VI - GENERAL TERMS AND CONDITIONS .

Until the coming Into effect of the Scheme :

{ The right of the Transferor Companies and the Transferee Gompany
to declare and pay dividends, whether interin or final, to their
respective equity shareholders shall remzin unatfected.

(i) The shareholders of the Transferor Companies and the Transferee
Company shall, save as expressly provided otherwise in the

Scheme, continue to enjoy their axisting rights under their respective

Articles of Association including the right to recaive dividends.

(i} It is clarified that the aforesaid provisions i1 respect of declaration
of dividends, whether intétim or final, are enzblirg provisions only
and shall not be deemed to confer any righ: o1 thz shareholders to
demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of :he réspedtive Board
of Directors of the Company concerned and subject, wherever
necessary, to the approval of the sharehciders of the regpective
companies. h

Accounting Treatment :
Upecn the Scheme becoming effective :

{i The Transferee Company shall account for the assets and liabllities
of the Transteror Companies vested in it in zemne of the Scheme at
the book values appearing in the backs of the respective Transferor
Companies. The Transferee Company shall fecord in its books of

"accounts, all the transactions of the Transfercr Companies in
respect of assets, liabilities, income and expenses at their book
values from the Appointed Date to the Effective Date.

(i) The inter-company balances, if any, shall staid cancelled.

(i) The identity of statutory reserves of the Trahsferor Companies, if
any, shall be preserved and they shall appear in the financial
statements of the Transferee Company i1 the same form and
manner in which they appeared in the financial statements of the
Transferor Companies, prior to this Schémé‘hecoming effective,

{iv} Subject to provisions of this Scheme, the Transferee Company
shall abide by the AS-14 issued by the nstitute of Chartered
Accountants of India. T
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The amalgamation of Transferor Companies with the Transferee Company
in terms of this Scheme shall take place with effect from the Appointed
Date and shall be in accordance with the provisions of section 2{1B} of the -
Income Tax Act, 1961.

" The Transferor Companies arid the Transferee Company shall, with all
* reasonable despaich, make all applications/petitions urider Section 391

and 394 and other applicable provisions of the Act to the Court for the
sanclioning of the Schemne and-obtain all approvals and consents as may

* be required under law or any agreement.

The respective’ Board of Directors of the Transferor Companies and the
Transferee Company may assent to any alterations or modifications of the
Scheme which the Court and/or any atfer competent authority may deem
fit to approve or impose of which may otherwise become necessary.

The Transteror Companies and the Transferee Company shall be atliberty
to withdraw from this Scheme in case any condition or alteration imposed
by the Court or any other authorlty is not on terms acceptable to them.

The Board of Diractors of the Transferee Company may give suich diractions, -

as they may consider necessary, to setile any question or difficulty arising
in regatd to the implementation of the Scheme or in any matter connected
therewith (including any question or difficulty arising in connection with any
deceased or insolvent sharenolder) such that the same shall be binding cn
all parties, in the same manner as if the samie were specifically incorporated
in the. Scheme. . :

The respective Board:of Directérs of the Transferor Companies and the
Transféeree Gompany may erpower any commities of difectors or officer(s)
or any individual director, officer or other person to discharge all or any of
the powers and functions, which the said Board of Directors are entitied to

~ ‘exercise and perform under the Scheme, .

The Scheme shall become efféctive whan all the following'conditions are
fuliled : . R _ : R _
{). .~ The Scheme is approved by the requisite majority of the
- sharehoiders and. the creditors of the respective Transferar
Companies &nd the Transferee Company .as may be required
_under the Act andyor the orders of the Couri:
The Scheine is séinctioned by the Horble High Couit of Judicature
-at-Allahabad- under Section 394 of the Act; - '
"The certified opy of the order of the Court éanctioning the Scheme
'is filed with the Registrar of Companies, U.P. & Uttaranchat.

{ii)
(i),

The Transferor Companies shalt stand dissolved withouit winding up with
effect from the date on which the certified copy of the -order of the Court
sanctioning the Scheme is filed with the Registrar of Companies, UP and
Uttaranchal. .

in the event of the Scheme failing to take effect by 30th June, 2009 or by

* such later date as may be agreed by the respective Board of Directors of

the Transferor‘Combanies and the Transferee Company, the Scheme shall
become null and void and in'that event, no rights and liabilites, whatsoever,
shall accrue 1o or be incurred inter-se by the parties or their shareholders
or creditors or employees or any other person. In such case, each
Company shall bear its own costs or as may be mutually agreed.

The Transferee Compariy and the Transferor Companies shall be at liberty
to withdraw this Scheme at any time as may be mutually agreed by the
Transferee Company and the Transferor Companies. In such case,

. Transferee Company and the Transferor Companies shall bear their own

costs:and expenses, or as may be mutually agreed amongst them.

All costs, charges-and expenses in connection with the Scheme and
incidental to the completion of the amalgamation of the Transferor Companies
with the Transferee Company shall be bomne and paid by the Transferee
Company. - . -

Inthe event of any inconsistency between any of the terms and conditions
of any easlier arrangement ketweén the Transferee Company and the
Transfaror Companies and their respective shareholders and/or creditors, |
and the terms-arid-conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invalid, ruled iltegal by any court or authority
of competent jurisdiction or uneriforceable under the present or future
laws, then it is the intention of the parties that such part shall be saverable
from the remainder of this Scheme and this Scheme shall not be affected
thereby, unless the deletion. of such part shall cause this Scharme to
become materially adverse to any party, in which case the parties shall
attempt to bring about a modification in this Scheme, as will best preserve

~for the parties, the benefits and obligations of this Scheme, including but

not limited to such part.




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION N

EXPLANATORY STATEMENT :
UNDER SECTION 393 OF THE COMPANIES ACT, 1956
) ANNEXED TO THE NOTICES CONVENING THE MEETINGS OF SHAREHOLDERS/CREDITORS
PURSUANT TO THE ORDER RATED 09-02- 2009 PASSED BY THE HON'BLE ALLAHABAD HIGH COURT

iN

COMPANY APPLICATION No, 03 OF 2009
IN THE MATTER OF AMALGAMATION OF :
JAYPEE HOTELS LIMITED '
JAYPEE CEMENT LIMITED
JAIPRAKASH ENTERPRISES LIMITED
. GUJARAT ANJAN CEMENT LIMITED

WITH

JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
Cistrict Gautam Buddha Nagar, (UF}.
(Also referred to hereinafter as “JAL”)

JAYPEE HOTELS LIMITED

having its registered office at

Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh.

(Also referred 1o hereinafter as “JHL")
JAYPEE CEMENT LIMITED

having its registered office at

5 Park Road, Hazratganj,

Lucknow 226 001,

(Also referred to hereinafier as "JCL™}
JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
. Sector - 128, NOIDA- 201304 .

District Gautam Buddha Nagar, {UP).
(Also referred to hereinafter as “JEL™)
GUJARAT ANJAN CEMENT LIMITED
having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha MNagar, (UP)
(Also referred to hereinafter as "GACL™)

The above-named Companies have moved a Company Application, being
Company Apglicaticn No. 03 of 2009 in the Hon'ble Altahabad High Court
seeking diractions to convene meetings of the Equity Shareholders {except
of Jaypee Cement Limited which is a wholly owned subsidiary of tha Transferea
Company) and the Creditors, for considering and, if thought fit, approving,
with or without modification, the proposed Schemae of Amalgamation between
the Applicant Companies and other directions incidental thereto. On the
above Application, the Hor'ble Court has passed Crder dated 09-02-2009
. convening the meetings of the Equity shareholders of the Applicant Companies
[except of Jaypee Cement Limited] and of the Creditors of all the Applicant
- Companies, has appointed Chairman and Alternate Chairman for each meeting,
fixed date and time of the meetings and quorum for each meeting and have
given directions regarding despatch and publication of notlces and other

" .directions incidental thereto.

The above Scheme of Amalgamation has been approved by the respective
Board of Directors of the Applicant Companies at their meeting duly convened
~and held on 22™ December 2008.
Reg. TRANSFEREE COMPANY':
. [JAIPRAKASH ASSOCIATES LIMITER]

(i} . Jaiprakash Associates Limited, Transferee Company, was incorporated
as a public limited company under the Companies Act, 1956, on 15-11-
1895 in the State of Uttar Pradesh under the name of ‘Bela Cement

- Limited’. its name was changed from time to time and finally to iis
present name with effect from 11-3-2004. Copy of Certificate of
Incorporation issued by the Registrar of Companies at the time of initial
incorparation as well as the copies of fresh Cerificates of Incorporation
issued upon change of name, form part of the Memorandum and
Articles of Association of the Company.

(i} The registered office of the Company is situated at Sector - 128,

NOIDA in the district of Gautam Buddha Nagar, U.P.

tiii) The Authorized and Issued, Subscribed and Paid up Capital of the
Company as on 31-03-2008 has been as under —

AUTHORISED CAPITAL : As.

5,15,00,00,000 Equity 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

(iv)

W)

()

© JAIPRAKASH ASSOCIATES LIMITED

..... Transferee Company

..... Transferer Company No. 1

Transferor Company No. 2

..... Transferor Company No. 3

Transferor Company MNo. 4

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

. ISSUED, SUBSCRIBED AND PAID UP CAPITAL:

117,15,22,417 Equity Shares of Rs. 2 each ]

fully paid up ) 2,343,044,834
However, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased to Rs. 236,75,05,236 divided into 118,37,52,618
Equity Shares of As.2 each on account of conversion of outstanding

- FCCBs/Warrants.

The cbjects of the Company are set out in the Object Clause of the
Memarandum of Association, Itis presently engaged in the business of
Civil Engineering Construction, Manufacturing and Marketing of Cement,
Hospitality and Real Estate etc.

The Company received Certificate of Commencement of Business on
29-01-1996. A copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.

The audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are
the latest audited Accounts. The summarized finandial position of the
Company as we he 'atest Audited Accounts is as under :

As on 31-03-2008

Rs. In Lacs
ASSETS
Fixed Assets (WDV) 793,052
Investments 322,483
Deferred Tax Assets 1,149
Current Assets, Loans & Advances : 596,293
Less Current Liabilities & Provisions 365,414 230,779
:Mise. Expenditure not wlolf . 10
TOTAL ‘ 1,347,473
SOURCES OF FUNDS :
Share Capital 23,430
Reserves and Surplus 386,520
Equity Warrants 39,850
Loans — .
Secured 464,030
Unsecured 366,528 830,558
Deferred Tax Liability - 57,115
TOTAL 1,347,473




There has been no materlal change in the financial position of the

Company after 31-03-2008 except in the normal course of business

and on account of conversion of FCCBsMWarrants into equity-shares, - -
as already highlighted earlier, and conseguential decrease in the -

outstanding value of FCCBs/Warrants and increase in the Paid up
share capital and Share Pramium Account. :

4. Reg TRANSFEROR COMPANY No. 1"
[JAYPEE HOTELS LIMITED]

)

(i
(iii)

(i)
v
(vi}

© )

i

Jaypee Hotels Limited, the Transferor Company No. f, was incarporated
as a public limited company under the Companles Act, 1956, on 29-12-
1980 in the name of ‘Siddharth inter-continental Hotels (India) Limited’
in the National Capital Territery of Delhi. The registered office of the

Company was shifted from NCT of Delhi to the State of Uttar Pradesh
the Company Law Board vide its -

and this alteration was confimed by
order dated 19-02-1999. The arder of the Company Law Board was duly
registerad with the Registrar of Companies, Kanpur, on 23-02-19d9,
The name of the Company was changed to its present hame "Jaypee
Hotels Limited’ with effect from 26-6-1987. Copy of Certficate of
Incorporation issued by the Registrar of Companies at the time of initial
Incorporation as well as the copy of fresh Cerlificate of Incorporation
issued upon change of name, form part of the Memorandum & Articles
of Association of the Company.
The registered oifice of the Company is situate at Hote!
Palace, Fatehabad Road, Agra, Uttar Pradesh. .
The Authorized anad Issued, Subscribed and Paid up Capital of the
Company has been as under — :
: As on 31-03-2008

. Rs.
AUTHORISED CAPITAL: .
59,000,000 Equity shares of Rs. 10 each 590,200,000 -
100,000 Preference Shares of Rs. 100 each 10,000,000
TOTAL ) 600,000,000
ISSUED, SUBSCRIBED AND PAID UP CAFITAL:
55,490,000 Equity Shares of Rs. 10 each o
fully paid up \ 554,900,000

There has been no change in the above capifal structure of the company
after 31-03-2008. ' ) .
The Transferor Company No. 1 is a subsidiary of the Transferee
Company, which holds 72.18 %of the Paid Up Capitaf of the Trahsferor
Company No, 1. .
The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently engaged in the Eusiness
of Hospitality, He_alk Estate and Civil Engineering Construction.
The Company received Certificate of Commencement of busitess on
23-02-1981. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association,
The audited accounts of the Company have been presented to the
shareholders up 10 the financial year ended on 31:03-2008. These are
the latest audited accounts. The summarized financial positio of the
company as per the latest Audited Accounts is as under

As on 31-03-2008

" Rs.In Lacs
ASSETS: . ’
Fixed Assets (WDV) 20,154
Capital Work-in-progress 138
Investments v . . 72
Current Assets, Loans & Advances : 16,031
Less Current Liabilites & Provisions * 15,906 125
TOTAL 20,489
SOURCES OF FUNDS :
Share Capital 5,549
Reserves and Surplus 8,786 .
Loans ~
Secured 2,151
Unsecured : © 20 2,171
Deferred Tax Liability 3,983
TOTAL 20,489

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business.

5.  Reg. TRANSFEROR COMPANY No. 2 -
[HAYPEE CEM ENT LEMITED]

0

(i}
(i

Jaypee Cement Limited, Transferor Company No. 2, was incorporated
&s a public limited company under the Companies Act, 1956, on19-10-
2004'in the State of Uttar Pradesh. The Certificate of Incorporation
farms part of its Memorandum and Articles of Association,

The registered: office of the Company is situate at 5 Park Road,
Hazraigan], L.ucknow 226 001

The Authorized and Issued, Subscribed and Péid up Cépital of the

Company has been as under —

Jaypee

(iv).

v}

{vi}

{vil)

" company as already highlighted earlier.

- AUTHORISED CAPITAL -
*.500,000,000 Equity shares of Rs. 10 each

As on 231 -03-2008
: Rs.

5,000,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
355,950,700 Equity Shares of Rs. 10 each

fully paid up 3,559,507,000

However, as on 31-10-2008 being the valuation date, the Authorised
Capital stood increased to Rs, 1000 Creres, divided into 100 Crore
Equity Shares of Rs.10 each and the Paid Up Capital stocd increased
to As.5,060,507,000 divided inte 506,050,700 Equity Shares of Rs.10
each.

The Transferor Company No. 2 is a wholly owned subsidiary of the
Transferee Compary as the entire paid up share capital of the Transferor
Company No. 2 is beneficially held by the Transferee Company.
The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently setting up a Cement Plant
in the Krishna District of Andhra Pradesh. Besides this, it also holds
95.31% equity shares of Gujarat Anjan Cement Limited, the Transferor,
Company No.4 herein, which is also setting up a Cement Plant in Distt
Bhuj, Gajarat. : s ’ ’ o
The Company received Gertificate of Cammencement of business on
28-07-2005, Capy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.’.
The audited accounts of the Company have been presented to the
shareholders up 1o the financial year ended an 31-03-2008. These are
the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts is as under :

: As on 31-03-2008

. Rs. In Lacs
ASSETS: -
Fixed Assets (WDV} . 248
Investments . - 37,390
Curent Assets, Loans & Advances : -oet
Less Current Liabilities & Provisions C 187 - {108)
Misc. Expenditure ) i ; ‘ 200
TOTAL B 37730
SOURGES OF FUNDS : . o
Share Gapital 35,595
Share Application Money 2110
- Reserves and Surplus o 25
TOTAL 37,730

There has been no material change in the financial posttion of the
Company after 31-08-2008, except in the normal course of business

and on account of increase in the authorized and paid up capital of the

6. Reg. TRANSFEROR COMPANY No. 3
[JAIPRAKASH ENTERPRISES LIMITED]

]

Jaiprakash Ehtéfprisés Limited, Transferor Company Mo. 3,'was

. incorporated as a public limited company unclar the Companies. Act,
. 1956, on. 15-04-1978 in the name of

7 ‘Uttra Rasayan Udyog Limited’ in
the National Capital Territory (NCT} of Delhi. The name of the Company
was changed to “Jaypae Chemicals. Limited” with -effeat from 14-02-
1985. The registered office of the Gompany was shifted from NCT of
Delhi'to the Slate of Uttar Pradesh and this alteration was confirmed
by the Company Law Board vide its order dated 21-04-1 986, The Qrder

of the Company Law Boaid was duly registered with the Registrar of °
Companies, Delhi & Haryana, on 04-08-1986. The name of the Compary
was again changed tofts present name“Jaiprakash Enterprises Limited’

with effect from 13-:05-1988. Copy of Cértificate of Incorporation

+ issued by the Registrar of Companies at the time of initial incorperation

X
(i}

as well as the copies of frash Gertificates of fncorporation issued upon
change of name form part of the Articles and Memorandum of Association
of the Company., - s E & B

The ragistered office of the-Company is
in the district of Gautam Buddha Nagar, )
The Authorized and Issued, Subscribed and Paid Up Capital of the
Company has been a_s under — ’ .

situate at Sector -128, NOIDA

As on 31-03-2008

: Rs.
AUTHORISED CAPITAL::. - : o :
29,800,000 Equity shares of As. 10 each + 208,000,000
20,000 9% Cumulative Preference Shares :
of Rs. 100 each : 2,000,000

TOTAL

ISSUED, SUBSCRIBED AND PAID UP C,A.PITAL'-:
26,700,000 Equity Shares of Rs. 10 each

fully paid up 267,000,000
There has beerino change in the above capital structure of the company
after 31-03-2008. :

300,000,000

’




(v} The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently engaged in the business
of Civil Engineering Construction, has limestone mines, Real Estate
and factory premises at Sikandarabad (near Pethi) which is proposed
to be used for gefting up a Clinker Grinding Unit, )

The Company received Ceriificate of Commencement of business on
01-06-1978. Copy of the above Certificate of Gommencement of
Business forms part of the Memorandum of Association.. -

The audited accounts of the Company have been presented to the

)

(vi)

shareholders up to the financial year ended on 31.3.2008. These are
the latest audited accounts. The summarized financial position of the

. campany as per the latest Audited Accourts is as under | |
) - As on 31-03-2008

. - As. In'lacs
. ASSETS:
Fixed Assets (WDV) 1,285
Capital Work-in-progress 50
Investments 5618
Current Assets, Loans & Advances : 7440
Less Current Liabilities & Provisions 7.723 {283)
. Deferred Tax Liability A ] (71)
TOTAL . .5,599
'SOURCES OF FUNDS : =
- Share Capital . 2670
Reserves and Surplus 13,929
TOTAL 6,599

There has been no material change in the financial position of the
. Company after 31-03-2008, except in the normal course of business.

Reg. TRANSFEROR COMPANY No. 4:
[GUJARAT ANJAN GEMENT LIMITED]

" {y Gujarat Anjan Cement Limited, Transferor Company No. 4, was
incorporated as a public limited company under the Companies Act,
19586, on 06-05-1392 in the name of *Anjan Cement Limited’ in the State
of Gujarat. The name of the Company was changed to “Gujarat Anjan

Cement Limited” with effect from 18-03-1996. The registered office of -

the Company was shifted from the State of Gujarat to 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 18-
12-2008. Copy of the Certificate of Incorporation issued at the time of
initial incorporation of the Company as well as the fresh Certificate of
Incorporation issued upon change of name form part of the Memorandum
and Articles of Association of the Company. :

(i} - The registered office of the Company is situate at Sector -128, NOIDA
in the district of Gautam Buddha Nagar.
" {ii) The Authorized and Issued;, Subscribed and Paid up Capital of the
Cempany has been as under — o
As on 31-03-2008
" Rs.
AUTHORISED CAPITAL : . i :
350,000,000 Equity shares of Rs. 10 each 3,500,000,000
IS.SUED, SUBSCRIBED AND PAID UP CAPITAL: .
333,975,070 Equity Shares of Rs. 10 each .
fully paid up 3,338,750,700
However, as-on 31-10-2008, being the valuation date; the Paid up
Capital stood increased to Rs.3,489,750,700 divided into 349,975,070
Equity Shares of Rs.10 each, -
(iv) . The Company is a subsidiary of the Transferor Company No. 2 i.e.

Jaypee Cement Limited, which holds 95.31 % of the equity share -

capital of the Company. Since Jaypee Cement Limited is a subsidiary
of the Transferee Company, hence in view of provisions contained in
section 4(1)(c) of the Companies Act, Gujarat Anjan Cement Limited is
deemed to be subsidiary of the Transferee Company also.

The objects of the Transferor Company are set out in the Objects
Clause of the Memorandum of Association. It is presentiy setting up a
Cement Plarit at Bhuj (Gujarat). B '
The Company received Certificate of Commencement of business on
14-07-1992. Copy of the above Certificate of Commencement of
Business forms part of the Memorandum of Association.

The audited accounts of the Company have been presented to the
sharehoiders up to the financial year ended on 31-03-2008. ‘Thése are

v

(vi)

{vii)

2.02
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the latest éudiied accounts. The summarized financial position of the
. company as per the latest Audited-Accounts is as under :
: : ’ ) As on 31-03-2008

Rs. In Lacs
ASSETS:
Fixed Assets (WDV) - 1,685
Capital Work-in-progress . 68,478
“Incidental Expenses during construction 6,376
" Investments : : o 1,901
* Current Assets, Loans & ‘Advanies : 5,162 .
- Less Cureent Liabilities & Provisions. 7,245 {2,083}
Misc. Expenditure - - 179
CTOTAL . 76,538
SOURCES OF FUNDS : -
*“Share Capital ' 33,397
" Share Application Mongy 3,183
" Reserves and Surplus ]
- Loan Funds (Secured) - 39,950
" TOTAL - . 76,536

There' has been no material change in the financial position of the
Compalny after 31-03-2008, except.in the normal coursa of business
- . and on acgount of increase in the paid up capital of the company as . .
- already highfighled earlier. .. : .

.. The main provisions of the pfol:iosed' Séhéme of Am'alamalion are stated

below — ) L s .

[Para numbers are as assigned i the Schame]

“Appointed Date™ shall mean "1 of ApriI 2008", o
“Effective Date” or “coming into effect of this Schema” or “effectiveness
of this Scheme” or the like torms used in the Scheme means tha date on
which the certified copy of the order of the Hon'ble High Court of Judicature
at Alizhabad sanctioning the Scheme is filed with the Registrar of Companies,

ULP. & Uttrakhand. -

With éffect from the Appointed Date and upon this Scheme coming into

“effect, the Transfgror Companies shall stand merged with and be vested In

the Transferce Company, as going concarns, without any further act or

instrument and pursuant to the provisions of section 394 of the Adt, together

. with all the properties, assets, rights, labilifies, benefits and interest therein,

as maore specifically described in the 'subsequent clauses of this Scheme.

4. 02 With effect from.the Appointed Date afd upon-this scheme coming info

effect, alf the undertakings, the entire business, aff the properties (whether
movable or immavable ~ freshold or leasehold, tangible or infangible), piant

" and machinery, buildings and structures, offices, residential and other

premises, capital work in progress, furniture, fixture, office equipment,
appliaiices, accessories, power lines, deposits, stocks, assets, investments

“of all kinds and in all forms, cash balances with banks, foans, advances,

contingent r.-'ghts_ or _beqefr’ts, receivables, benefit of any deposits, financial
assets, leases, hire purchase contracts and assets, lending contracts,

" benefit of-any security drrangements, feversions, powers, authorities,

-allotments, approvals, permissions, permits, quotas, rights, entitlements,

* authorisations, -approvals, contracts, ficenses, registrations, ténaricies,

“benefits of assets or properties or other interest heid In trust, engagements,

arrangements of all kind, exemptions, benefits, privileges arid rights under
various iaws, loan agreements, titlies, interests, trade and service names
and marks, patents; ¢opyrights, and other intellectual property rights, rights
to use and avail of telephones, telexes, facsimile, email, internet, leased line
connections and installations, utilities, electricity and other seivices, reserves,

. provisions, funds, benefits .of ail agreements, all records, files, papers,

4.03

computer programmes; manuals, data, catalogues, Sales and advertising
materials, lists and other delails of present and former customers and
suppliers, - customer credit information, customer and supplier pricing
information and other records, and all.other-interests of whatsoever nafure
belonging fo ‘or.in the ownership, power, possession or the conirol of or

- vested in or.granted in favour of or held for the benetit-of or enjoyed by the

Transferor Companies-or which have acerued to the Transforer Companies
as on the Appointed Date, whether i India-or abroad, of whatsoever nature
and where-ever situated, shall, pursuant to Seclion 394 of the Act, without
any further.act, instrument or deed, be and stand transferred fo and vested
in the Transferee Company as going concerns so as fo become, as and from
the Appointed Date, the properly, esiate, assets, rights, title, interast and
authorities atc. of the Transferee Company. B

Without prejudice to Clause 4.02 above, in respect of such of the assels of
the Transferor Companies as-are movable innature or are otherwise capable
of transfer by. manual delivery or by enforcement and/or delivery, the same

- may be so transferred by the Transferor Companies, and shall, upon such

‘ 4.04

(]

transfer, became the property, estate, assefs, fights, title, inferest and

.-authorities efc. of the Transferee Company.

With effect from the:Appointed Date and pursuant to'the provisions of
Section 394 of the Act and without any further act, instrurnent or deed :

- All secured and unsecured debts, (whether in rupees or in foreign currency),
-afl liabilities whether provided for or not in the books of the Transferor

Companies, dulies and obligations of the Transferor Companies along with
any charge, encumbrance, ller or securily thereon (hereinafter referred 1o as



the “said Liabilities”) shall be and stand transterred to and vested in or

desmed to have been transferred to and vested in, so as to become the
debis, fiabilities, dufies and obligations of the Transferee Company, and
further that it shall not be necessary to obtaln the consent of ary third party
or other person who is a parfy to any contract or arrangement by virtue of -
which such debts, liabilities, duties and obiigaticns have atisen in order to
give effect to the provisions of this Clause. 1t is diarified that in 50 far as the
assets of the Transferor Companies are concerned, the securily or charge
over such assets or any part thereof, relating tc any loans, debentures or .
borrowing of the Transferor Companles, shall, without any further act or deed
continue to relate to-such assets or any part whareof. after tha Effective

. Date and shall not relate to or be avallable 25 securily in relation to any or

(i

4.05

4.06
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4.08

4.09

any part of the assets of the Transferee Corpany, save fo the extent
warranfed by the terms of the existing security arra wgements to which any of
the Transferor Companies and the Transferee Company aré parties, and
consistent with the joint obligations assumed by them under such atrangement.

Loans, advances and other obligations (mcfuﬂmg any guaranfeas, leffers of
credit, letters of comforf or any other instrument or arrangement which may
give rise to a.comtingent liability in whatever form), If any, due or which may
at any time in future become due between the Transferor Companies inter se
or between the Transferee Company or any of ‘he Transferor Companies
shall sfand d:saharged and thara shall be no liatwldy in that bsf-a!f on et!'her
party.

All the pmpemes mcfudmg freehold & feasehold pmpemes, .'eases, esfates,
assels, rights, tittes, Interests, licenses, approvals,. perfnissions and
authorities elc. as destiibed in Clause 4.02 accrued to and/or acquired by
the Transferor Comparies after the Appointad Date, shall have been and
deemed to have accrued o and/ or acquued for and on behalf of the
Transferee Cornpany and shall, upon the aor'ng nto effect of the Scheme,
pursuant to the provisions of Section 394 of t7e Act and without any further
act, instrument or deed, be and stand transferred to or vesied in or be
deemed to have been transferred to or vestec' in the Transferee Company io
that extent and shall bacors the propemes, leases, estates, zssets, right,
title, interests, licerisés): ; pprovals, permissicns and authorifies etc. of the
Transferee Company.: )

All loans raised and utmsed dnd all debts, dutfss, urderrakmgs, I.abrﬂtres and
obligations incurred or undertaken by the Transferor Companies: after the

Appointed Date, shall be'teemed to have heer. raised, used, incurred or
undertaken for and on behalf of the Transfarse Campany and to the éxtent
they are outstandirig on the Effective Date. shail, upon the coming info

effect of the Scheme be and stand transferred 0-or vested in or be

deemed to havi ferréd to and vested i ihe Transferee Company
pursuant to the b Settion 394 of me Act and without any | f'urther
acl, instrument or debd, and shall becorme e debl, duties, undsrfakmgs,

liabilities and obligations:of the Transferee Ccrnpany which shal! ‘meet,

discharge and satisfy, the same.

Where any of the liabillfies-and obligations of the Transferor Companies as

on the Appointed Date transferred to the Transferee Company bave been

discharged by the Transferor Compames atter 'he Appointed Date, such

discharge shall be deemed ro havebeen for and on account of the Transferee

Company. .
Upon the coming .vnto effect ofrhe Scheme, all suis, acrrons and proceedings

by of against the Trahsferor Companies pencing and/or arising on or before

the Effective Daté sﬁalf‘be ‘continued and be enforced by or against the

Transferee Compatiy: puréiiant i the provisions of Section 394.of the Act
and without any further'act, instriment or deed, as effectually and in. the

same manner and to thé sarne extent as if the same had been pendmg and/
or arising by or agams‘t the Transferee Company. :

tpon the coming into effect of the Scheme and Qub;ec! to the provisions of
the Scheme, all contracts, deeds, bonds, agree rents; arrangemenis and
other instruments {including alf tenancies, leases, licenses and other
assurances in favour of the Transferor Cornpanies or powers or authorlties

. granted by or to it) ‘of whatsoaver nature, ‘ta which-any of the Transferor

4.10

4.1

-
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Companies is a patty or-to-the benefit of whah the Transferor Cornpanies
may be efigible, and-whitck dre subsisfing or having effect inmediately before
the Effective Date, shall, pursuant fo the pravisins of Section 394 of the
Act and without any further act, instrument or dead, ba in fult force and effect
against or in favour of the Transferee Compeany, as the case may be, and
may be enforced as fully and effectually as if, instead of the Transferor
Company the Transferee Campany had been & pa.-t,f orbeneﬁc:a.j/ orobliges
thereto.

The transfer and vesfrng of the assets and e tabn'rrres of rhe Transfaror
Companias in the Transferee Company and ine continuance of all contracts
or proceedings by or gainst the Transferee Company in terms of the Scheme
shall not affect any comtracts or procecdings relating thereto a.'reaay concluded
on or affer the Appointed Date.

The Transferee Compariy may, at any lime afser thie coming into éffect of the
Scheme, if so required, under any taw or otherwise, enter into, or issue or
execute deeds, writings; soffirmations, novations, decfaranons, or other
documents with, or in-favour of any party fo any contract or arrangement to
which any of the Transtferor Companies is a panty or any writings as may be
necessary to be executed.in.order to give forma’ effactto the above prow'sfons.- :
Upon the coming into @fféct of the Scheme, ‘

All the employees of the- “Trahsferor Compan'es vt service on the Effective
Date, shalf become the eg_nployees of the Transfersa Company on such date

10

(i

4.13

(i)

without any breaik or interruption in service and on terms and conditions as
fo remuneration and otherwise, not less favourable than those subsisting
{with reference to fhe respective Transferor Companies), as on the effettive
date.

The existing providepr fund, gratuity fund, and pénsion a'nd/or superannua tior
fund or trosts created by the Transferor Companies or any other special
funds created or existing for the benefit of the employees of the respective
Transferor Companies shall at an appropriate stage be-lransfarred to the
relevant funds of the Transferee Company and tili such trme shall be
maintained separately.

Upon the coming info effect of the Scheme,

The resoltrions, including resolutions passed under Section 293(1)(d) of the
Act, If any. of the respective Transferor Companies, which are valid and

- subsisting on the Effective Date, shall, mutatis mutandis, continue to be

valid and subsisting and be considered as resolutions of the Transferee
Company and if any such resolutions have upper monetary or other limits
being imposed under the provisions of the Act, or any other applicable

- provisfons, then all the said limits shalt be added and shall constitute the

aggregate of the said limits in the Transferee Company.

The Authorised Share Capital of all the Transféror Companies shail stand
transferredtic and combined with the Authorised Share Capital of the Transferee
Company without any further act or deed. The filing fee and slarnp duty
already paid by the respective Transferor Companias on their Authorised
Share Capital shall be deemed to have been so paid by the Transferee

.Company on the combined Authorised Share Capital and accordingly, the
‘Transferee Company shall not be required to pay any fée/stamp duly on the

Atrthonisea Share Capital s increased. The resoiution approving the Scheme

"shall be daemed to be the approval of increase in the Authorised Share

Capital of the Transferee Cornpany under Section 94 and other applicable
provisions of the Act. The Clause V of the Memorandum of Association of the
Transferee Company reiating to the Authorised Share Capital shall, without

. -any further act, instrument or deed, be and stand aftered, modified and
amended pursuant lo sactions 16, 31, 94 and 394 and other applicable

414

4.15

provisions of the Act, as the case may be, in the manner set out below and

be replaced by the following clause:

V. The Authorised Share Capital of the Company is Rs.2500,00,00,000
(Rupees Two thousand Five Hundred Crores only) divided info
1234,40,00,000 Equity Shares of As.2/- aach and 31,20,000 Preference
Shares of Rs.100/- each.”

Upon the corning into effect of the Scheme all the'taxes paid {including TDS)

‘by-the “Transferor Comparies from the Appointed Date, regardless of the

ariod-to which they relate; éhall be deemed to have been paid for and on

bahalf of and to the credit of the Transferee Company as effect.'veiy as if the

Transferee Gompany had paid the same.

All inter parly transactions between the Transferor Companies inter se and

batween the Transferor Companies and the Transferee Company as may be

outstanding on the Appomred‘ Date or which may take place subsequent to

_ the Appoeinted Date and prior to the Effective Date, shall be considered as

intra party transactions for all purposes from the Appointed Date. Any loans -
orother obigations, if any, due inter-se i.e. between the Transferor Companies
inter se and between the Transferor Companies and the Transferee Company
as on the Appointed Date, and thereafter till the Effective Date, shall stand

. .’automancaﬂy extinguished.

4.16

(i)

(i}

4.17

With effect from the Agpointed Date and upto the Effective Date :

The Transferor Companies shall carry on and shall be deémed to have
‘carried on all their respective businesses and activities as hitherte for the
benefit of and in frust for, the Transferee Cornpany and shall hoid and stand
possessed of all their businesses inchiding assets on account of, and for
the benefit of and in trust for, the Transferea Company;

The Transteror Companies and the Transferee Compariy shall have the right
to allot further Equity Shares fo {a).the applicants whose application money
has alreadv been received upto the Valuation Date, and (b) the hoiders of
outstanding Warranis or Foreign Currency Convertible Bonds. -

Aif the profita or incomes accruing or arising to the Transferor Companies or
expenditurz or Josses arising or incurred (including the effect of taxes, if
any, -theraan} by the Transferor Companies, shall, for all purposes, be
treated and be deemed to be and accrue -as the profits or incomes or
expenditure or losses or laxes of the Transferee Company, as the case may
ba. :

On the Scheme becommg effectwe the Transferee Company shall be entitied
to file/revise its incame tax refums, TDS Returns and other stafutory refurns,
i required, and shall have the right to claim refunds, depreciation benefits,
advance tax credits, eic., i any, as also the income tax returns filed by the
Transferor Companies so far as Is necessitated on account of the Scheme
becoming effective with effect from 1< April, 2008, being the Appointed Date

. -under the Scheme.

5.01.
.'" transfer of and vesting of the undertakings and the liabilities of the Transferor

Upen the coming into effect of the Séheme and in  consideration of the

Companies in terms of the Scheme, the Transferee Company shall issue and
allot to the equity sharsholiders of the Transferer Companies whose names
are recordad In the Register of Members . of the respective Transferor

Companies of whose names appear as the beneficial owners of the equity

shares of the said Companies’in the records of the Daposifories as on the
Record Dase to be fixed by the Board of Direclors of the Transferee Company




s5.02

5.03

or a duly constituted commitiee of such Board of Directors -

{a) ONE equity share of As. 2/~ (Rupses Two only), 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 Transferor Company Ne. 1.

ONE equity share of Rs. 2+ (Rupees Two only), credited as fully paid
up, irt the Transferee Company for every TEN equity shares of As. 10/
- {Rupees Ten only) each fully paid up held in the Transferor Company
No. 2.

THREE equity shares of Rs. 2/ (Rupees Two only) each, credited as
fully paid up, in the Transferee Company for every ONE equity share of
As. 10/ (Rupees Ten only) fully paid up heid in the Transferor Company
No. 3. :

ONE equily share of Rs. 2/ (Rupees Twa only), credited as fully paid
up, iri the Transferee Company for every ELEVEN equity shares of Rs.
10/ (Rupses Ten only) each fully paid up held in the Transteror Company
No. 4. - )

Insofar as the equity shares of JAL & JHL, if any, held by JEL are concemed,

(&

(c)

(&

- the said equity shares of JAL & JHL shall not get cancelled but shall,
. bursuant to this Scheme, on the Schema becoming sffective, stand transferred

fo and vested in the Trust to be sefiled by JEL (“the JEL Trust’) after moving

the petition under Rule 79 of the Companies (Court) Rules, 1959, in the

Allahabad Migh Court and before the date fixed for hearing of the said
petition, and the said equity shares of JAL & JHL shall be feld by the
trustees of the JEL Trust with all additions or accretions thereto in trust for
the benefit of JEL and upon the Scheme becoming effective, the same shalf
be held for the benefit of JAL, being the successor of JEL in amalgamation,
and subject to the said Equity Shares of JHL being continued to be heid by
the said Trust on the Record Date, JAL shall, without any further application,
act, instrument, deed, issue New Equity Shares of JAL in lieu of JHL shares
in the Share Exchange Ratic specified in Clause 5.01 (a) atove to the
Trustees of JEL Trust who shatf hold such shares with all additions or
accretion thereto in Trust for the benefit of JAL and its SUEGESSOr or SUCCESSOrs
subiject to the powers, provisions, discretions, rights and agreements
contained in the JEL Trust Deed on such terms and conditions as may be set
oul in the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, hetd by JAL are concemnead, the
said equity shares of JHL shaff not get cancefled but shali, pursuant to this

‘Scheme, on the Scheme becoming effectiva, stand transferred to and

5.04

5.05

vested in the Trust to be sefiled by JAL (“the JHL Trust'} after moving the
petition under Rule 79 of the Companies (Court) Rules, 1958, inthe Allahabad
High Court and before the dale fixed for hearing of the said petition, and the
said equity shares of JHL shall be held by the Trustees of JHL Trust for the
benefit of JAL and subject to the sald equity shares of JHL being continued
fo be held by the said Trust on-the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of JAL
in lieu of JHL shares in the Share Exchange ratio specitied in Clause 5.01(a)
above to the truslees of JHL Trust who shall hold such shares and with aff
additions or aceretions thereto in trust for the benefit of JAL and its successor
or successors subject to the powers, provisions, discretions, Hghts and
agreements contained in fhe JHL Trust Dead on such terms and conditions
as may be set out in the JHL Trust Deed.

insofar as the equity shares of JCL, if any, held by JAL are concerned the
said equily shares of JCL shall not get cancefied but shafi, pursuant fo this

- exercise their option by notice In writing senf fo the Transferee Company
" within such period as may be natified by the Board of Directors of the

5.07

Transferee Company, to receive the shares in the Transferee Company
either In physical form or in dematerialized form. In the absence of such
naotice; the Transferee Company shall issue the shares fo such members in
physical form. -

No certificate(s) shall be issued by the Transferee Company int respect of

- fractional entillements, to'which the shareholders of the Transferor Companies

© may become enfitled to on issue and allgtment of equify shares of the
* Transferee Company in terms of the Scheme. The Board of Directors of the
¥ Transferee Company shall, instead consofidate all such fractional entittements

5.08

E “terms of the Schema.

5.08

5.10

and thereupon issue and allot equity shares in lieu thereof o custodian(s),
to be nominated by the Board of Directors of the Transferee Company. Such
custodian(s} shall hold the shares in trust for the beneficiaries entitled to
fractional entitiements with the express understanding that such custodian(s)
shall sell the said shares in the markef at such times and at such prices and

- fo such persons as hefthey deem fit, and pay to the Transferee Company,
. the net sale proceeds thereof. The Transferee Company shall, theraafier,

distribute such net sale proceeds to the beneficiaries in proportion to their

“respective fractional entitfements.

The resolution approving the Scheme shall be deemed to be the approval of
the shareholiders of the Transfaree Company under Section 81{1A) and other
applicable provisions of the Act and no further approval or resolution of the
shareholders will be required for the increase in the share capital of the
Transferee Company consequent upon the isstie and alfotment of shares in

Upon the coming into effect of this Scherne, all the existing shares/share
certificates periaining to shares of the Transferor Companies as on the
Aecord Date shall stand cancelled and will become invalid and shall cease to
be tradable thereafler. The Board of Directors of the Transferee Company
may not require the shareholders of the Transferor Companies to surrender
their share certificates before issuing the new share certificates for the
shares allofted in terms of the Scheme.

The equity shares issued and allotted by the Transferee Company in terms

- of the Scheme, shall be subject to the provisions of the Memorandum and

. 8.07

Scheme, on the Scheme being effactive, stand transfarred to and vested in

the Trust to be setfled by JAL ('the JCL Trust’) after moving the petition
under Rules 73 of the Company (Court) Rules, 19589, in the Allahabad High
Court and before the date fixed for hearing of the said petition, the said
equily shares of JCL shall be held by the Trustees of the JCL Trust for the
benefit of JAL and subject lo the said equity shares of JCL being continued
to be held by the said Trust on the Record Date, JAL shall, without any

‘further application, acl, instrument or deed, issue New Equily Shares of JAL

in lieu of JOL shares in the Share Exchange ratio specified in Clause 5.01 [{=)]
above lo the trustees of JCL Trust who shall hold such shares and with all
additions or accretions thereto in trust for the benefit of JAL and its successor
or successors subject to the powers, provisions, discretions, rights and
agreements contained in the JCL Trust Deed on such terms and conditions
as may be set out in the JCL Trust Deed,

Insofar as the equity shares of GACL, if any, held by JCL are concermed, tha
said equity shares of GACL shall not get cancefled but shall, pursuant to this
Scheme, on the Scheme becoming effective, stand transfarrad to and vested
in the Trust to be settled by JCL (“the GACL Trust’} after moving the petition
under Rules 72 of the Company (Court) Fules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said petition, the said
equity shares of GACL shall be held by the Trustees of the GACL Trust and
subject to the said equily shares of GACL being continued to be held by the
safd Trust on the Record Date, JAL shall, without any further application,
act, instrument or deed, issue New Equity Shares of JAL in lieu of GACL
shares in the Share Exchange ratio specified in Glause 5.01(d) above fo the
trustees of GACL Trust who shall hold such shares, and with all additions or
accretions thereto in trust for the benefit of JAL, being the successor to
JCL, and its successor or successors subject to the powers, provisions,
discretions, rights and agreements contained in the GACL Trust Deed on

-such terms and conditions as may be sef out in the GACL Trust Deed.
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The equily shareholders of the Transferor Companies becoming eligible for
equily shares in the Transferee Company in terms of this Scheme, may
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6.02

6.03

6.04

Articles of Association of the Transferee Company and shalf rank pari passu
with the existing shares of the Transferee Company and shall be eligible for
dividend, as may be declared by the Transferee Company for the financial
Yyear 2008-09, after the effective date. :

The Transferee Company shall get the equily shares issued and allotted in
terms of the Scheme listed on all such stock exchanges inIndia, where the
existing equity shares of the Transferee Company are listed. .

Uniif the coming into effect of the Scheme :

(0 The right of the Transferor Comparnies and thé Transferee Company to
declare and pay dividends, whether interim o final, to their respective
equily shareholders shall remain unaffected.

The shareholders of the Transferor Companies and the Transferee
Company shall, save as expressly provided otherwise in the Scheme,
continue to enjoy their existing rights-under their respective Articles of
Association including the right lo receive dividends.

It Is clarified that the aforesaid provisions int respect of declaration of
dividends, whether interim or final, are enabling provisions only and
shall not be deemed to confer any right on the shareholders to demand
or clairm any dividends which, subject to the provisions of the Act, shall
ba entirely af the discretion of the respective Board of Directors of the
Company concerned and subject, wherever necessary, to the approval
of the shareholders of the respective companies.

Accounting Treatment :
Upon the Scheme becoming effactive :

() The Transferee Company shall account for the assets and liabilities of
the Transferor Companies vested in it in terms of the Scheme at the
book values appearing in the books of the respective Transferor
Companies. The Transferee Company shall record in its books of
accounts, alf the transactions of the Transferor Companies in respect
of assets, liabilities, income and expenses at their book values from

. the Appointed Date to the Effective Daté.

The inter-company balances, if any, shall stand cancelled.

The identity of statutory reserves of the Transferor Companies, if an v,
shall be preserved and they shall appear in the financial statements of
the Transferee Company in the same form and manner in which they
appeared in the financial statements of the Transferor Companies,
prior to this Scheme becoming effective.

Subject to pravisions of this Scheme, the Transferse Company shall
abide by the AS-14 issued by the Institute of Chartered Accountants
of India. ’

The amalgamation of Transferor Companies with the Transferee Company in
terms of this Scheme shall take place with effect from the Appointed Date
and shall be in accordance with the provisions of section 2(1B) of the income
Tax Act, 1961. ‘

The Transferor Companies and the Transforee Company shall, with alf
reasonable despatch, make all applications/petitions under Section 391 and
394 and other applicable provisions of the Act to the Court for the sanclioning
of the Scheme and obtain all approvals and consents as may be required

]

(i

(i
(i}

)
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6.06

6.07

6.08

6.09

(i

i

(i)

6,10

6.17

6.12

6.13

6.14

“undsr taw or any agreement.

The respective Board of Direclors. of the Transferor Companies and the
Transferee Company may assent to any alterations or modifications of the
Scheme which the Court and/or any other competert authority may deem fif
to approve or impose or which may otherwise become necessary.

The Transferor Companies and the Transferee Company shall be at liberiy to
withdraw from this Scheme in case any condition or alteration imposed by the
Court or any other authority is not on terms acceplabie fo them.

The Board of Directors of the Transferee Campany may give such directions,
as thay may consider necassary, to seitle any question or difficufly arising
in-regard to the implementation of the Scherne or it any matter connhected
therewith (including any question or difficully arising in.connection with any
deceased or insolvent shareholder) such that the same shall be binding on
afl parties, in the same manner as if the same were specifically mcorporated
in the Scheme.

The respective Board of Directors of the Transferor Companies and the
Transferce Company may empower any committee of diractors or officer(s)
or any individua! director, officer or other person to discharge all or any of the
powers and functions, which the said Board of Directors are enlitled to
exercise and perform under the Scheme.

The Scheme shall become effective when all the Foﬂ‘owmg candrﬂons are
fulfitted :

The Scheme Is approved by the requisite majoﬂty of the shareho.'ders and
the craditors of the respective Transfaror. Compames and the Transferee
Company as may be reguired under the Act andfor the orders of the Court;

The Scheme is sanctioned by the Hon'ble High Court of Judicature at Aflahabad
under Section 394 of the Act;

The cerfified copy of the order of the Court sanctioning rhe Scheme is fJIed

with the Regisfrar of Companies, U.P. & Uftaranchal.

The Transferor Companies shall stand dissolved without winding up ‘with
effect from the date on which the certified copy of the order of the Court
sanctioning the Scheme is filed with the Reglstrar of Companies, UP and
Uttaranchal.

in the event of the Scheme failing fo take effect by 30th June, 2009 or by
such later date as may be agreed by the respective Board of Direclors of the
Transferor Companies and the Transferee Company, the Scheme shall become
rivll and void and in that event, no righls and ifabilities, whatsoever, shail
accrue o of be Incurred inter-se by the parties or their shareholders or
creditors or employees or any other person.. I such case, each Company
shall bear ifs own cosls or as may be mutually agreed.

The Transferee Company and the Transfaror Companies shall be at libarly to
withdraw this Scheme at any time as may be mutually agreed by the Transferee
Comparny and the Transferor Companies. In such case, Transferee Company
and the Transferor Companies shall bear their own cosrs and expenses, or
as may be mutually agreed amongsr them..

All costs, charges and expenses in connection with the Scheme and incidental
fo the completion of the amalgamation of the Transforor Companies with the
Transferee Cornpany shall be borne and paid by the Transieree Company.
In the event of any inconsistency betweeon any of the terms and conditions
of any earier amangement betwesn the Transferee Company and the Transferor
Companies and their respective shareholders and/or credifors, and the terms
and conditions of this Scheme, the Ian‘er shall prevail,

6.15 If any part of this Scheme Is invalid, ruled illegal by any court or aurho;ity of

11.

12.

t0..

competer jurisdiction or unenforceable under the present or future laws,
then it is the intention of the parties that such part shall be severable from
the remalnder of this Scheme and this Scheme shall not be affacted thereby,
unless the delation of such part shall cause this Scheme to become materially
adverse to any parly, in which case the partles shall attempt to bring about.
a moedification in this Scheme, as will best preserve for the parlies, the
benefifs and obIJgattons of this Scheme including but not limited to such
pan.

The detailed and complete térms of the proposed amalgamation are given In
the annexed Scheme of Amalgamation.

As provided in Clauses 5.02 to 5.05 of the Scheme, the.shares held by the
Applicant Companies in each cther will not stand cancelled upon amalgamation.

-The said shares will be held by Trusts for the benefit of the respective

Applicant Companies and upon Scheme being effective, the same will be
held for the- benefit of the Transferee Company, being successor of the
Transferor Companies.

The ratio in which shares in the Transferee Company $hall be allotted to the
shareholders of the Transferor Companies, has been fixed on the basis of
recommendation made by Bansi S. Mehta & Co., Chartered Accountants,
Mumbai vide their report dated 15-12-2008. In terms of Clause 24 ¢h of the
Listing Agreement, th Transferee Company has obtained 'Fairmess Opinion’
from an independent SEBI.Registered Merchant Banking Company, namely,
Sobhagya Capital Options Limited, vide their letter dated 19-12-2008, on
valuation of assets / shares done by the Valuer for the Transferee Company
and unliszed companies, i.e., Transferor Companies No. 2 & 4, which has
been accepted and approved by the ooncerned Beard of Dlrectors of the
Applicant Companies.

The circumstances that have necessitated the proposed Schéme and the
objects scught to be achleved are explained below —

The Transferee Company is engaged in Civil Englneermg Construction,

Manufacture and marketing of cement, Hospitality, and Real Estate activities
etc. The Transferor Company No. 1 is engaged in Hospitality, Real Estate &
Civil Engineering Corstruction business. The Transferor Company Ne. 2 and
Transferor Company No. 4 are setting.up cement plants. The Transferor
Company No. 3 is engaged in the business of Givil Engineering Construction,
has limestone mines, Real Esfate and factory premises at Sikandarabad
(near. Delhi) which is proposed 1o be used for setting up a Clinker Grinding
Unit.

Thus the Scheme would enable the Companies to realise the substantial
benefits of greater synergies between their businesses. The amalgamation
will alsp result in consolidation of cement business resulting in pan India
presence and reducing volatility of regional demand-supply factors besides
achievemant of economies of scale and management efficiency, reduction in
administrative cost, cptimizaﬁon of rescurces, enhanced flexibifity in funding
of expansion plans, expansion of asset base, improvement in profitability
and stronger balance sheet of the merged company, etc.

Thius the proposed amalgamation will benefit the sharehiolders of all the
companies with better relum and capital appreciation on their investment.

‘The direczars of the Applicant Companies have no matetial interest in the

Scheme of Amélgamation. The shareholdings of present directors of the
Applicant Companies as on 31.12.08 have been as under —

A :SHAREHOLDINGS OF PRESENT DIHECT ORS GF JAIPRAKASH ASSOCIATES LIMITED - TRANSFEREE COMPANY

S.No. | Name of Directors . Number of Shares held in
. . - . JAL JHL JCL JEL GACL
1 Shii Jalprakash Gaur; Founider Chairman . 250 1,83,393 - - -
2 Shri Manoj Gauy, Executive Chairman & CEQ - 50,000 24,600 - ' - -
3 Shri Sunil Kumar Sharma, . Executive VC 1,000 1 - ' .- -
4 Shrl 8. K. Jain, Vice Chairman 3,656,880 - 75,131 - e -
15 Shri A. K. Sahoo (LIC Nominee) - - - - R
6 Shri M. .J. Subbaiah {ICICI Nominee) 5,000 - 2,000 - . - -
7 Shri K.P. Rau {IDBI Nomines) - - - - -
8 Shri Gopi K Arora - . “ M . . .
9 Shri R.N. Bhardwaj - . - - .
10 Shri 8. C. Bhargava 2,000 . “ - . -
{11 * 8hri B.K. Goswami Tl - N B _
12 Shri 8. C. Gupta B - N - .
13 Dr. E.R.C. Shekar* - - - - e
14 Shri M. S. Srivastava 50,955 5,900 - - 1,900
15 Shri B. K. Taparia N - - - B
16 Shri Sunny Gaur, MD {Cement) 168,250 447 - - -
17 Shri-Pankaj Gaur, .Jt. MD{Constn.) 100,000 4,500 - - -
18 Shri R. K. Singh (Whole-time) - - - R -
19 Shri Ranvijay Singh (Whole-time} 1,983,810 200 - : - -
20 Shyi 5.D. Nailwal {(Whole-time Directar & CFO}- 19,960 18,327 - - 1,900
TOTAL : i i 6,028,105 3,14,499 - - 3,800
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ROR COMPANY No.1

B : SHAREHOLDINGS QOF DIR_ECT ORS OF JAYPEE HOTELS LIMITED - TRANSFE|
S.No.| Name of Directors . Number of Shares held in
’ JAL - JHL JCL JEL GACL
1. Shri Jaiprakash Gaur,* Founder Chairman 250 1,83,393
2 Shri Sunil Kumar Sharma, Chairman 1,000 1 - - -
3 Shri Ravi Sreen, MD 12,160 6,000 - - -
4 Shri Manoj Gaur 50,000 24,800 - - -
5 Ms.Manju Sharma (Whole-time) 5,900 600 - - -
6 Shri P. K. Jain 2,705,500 30,430 - - -
7 Ms.Rita Dixit 12,500 45,000 - - -
8 Shri R N Bhardwaj . - - - - -
e Shri Gunjit Singh 10,500 - . - - -
10 Shri 5. K. Bansal 67,480 : - - - 1,900
11 Shri B. K.Taparia : - - - - -
12 Shri Harish K. Vaid 56,620 1,000 - - 1,900
13 Ms.Sunita, Joshi 1,686,000 - - - -
|14 Shri K Subramaniam - - - - -
15 Shri § K Chakraborty - - - - -
TOTAL ) 4,607,910 291,024 - - 3,800
C: SHAREHOLDINGS OF DIRECTORS O_F JAYPEE CEMENT LIMITED - TRI_\NSFEF_!OFI COMPANY No. 2
SNo. | Name of Directors Number of Shares held in
JAL " JHE Jol [ uBL GACL
1 Shri Susil Kumar Sharma 1,000 - 1 - 1 - -
2 Shri Sunny Gaur 158,250 447 - - -
3 Shri P, V. Vora 2,102,750 1,000 - - -
4 Shri Pankaj Gaur 100,000 4,500 - - -
5 Shri SC Bhargava 2,000 Yoo - - -
5] Shri Rakesh Sharma 12,375 - . - - - -
7 Shri Rahul Kumar 84,500 16,000 - - -
8 Shri Naveen Kumar Singh {(Whole-time) 1,986,000 200 - - -
g Shri Harish K Vaid 56,620 . 1,000 - - 1,900
10 Shri Vijai Kurnar Jain 6560 | - - - 40,000 1,900
11 Shri R B Singh 1,000 ) - - 40,600 1,900
TOTAL, 4,511,145 . 23,148 - 80,000 5,700
D : SHAREHOLDINGS OF DIRECTORS OF JAIPRAKASH ENTERPRISES LIMITED - TRANSFEROR QOMPANY No.3
S.No. | Mame of Directors o Number of Shares held in
JAL JHL JCL - | JEL GACL
1, Shri Manoj Gaur, Chairman 50,000 24,600 - - -
2 Shri N. C. Sharma 5155 . 78,930 - . -
3 Shri P.K, Jain, (Whole-time) 2,705,500 30,430 - - -
4 Shri B K Taparia - - - - - -
5 Shri S G Bhargava 2,000 - - - -
6 Shiri Gunijit Singh 10,500 - - - -
TOTAL 2,773,155 133,960 - - -
E: SHAREHOLDINGS OF DIRECTORS OF GUJARAT ANJAN CEMENT LIMITED - TRANSFEROR COMPANY No. 4
S.No. | Name of Directors Number of Shares held in
JAL JHL JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - - -
2 Shri P. V. Vora ) 2,102,750 1,000 - - -
3 Shei Sameer Gaur 117,650 138 - - -
4 Shri Ranvijay Singh 1,983,810 200 " - -
5 Shirt Harish K Vaid 56,620 1,000 - - 1,900
6 Shri Alok Gaur (Whole-time - - - 13,000 1,900
L TOTAL . 4,310,830 26,938 - 13,000 3,800

"SINCE rebng e’
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13. The pre-amalgamaticn (as on 22-12- 2006) and expected post-amalgamauon sharehordlng pattem of the Transferee Company is shown below :

S. Category of )
No.| . shareholder ‘PREMERGER ] POST MERGER
Number of Totalnumber %age of Number of Total nrumber Yage of total
shareholders ' of shares: ! totalnumber | shareholders of shares number of
. : ofshares |- . ) ‘ shares
(A) Promoter and Promoter Group . 116 53,16,1 3,2'1'3_ 44,97 118 52,30,06,736 37.31
(8} | Publie Shareholding L .
{1) Institutions 550 40,67,88,100 34.36 350 40,67,88,100 - 20.02
{2} Non-institutions 4,50,621 " 24,53,99,266 20.73 4,50,621. 27,08,05,472 19.32
(8) Trusis wherein Company ) .
is beneficiary . Lo 4 20,12,11,256 14.35
Sub-Total B (1)+{2)+(3) 4,651,171 65,21,87,366 55.09 4,51,175 87,88,04,828 62.69
GRAND TOTAL. (A)+(B) 4,51,287 1,18,38,00,579 ©100.08 4,51,283 1,40,18,11,564 100.00
14.  Ason 31-03-2008, the Transferee Company has outstanding Mon-convert:. pending against the Transferee or the Transferor Companies.
ible Secured Debentures aggregating Rs. 40,250 laés, Non-converiible 19, The followi . i -

: : N . owirg documents will be available for inspection between 10 AM. to
Unsecured Deben.tures aggregating Rs. 647 lacs and Unsecgred Forergnlr _ 2.00 P.M at -he Registerec OFfices of the respective Applicant Companies on
Currency Convertible Bonds [FCCBs] aggregating Rs. 165,275 lacs. On " all working days till the date of the meetings —
account of conversion of part of the FCCBs into shares as per terms and - 9 2y 9 ,
conditions of FCCBs, the valué of outs-anding FGCBs as on 31-10-2008 {iy  Copy of the Order dated 09-02-2009 passed by the Hon'ble Afiahabad
was Rs 163,072.91 lacs. There are no defaulis in repayment of principal or High Court in'Company Applcation No. 03 of 2009
payment of interest on the aforesaid Debentures/ Bonds. None of the (i} Complete set of the Compa~y Application No. 03 of 2009 filed by the
Transferor Companies have.issued any debentures. ) _ Applicant Companies in the High Court .

15. The proposed Scherne will not prejudicially affect the interest of any credi- {iy Copies of published Audited Accounts of all the Appl;cant Companies for
tors [including secured debenture-halders and other secured creditors and the firancial year ended on 31 March, 2008 -
alszllims?cur?g dgbﬁnture-(;\o!dersfnd TCCEI’ 20'?1923_3”? Oth:f" UF‘SE’C'-:{GC; (iv) Memorandum & Articles of Association of all the Applicant Companies
creditors] as the Scheme does not conlemplate distribution cf any part of : ~
the assets of the applicant companies. In terms of the Scheme, the I\ ;ﬂ;ﬁiﬁﬂgggfn submitied by Bansi8. Mehta & Co., Chartered Accoun
Transferor Companies-with ail their assets and liabilities will siand merged P’
with the Transferee Company. The assets of the Transferee Company and (vi) Fairmess Opinion of Sebhagya Capital Options Limited, in respect of
of the Transteror Companies are sufficient to meet all their liabilities. The Valuation/share exchange ratio of unlisted GO"‘F’&"'@S ie., Transferor
Scheme also provides that the security available to the secured creditors Companies No. 2 & 4
will remain unaffected. {vii) Copies of resolutions dated 22-1 2-2008, 17-01-2009 and 28-01-2009,
16. The shares of Transferae Company are listed on Natlonal Stock Exchange phassed by thefB:ard of Directors gf th: Applicant lCorgpam:e? approving
and Bombay Stock Exchange. The shares of Transferor Company No. 1 are . the Scheme of Amalgamation and other matters incidental thereto
listedt on National Stock Exchange. The shares of Transferor Company No. {viii) Details of important pending legal cases by or against the Applicant
3 are listed on Delhi and U.P, Stock Exchanges. The shares of Transferor ‘Companies
Companies No. 2 and 4 are not listed ch any stock exchanges. {ix) No OEjection letlers received from Stock Exchanges
17.  Interms of Clause 24 {f} of the Listing Agreemend, the Transferse Company (xy Lists of sharehclders of the Applicant Companies
:ﬂgrg;e;;arlls:egor Compantes tNok1 an;!i 3, being theboomp;mees ;::3:3 {xi) List of Creditors of the Applicant Companies
isted on various stock-exchanges as above, havi .
copies of the proposed Scheme of Amalgamation on the respective Stock {xii) E;ﬁtszereeg E?cl’?;lnggo Foreign Gurrency Corwertible Bonds issueci by 1he
Exchanges 30 days prior to moving this Company Application. The above s pany
Applicant Companies have received ‘No Objection’ letlers from thie respec- (xiii) Cony of Scheme of Amalgamation _
tive Stock Exchanges on which their shares are listed, viz., Transieree g above records will also be available for inspection at the place of the meeting on’
Company from Bombay Stock Exchange Lid: and National Stock Exchange.  the dates fixed ior the meetings during 10.30 A.M. to 4.30 P.M.
of India Ltd.; Transferor Company No.1 from National Stock Exchange ; N . s . .

“and Transferor Company No.3 from Delhi Stock Exchange Ld. and Uttar . In addition to abeve, all statutory records which are required 1o be kept open for
Pradesh Stock Exchange Association Ltd. Mone of the Apglicant Compa-  inspection at the general meetings gf stareholders under law, will be available for
nies have received any objections from any Stock Exchange. inspection at the venue of the meetings on the date of the meetings.

18. ' Neinvestigation proceedings under Sections 235 to 251 and the like are Information is aisc avaifable on the website : www.jalindia.com
. Sai- - S S s

R.P.AGARWAL] . o [ 8.D.SINGH]

ADVOGCATE ADVOCATE

1-A, Auckland Road

Chairman appoirted for the Meetings
ALILAHABAD —21100H

of Equity Sharekolders & Creditors of
JAL and Equity Shareholders of JEL,

Sdr o L sdk
[Rajiv. Gupta] Co : [ Rajnath' N Shukla]
ADVOCATE ADVOCATE . -

Chairman appointed for the Meetings of
Creditors of JCL and Equity
Shareholders & Creditors of GACL

Chairman apponted for the Meetlngs
of Equity Shareholders & Creditors of
JHL and Credites of JEL.

Dated : 14" day of February, 2008
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IN THE HiGH COURT OF JUDICATURE AT ALLAHABAD

ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND iN THE MATTER OF :
Company Application No. 03 of 2009
Under Sections 391/394. of the Companies Acl]

IN THE MATTER OF AMALGAMATION OF :

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

WITH

JAIPRAKASH ASSOCIATES LIMITED

1. | JAIPRAKASH ASSOCIATES LIMITED -
‘having its registered office at - .
Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP}.. .. Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at .
Haotel .Jaypee Palace, Fatehabad Road Agra, Uttar Pradesh. ) ... Transferor Company No. 1

3.  JAYPEE CEMENT LIMITED
having its registered office at i :
5 Park Road, Hazratgan], Lucknow 226 001 ... Transieror Company No, 2

4, JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector-128, NOIDA-201304, District Gautam Buddha Nagar,{UP}. ' © ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at :
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,{UP) . ... Transferor Company No. 4

cvurvasensrsmrinnncorasn-e. APPLICANTS

FORM OF PROXY

If'we the undersigned, Shareholder{s}/Creditor(s} of Gujarat Anjan Cement Ltd., the
Applicant Company abovenamed, hereby appoint Mr./Ms. - of failing hirn/her,
Mr./Ms. of . .as myfour proxy io act for me/us at the meeting of the Shareholders/
Creditors of the said Applicant Company, to be held at the premises of Jaypee Institute of Information Technology University, A-10, Sector 62, Noida-
201307 (UP), INDIA on Sunday, the 28th March, 2009 at ______ A M.J/P.M,, for the purpose of censidering, and if thought fit, approving, with or without
modification, the proposed Scheme of Amalgamation of the Transferor Companies with the Transferee Company as named above and alsc approving,
“with or without modification, by separate resolution, the proposed provisions relating to creation of Trust in respect of the shares hetd by the Applicant
Companies in each other, which are not to be cancelled, in terms of Clauses 5.02 to 5.05 of the Scheme, and at such meeting and any adjournment
thereof, to vote for me/us and in myfour name/s____________ f{here, if “for", insert “for" and if “against”, insert “against” the said Resolutions,
either with or without modification, as my/our proxy may approve. (strike out what is not necessary).

Dated this day of 2009
Signature : Revenue Stamp
Name & address . . of Re.1.00

Folio No./Client 1D No.

Note : The Proxy must be returned so as to reach the Registered Office of the Company not less than 48 (Forty Eight) hours before the time fixed for
holding of the meeting.

GUJARAT ANJAN CEMENT LIMITED
Attendance Slip (Entrance Pass)

| hereby record my presence at the meeting of the Shareholders/Creditors of Gujarat Anjan Cement Limited held at the premise's of Jaypee Institute
" ‘of Information Technolegy University, A-10, Sector 62, Noida-201307 (UP) INDIA on Sunday, the 29th March, 2009 at »_am/___pm.

Full Name Signature

(Only Shareholders/Creditors or their Proxies are allowed to attend)



BOOK-POST
" UPC

If undelivered piease return to:

GUJARAT ANJAN CEMENT LIMITED _ .
Sector-128, NOIDA- 201304, District Gautam Buddha Nagar (UP)

) ."-.‘.’%f.:.@Vinfo@mpaworld.com-‘_ S




IN THE HIGH COURT OF JUDICATURE AT ALLAMABAD
ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF ;
Company Application No. 03 of 2009
Under Sections 391/334 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

1. JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP). ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at :
Hotel Jaypee Palace, Fatehabad Road,Agra, Uttar Pradesh. ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
- having its registered office at .
5 Park Road, Hazratganj, Lucknow 226 001 . - Transferor Company No. 2

4. JAIPRAKASH ENTERPRISES LIMITED
naving its registered office at
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP). ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having its registered office at :
Sector-128, NOIDA-201304,District Gautam Buddha Nagar {UP} ... Transferor Company No. 4

. APPLICANTS
.NOTICE CONVENING MEETING
To, '

CREDITORS OF GUJARAT ANJAN CEMENT LIMITED

Take nofice that by an order made on 09-02-2009, the Court has directed that a meeting of the Creditors of Gujarat Anjan Cement Limited be
held at the premises of JaypeeInstitute of Information Technology Universily, A-10, Sector 82, NGIDA- 201307 (UP), INDIA on SUNDAY, the
29" March, 2009, at 4.30 P.M for the purpose of considering, and if thought fit, approving, with or-without modification, the proposed Scheme of
~ Amalgamation of the Transferor Companies with the Transferge Company as named above and alse approving, with or wilhout modification, by
* separate resolution, the proposed provisions relaling to creation of Trust in respect of the shares held by the Applicant Companies in each olher, which
are not to be cancelled, in terms of Clauses 5.02 1o 5.05 of the Scheme. : :

Take further notice that in pursuance of the said order, a meeting of the Creditors of the Company will be held at the premises of Jaypee Institute of
Infarmation Technology University, A-10, Sector 62, NOIDA- 201307 (UP), INDIA on SUNDAY, the 29"™ March, 2009 at 4.30 PM, when you are
requested to attend.

Take further notice that you may attend and vote at the said meeting in person or by proxy, provided that a proxy in the prescribed form, duly signed
by you, is deposited at the Registered Office of the Company at Sector 128, Noida 201 304 {U.P.), INDIA net later than 48 hours before the meeting.

This Gourt has appointed Shri Rajiv Gupta, Advocate, and failing him, Shri Manu Yadav, Advocate, to be the Chairman of the said meeting.
A copy each of the Scheme of Amalgamation, the Statermnent under Section 393 and a form of proxy is enclosed.
Bated this 14" day of. February, 2009. '

[R.P.AGARWAL] _ N [ RAJIV GUPTA]
Advocate Advocate
Counsel for Applicant Companies ' Chairman appointed for the Meeting

Notes:
1. All alterations made in the form of the proxy should be inilialed.

2. The Company wili make suitable arrangement for transportation of Creditors te enable them to attend the meeting. Requests for the same shoutd
be communicated at the Registered Office of the Company by 4.30 P.M. on 27th March, 2009. The bus will start for the venue of the meeting from
Hotel Jaypee Vasant Continental, Vasant Vihar, New Delhi 110 057, India at 3.00 P.M. on 29th March, 2008. Those who want 1o avail the facility
must reach the pick up peint by 2.45 P.M. :

3. The details of merger are also available at website : www jalindia.com
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SCHEME OF AMALGAMATION
: oF
JAYPEE HOTELS LIMITED [Transferor Company No. 1]
JAYPEE GEMENT LIMITER {‘I'ransferorConﬁpany No. 2]

JAIPRAKASH ENTERPRISES LIMITED [Trarsieror Gompany No. 3]

GUJARAT ANJAN CEMENT LIMITED [Transferor Company No. 4]
WITH
JAIPRAKASH ASSOCIATES LAMITED
[TRANSFEREE COMPANY]

PART - | - INTRODUCTION

Jaiprakash Associates Limited, Transferee Company, was incorporated as

public limited company under the Companies Act, 1856, on 15-11-1995 in
the State of Uttar Pradesh under the name of ‘Bela Cement Limited'. The
Company received Cerlificate of Commencement of Business on 29-1-
1998. lts name was changed to ‘Jaypee Rewa Cement Limited’ with effect
from 30-8-2000. The name Wwas again changed to ‘Jaypee Cement Limited’
with effect from 3-1-2002 and then to its present name ‘Jaiprakash
Associates Limited' with effect from 11-3-2004. It is presently engaged in
the business of Civil Engineering Construction, Manufacturing and Marketing
of Cement, Hospitality and Rea! Estate elc.

Jaypee Hotels Limited, the Transferor Gompzny No, ¥, was incorporated as
a public limited company under the Companies Act, 1956, on 29-12-1980in
the name of ‘Siddharth Inter-continental Hotels (India) Limited’ in the National
Capital Territery of Dethi. The Company received Certificate of
Commencement of Business on 23-02-198". The registered office of the

Company was shifted from NCT of Dethi to the State of Uttar Pradesh and:

this aiteration was confirmed by the Company Law Board vide its order
dated 19-02-1999 The order of the Company Law Board was duly registered
with the Registrar of Compantes, UP and Uttaranchat on 23-02--999, The
name of the Company was changed to its present name “Jaypee Hotels
Limited' with effect from 26-6-1987. It is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction. The Transferee

Company holds 72.18%of the equity share capital of the Company and ™

hence it is a subsidiary of the Transferee Company.’

Jaypee Cement Limited, Transferor Company No. 2, was incorporated as
a public imited company under the Companies Act, 1956, on 19-10-2004 in
the State of Uttar Pradesh. It received Cedificate of Commencement of
Business on 28-07-2005, I is presently engaged in the business of setting

. up of Cement Plant in the Krishna District ¢f Andhra Pradesh. The entire

share capital of the Company is beneficially held by the Transferae Company
and hence it is a wholly cwned subsidiary o* the Transferee Company.

Jaiprakash Enterprises Limited, Transferor Campany No, 3, was incorporated
as public limited company under the Companies Act, 1956, on 15-04-1978
in the name of ‘Uttra Rasayan Udycg Limited' in the Naticnal Capitai
Terntory (NCT) of Delhi. it received Certificate of Commencement of Business
on 01-06-1978. The name of Company was changed to "Jaypee Chemicals
Limited” with effect from 14-02-1985 and a fresh Certificate of Incorporation
showing the changed name was issued by the Registrar of Companies,
Delhi & Haryana. The registered office of the Company was shifted from
Delhi to the State of Uttar Pradesh and this alteration was confirmed by the
Company Law Board vide its order dated 21-04-1986. The Order of the
Company 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 and a fresh Certificate of Ircorporation was issued by the
Registrar of Companies, U.P., Kanpur. It is presently engaged in the
business of Civil Engineering Construction, limestone mines and Real

.. Estate.

Gujarat Anjan Gement Limited, Transferor Company No. 4, was inzorporated
as a public limited company under the Companies Act, 1953, on 08-05-
1992 in the name of ‘Anjan Cement Limitad’ in the State of Gujarat. it
received Certificate of Commencement of Business on 14-07-1992. The
name of the Company was changed to “Gujarat Anjan Cement Li-nited” with
effeci from 18-03-1996 and a fresh Certificate of Incorporation showing the
changed name was issued by the Registrar of Companies, Gujarat. The
registeréd office of the Company was shifted from tha State of Gujarat to
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 Cormpany Law
Board was duly registered with the Registrar of Companies, U.P. and
Uttrakhand, on 19-12-2008. It is presently engaged in the business of
setting up of Cement Plant at Bhuj {Guiarat) The Transferor Company No.
2 i.e. Jaypee Cement Limited, holds 95.31% of the equity share capital of
the Company and hence it is a subsidiary ¢f the Jaypee Cement Limited.
Since, Jaypes Cement Limited is 2 subsidiay of the Transferee Company,
‘hence Gujarat Anjan-Cement Limited is & step down subsidiary of the
Transfetee Company.

Hecognlzmg the strengths of each: other and with the end and intent of
aligning the business operations undertaken by the Transferor Companies

. and-the Transferee Company, the said Cormpanies now propose by way of

this Scheme to merge/amalgamate the Transferor Companies irtd and with
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the Transferee Company in accordance with the terms hereof. The
Transferee Gompany is engaged in engineering, cement, hospitality, and
real estate activities. The Transteror Company No. 1 is engaged in
engineering, hospilality and real estate business. The Transferor Company
No. 2 and Transferor Company No. 4 are setting up Cement Planis. The
Transferor Company No: 3 is engaged in engineering and real estate
business. Thus the Scheme would enable the Companies 1o realise the
substantial benefits of greater synergies between their businesses, The
amalgamation will result in consolidation of cement business resulting in
pan India presence and reducing volatility of regional demand-supply factors
besides achievement of ecohomies of scale and management efficiency,

. reduction ir administrative cost, optimization of resources, enhanced

flexibility in funding of expansion plans, expansion of asset base, improving
profitability and sironger balance sheet of the merged company, etc.

PART - i — DEFINITIONS

~In this Scheme, unless repugnant to the meaning or ¢ontext thereof, the

under-mentioned expressions shail have the following meaning:

“Act” means the Companies Act, 1956 and shali include any statutory
modifications, re-enactment or amendment thereof for the time being in
force, o -

“Appointed Date” shall mean ™1 of April 2008’

“Board of Directors” in relation to respective Transferor Companies and/or .
Transferee Company, as the case may be, shall, unless it is repugnant to ~
thé context or otherwise, include a committee of directors or any person
authotized by the board of directors or such committee of directors.

“Court” or the “High Court” means the Hon'ble High Court of Judicature
at Allahabad. ’

“Effective Date” or “coming into effect of this Scheme” or “effectiveness
of this Scheme™ or the like ters used in the Scheme means the date on
which the certified copy of the order of the Hor'ble High Court of Judicature
at Allahabad sanctioning the Scheme is filed with the Heg1strar of
Companies,U.P.& Uttrakhand.

“Record Date” m=aris the date to be flxed by the Board uf Directors of1he
Transferee Company after the Effective Date with reference to which the
eligibility of the shareholders of the Transferor Companies for allotment of’
shares in the Transferee Company in terms of this Scheme shall be
determined. - .

“Scheme” means this Scheme in its present form as submitted to the
Court or this Scheme with such modification(s), if any, as may be made by
the sharehoklers and the creditors of the Transferor and the Transferee
Companies in their meetings to be held as per the directions of the Court
or such maodifications(s) as may be imposed by any competent authority
and accepted by the respective Board of Directors of the Transferor and
Transferee Companies and/or directed to be made by the Court while
sanctioning the Scheme.

“Shareholders” with reference to the Transferor orTransferee Companles :
means .persons holding equity shares in the said Companies in physical
torm or in électronic form and whose names are entered and registered
as membérs in the Register of Members of the said Companies or whose
names appear as the beneficial owners of the equity shares in the records .
of the Depositories as on the Record Date.

“Transferee Company” or ‘JAL” means JAIPRAKASH ASSOCIATES
LIMITED having its registered office at Sector - 128, NGIDA, Utiar Pradesh .
- 201304. .

“Transferor Company No. 1” or “JHL.” means JAYPEE HOTELS LIMITED,
having its registered coffice at Hotel Jaypee Palace, Fatehabad Read, |
Agra, Uttar Pradesh. ’

“Transferor Company No. 2 or “JCL” means JAYPEE CEMENT LIMITED,
having its registerad office at 5 Park Road, Hazratgan;, Lucknow 226 001.

“Transferor Company No. 3" or “JEL"” means JAIPRAKASH ENTERPRISES

‘LIMITED, having its registered office at Sector - 128, NOIDA, Uttar °

Pradesh - 201304.

“fransferor Company No. 4" or “GACL"” means GUJARAT ANJAN CEMENT
LIMITEB, having its registered office at Sector - 128, NOIDA, Uttar
Pradesh - 201304.

“Transferor. Companies” shall mean and incIude all the four Transferor
Geompanies namely,
(i) Jaypee Hotels lelied {Transferor Company No. 1]

(i} Jaypee Cement Limited [Transfercr Company No. 2]
{0 Jaiprakash Enterprises Limited [Transferor Company No. 3]
(iv} - Gujarat Anjan Cement Limited [Transferor Gompany No. 4]

‘ either colkectively or any of them as the @';'o.ntem may require..




PART -}i{ - CAPITAL STRUCTURE AND FINANCIAL POSITION

3.01  CAFMTALSTRUCTURE:

The authorized, issued, subscribed and paid up capilal of the Transferee
Company and the Transferor Companies as per their respective last
available Balance Sheets as at 31 March, 2008 are as under —

JAL [Transferee Company] :
AUTHORISED CAPITAL :

5,15,00,00,000 Equity Shares of Rs. 2 each
30,006,000 Preferance Shares of Rs. 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL -
117,156,22.417 Equity Shares of Rs. 2 each fully
paid up

{However, ag on 31-10-2008, (being the Valuation
Date), the Paid up Capital stood increased 1o
Rs5.236,75,05,236 divided into 118,37.52,618 Equity
Shares of Rs.2 each on account

of conversion of FCCBs/Warrants),

JHL [TRANSFEROR COMPANY No. 1] :

AUTHORISED CAPITAL : .
58,000,000 Equity shares of Rs. 10 each
100,000 Preference Shares of Rs. 100 each

TOTAL

{SSUED, SUBSCRIBED AND PAID UP CAPITAL :
55,490,000 Equity Shares of Bs. 10 each

fully paid up

JCL[TRANSFEROR COMPANY No. 2]:

AUTHORISED CAPITAL -
500,000,000 Equity shares of Rs. 10 each

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
355,950,700 Equity Shares of Rs. 10 gach
fully paid up

(However, as on the Valuation Date, the Authorized

Capital stood increased 1o Rs.1000 Crores, divided into
100 Crore Equity Shares of Rs.10 each and the Paid

Up Capital stocd at Rs.5,060,507,000 divided into
506,060,700 Equity Shares of Rs.10 each).

JEL [THA-NSFEROFI COMPANY No. 3]:

AUTHORISED CAPITAL ;

29,800,000 Equity shares of Rs. 10 each
20,600 9% Cumulative Preference Shares
of Rs. 100 each

TOTAL

ISSUED, SUBSCRIBED AND PAID UP CAPITAL -
26,700,000 Equity Shares of Rs. 1¢ each
fully paid up

GACL [TRANSFERQR COMPANY No. 4] :

AUTHORISED CAPITAL :
350,000,000 Equity shares of Re. 10 each

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equity Shares of Rs. 10 each
fully paid up

{However, as on the Valuation Date, the Paid up

Capital stood increased to Rs.3,499,750.700 divided into

349,975,070 Equity Shares of Rs.10 each).

Rs.
19,360,000,000
300,000,000

10,600,000,000

2,343,044,834

580,000,000
- 10,000,000

600,000,000

554,900,000

5,000.000,000

3,559,507,000

208,000,000

2,000,000

300,000,000

267,000,600

3,500,000,000

3,339,750,700

3.02 The equity shares of JAL are listed on National Stock Exchange and the
Bombay Stock Exchange. The equity shares of JHL are listed on National
Slock Exchange. The shares of JEL are listed on Delhi and Uttar Pradesh
Stock Exchanges. The shares of JCL and GACL are not listed on ary

stock exchange.

3.03  FINANCIAL POSITION :

-The audited accounts of the Transferce Company and the Transferor
Companies have besn presented o their respective shareholders uplothe
financial year ended on 31-3-2008. The summarized financial position of
the these companies as per the above latest Audited Accounts is as

under:

JAL [TRANSFEREE COMPANY]:
ASSETS;

Fixed Assets (WDV)

Investments

Deferred Tax Assets

Current Assets, Loans & Advances :
Less Current Lizbilities & Provisions
Misc. Expenditure not wioff

TOTAL

SCOURCESOFFUNDS -
Share Capital

Reserves and Surplus
Equity Warrants

Loans —

Securad

Unsecured

Deferred Tax Liability

TOTAL

JHL [TRANSFEROR COMPANY No. 1]:

ASSETS:

Fixed Assets (WDV)

Capital Work-in-progress
Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions

TOTAL

SOURCES OF FUNDS :
Share Capital

Reserves and Surplus
Loans —

Secured

Unsecured

Deferred Tax Liability

TOTAL

JCL [TRANSFEROR COMPANY No. 2]:

ASSETS:
Fixed Assets {(WDV)
Investments

Gurrent Assets, Loans & Advances :

tess Current Liabilities & Provisiohs
Misc. Expenditure

TOTAL
SOURCES OF FUNDS :

‘Share Capital

Share Application Money
Reserves and Surplus

TOTAL

JEL [TRANSFERCR COMPANY No. 3] :

ASSETS:

Fixed Assets (WDV)

Capital Work-in-progress
Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Deferred Tax Liability

TOTAL

SOURCES OF FUNDS :
Share Capital
Reserves and Surplus

© TOTAL
GACL [TRANSFEROR COMPANY No. 4] :

ASSETS :
Fixed Assets (WDV)
Capital Work-in-progress

tncidental Expenses during construction

Investments

Current Assets, Loans & Advances :
Less Current Liabilities & Provisions
Misc. Expenditure

TOTAL

SOURCES OF FUNDS -
Share Capital

Share Application Money
Reserves and Surplus
Lean Funds {Secured)

TOTAL

( Rs. In lakhs)

As at 31-3-2008

596,203

365,514

464,030

366,528

16,031

15,906

21,51
20

N

197

" 7,440

7,723

5,162

7,245

793,052
322,483
1,149

230,779
10
1,347,473

23,430
396,520
39,850

830,558
57,115

1,347,473

20,154
138

72

125
20,489

5,549
8,786

2,171
3,983

20,489

246
37,390

{106)
200
37,730

35,595
2,110
25

37,730

1,285
50
5,618

(283)
{71)
6,589

2,670
3,929

6,599

1,685
68,478
6,376
1,501

{2,083)
179
76,536
33,308
3,183
8
39,849
78,536



4.01

4,02

4.03

4.04

4.05

Full details of the financial position are given in :he'published Accounts of
the Transferee Company and the Transferor Companies.

PART - IV - TRANSFER ANDVEST!NG .

With effect from the Appointed Date and upcn this Scheme coming into
effect, the Transferor Companies shall stand merged with arid be vested in
the Transferee Company, as going concerns without any furthier act or
instrument and pursuant to the provisiens of section 394 of the ~ut,
together with all the properties, assets, rights, liabilities, benefits and
interest therein, as more specifically describec in the subsequent clauses
of this Scheme.

With effect from the Appointed Date and upan this scheme ccming into
effect, all the uncertakings, the entire business, all the properdes (whether
movable orimmevable — freehold or leasehold, tangible orintangible), plant
and machingry, buildings and structures, offices, residential and other
premises, capital worlk in progress, furniture, fixture, office equipment,
appliances, accessories, power lines, deposits. stocks, assels, investments
of all kinds and in all forms, cash batances with banks, foans, advances,
contingent rights or benefits, receivables, benefi: of any deposits, financiat
assets, leases, hire purchase contracts anc assels, lending contracts,
benefit of any security arrangements, reversions, powers, authorities,
alloiments, approvals, permissions, permits, juotas, tights, entittements,
authorisations, approvals, contracts, licenses, registrations, tenancies,
benefits of assets or properties or other interest held in tnst, engagements,
arrangements of all kind, exempticns, benefits, privileges and rights under
various laws, loan agreements, titles, interests, trade and service names
and marks, patenis, copyrights, and other mnilellectual property rights,
rights 1o use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, uiilities, efectriciy and other
serviges, reserves, provisions, funds, benefits of atl agreemenits, all records,
files, papers, computer programmes, manuzsls, data, catalogues, sales
and advertising materials, lists and other dgizils of. present and former
customers and suppliers, customer credit inferrr azion, custorner and supplier
pricing informatior: and other reccrds, and all other interests of whatsoover
nature belonging to or in the ownership, power. possession or the controi
of or vested in or granted in favour of or held “cr the benefit of or enjoyed
by the Transferor Companies or which have accrued ic the Transferor
Companies as on the Appointed Dale, whetter in India or abroad, of
whatsoever nature and where-ever situated, shall, pursuant ic Section 384
of the Act, without any further act, instrumert or deed, e and stand
transferred to and vested in the Transferee Company as gong concerns
s0 as 1o become, as and from the Appointec Date, the property, estate,
assels, rights, title, interest and authorities etc. ol the Transferee Company.

_ Without prejudice to Clause 4.02 above, in respect of such of the assets

of the Trangieror Companies as are movable in nature or are otherwise
capable of transfer by manual delivery or by ersorcement and/or delivery,
the same may be so transferred by the Transferor Companies, and shall,
upon such transfer, become the property, =state, assets, rlghts title,
interest and authorities etc. of the Transferee Company

With effect from the Appointed Date and pursuant fo the provisiohs of

Section 384 of the Act and without any furthar act, instrument or deed :

(0] All secured and unsecured debts, {whether in rupees or in foreign .

currency), all liabilities wheiher provide:d for or not in the bocks of
the Transferor Companies, duties and obligations of the Transferor
Companies along with any charge, excumbrance, lien or security
thereon (hereinafter referred to as the “said Liabililees”) shall be
and stand transferred 1o and vested ir or deemed to have been
transferred to and vested in, so as to become the debts, liabilities,
duties and obligations of the Transferee Company, ard further that
it shall not be necessary to optain the consent of any third party or
other person who is a party to any Sontract or arrangement by
virtue of which such debis, liabilities, duties and obligations have
arisen in order to give effect to the provisions of this Clause.
clarified that in s far as the assets of the Transfercr Companies
are concerned, the security or charge over such agsets or any
part thereof, relating 1o any loans, debentures.or borrowing of the
. Trangferor Companies, shall; without any further act or deed corinue
to refate to such assets or any par thereof, after the Effective
Date and shall not relate to or be avai able as security in relation to
any or any part of the assets of the Teansferee Company, save to
the extent warranted by the terms of the existing security
arrangements to which any of the Transferor Companies and the
Transieree Company are parties, and consistent with the joint
obligations assumed by them under such drrangement. -
(i) Loans, advances-and other obligations (including any guarantees,
letters of credit, letters of comiort 27 any other instrument or
arrangement which may give rise io a contingent liabilizy in whatever
formy), if any, due or which may at ary time in future become due
between the Transferor Companies inter se or cetween the
Transferee Company or any of the Trarisferor Corpanies shall
stand discharged and there shall be ro ilablilty in that behali on
either party.

Allthe properties including freehold & Ieasehoid propertles Ieases estates,

assets, rights, tilles, interests, licenses, epprovals, permissions and
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authorities stz as described in Clause 4.02 accrued 1o and/or acquired by
the Transfercr Companies after the Appointed Dale, shail have been and
deemed fc Fave accrued to and/ or acquired for and on behalf of the
Transieree Company and shall, upon the coming into effect of the Scheme,
pursuant 13 the provisions of Section 394 of the Act and without any
further act, instrurmient or deed, be and stand transferred to or vested in or
be deemed tc have peen ransferred 1o or vested in the Transferee Company
to that exent and shall become the properties, leases, esiates, assets,
right, title, nterests, licenses, approvais, permissions and authorities etc.
of the Trarsferee Company.

- All loans rzised and utilised and all debts, duties, undertakings, liabitities

and obligations incurred or undertaken by the Transferor Companies after
the Appoirded Datz2, shall be deemed to have been raised, used, incurred
or underia<en-for and on behalf of the Transferee Company and to the
extent they are outstanding on the Effective Date, shall, upon the coming
into effect 7 the Scheme shall be and stand transferred to or vested in or
be deemed {o have been transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act and without
any funthsr zct, instrument or deed, and shall become the debt, duties,
undertakings,
shall meet. ﬂlscharge and satisfy the same.

Where any of the liabitities and obligations of the Transferor Companies as

on the Aprointed Date transferred to the Transferee Company have been
discharge: by the Transferor Companies after the Appointed Date, such
discharge shall be deemed to have been for and on account of the Transferee
Company. ,

Upon the coming into effect of the Scheme, all suits, actions and proceedmgs

" by or agair st tne Transferor Gompanies pending and/or arising on or before

the Effective Date shall be continued and be enforced by or against the
Transferez Company pursuant to the provisions of Section 394 of the Act

“and withcat any further act, instrument or deed, as effectually and in the

same manner and to the same extent as if the same had been pending and/
or arising by or against the Transferee Company.

Upon the coming into effect of the Scheme and subject to the provisions
of the Sc-eme, &l contracts, deeds, bonds, agreements, arrangements
and other instrumznts (including all tenancies, leases, jicenses and other
assurances in favour of the Transferor Companies or powers or authorities
granted by or to I7) of whatsoever nature, to which any of the Transferor
Companies is a party or to the benefit of which the Transferor Companies
may be eligble, and which are subsisting or having effect immediately
before the Efective Date, shall, pursuant to the provisions of Seciion 394
of the Act and without any further act, instrument cr deed, be in full force
and effect against or in favour of the Transferee Company, as the case
may be, and may be enforced as fully and effectually as if, instead of the
Transieror Company the Transferee Company had been a party or benefsclary
ar obligee thereic.

The transfer and vesting of the assets and the liabilities of the Transferor
Companies in the Transferee Company and the continuance of al contracts
or proceedings by or against the Transferee Company in terms of the
Scheme shall not affect any contracts or proceedings relating thereto
already concluded on or afier the Appointed Date.

The Transferce Company may, at any time after the coming into effect of-

the Scheme. if s0 required, gnder any law or otherwise, enter into, or issue
or executa deeds, writings, confirmations, novations, declarations, or

" other doctemznis with, or in favour of any party to any contract or arrangement

to which any of the Transferor Companies is a party or any writings as may
be necessary to be executed in order o give formal effect to the above
_prowsmm

- Upon the céming into effect of the Scheme,

0] Al the employees of the Transferor Comipanies in service an the
Effective Date, shall become the employees of the Transferee
Company on such date without any brealk or interruption in service
a-d on ierms and conditions as to remuneration and otherwise, not
less favaurable than those ‘subsisting (with reference to the
respective Transferor Companies), as on the effective date.

" The existing provident fund, gratuity fund, and pension and/or

(ii)

liabdities and obligations of the Transferee Company which

sLperannuation fund or trusts created by the Transferor Companies

or any cther special funds created or existing for the benefit of the
emgloyees of the respective Transferor Companies shall at an
approprizle stage be transferred to the relevant funds of the

- . Transferee Company and tifl such time, shall be maintained
szparately.

"Upon e com_mg into effec_:i of the Scheme,

The resclutions, including resolutions passed under Section
2830 1(cl) of the Act, if any, of the respective Transferor Companies,
which are valid and subsisting on the Effective Date, shall, mutatis
mutandis,; continue to be valid and subsisting and be considered
as resclut.ons of the Transferee Company and if any such resolutions

_have upper monetary: or other limits being imposed under the
provisions of the Act, or any other applicable provisions, then all
the said ¥mits shail be added and shall constitute the agaregate of
the said fimits in the Transferee Company.

®
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{iiy The Authorised Share Capital of all the Transferor Companies shall
stand transferred to and combined with the Authorised Share Capital
cf the Transferee Company without any further act or deed. The
filing fee and stamp duty already paid by the respective Transferor
Companias on their Authorised Share Capital shall be desmed 1o
have been so paid by the Transferee Company on the combined
Authorised Share Capital and accordingly, the Transieree Company
shall net be required to any fee/stamp duty‘on the Authorised
Share Capital so increased. The resolution approving the Scheme
shall be deemed to be the approval of increase in the Authorised
Share Capital of the Transferee Company under Section 94 and
other applicable provisions of the Act. The Clause V of the
Memorandum of Assaociation of the Transferee Company relating to
the Authorised Share Capital shall, without any further act,
instrument or deed, be and stand altered, modified and amended
pursuant to sections 16, 31, 94 and 324 and other applicable
provisions of the Acl, as the case may be, in the manner set out
below and be replaced by the following clause:

The Authorised Share Capital of the Company is Rs.2500,00,00,600 (Rupees
Two thousand Five Hundred Crores only) divided into 1234,40,00,000
Equity Shares of Rs.2/- each and 31,2G,000 Preference Shares of
Rs.100/- each.”

Upon the coming into effect of the Scheme, alt the taxes paid (including
TDS} by the Transferor Companies from the Appointed Date, regardless of
the pericd to which they relate, shall be deemed to have been paid for and
on behalf of and to the credil of the Transferee Company as effectively as
if the Transferee Company had paid the same. .

Allinter party transactions between the Transferor Companies inter se and
between the Transferor Companies and the Transferee Company as may
be outstanding on the Appointed Date orwhich may take place subsequent
1o the Appointed Date and prior to the Effective Date, shall be considered
as intra party transactions for all purposes from the Appeinted Date. Any
loans or other obligations, if any, due inter-se i.e. between the Transteror
Companies inter se and between the Transféror Companies and the
Transieree Company as on the Appeinted Date, and ihereafter till the
Effective Date, shalt stand automatically extinguished.

With effect from the Appointed Date and upto the Effective Dale:

(i), The Transferor Companies shall carry on and shall be desmed to
have carried on all their respective businesses and aclivities as
hitherto for the benefit of and in trust for, the Transieree Company
and shall hold and stand possessed of ali their businesses including
assets on account of, and for the benefit of and in trust for, the
Transferee Company;

(i} The Transferor Companies and the Transferee Company shall have
the right to allot further Equity Shares to (a) the applicants whose
application money has already been received upto the Valuation
Date, and {b) the holders oi outstanding Warrants or Foreign
Gurrency Convertible Bonds,

(i} All the profits or incomes aceruing or arising to the Transferor
Companiés or expenditure or losses arising of incurred {including
the effect of taxes, if any, thereon) by the Transferor Companies,
shall, for all purposes, be treated and be deemed to be and accrue

as the profits or incomes or expenditure or losses or taxes of the .

Transieree Company, as the case may be.

On the Scheme becoming effective, the Transferee Company shall be
entitied to file/revise its income tax returns, TDS Returns and other stalulory
returns, if required, and shall have the right to claim refunds, depreciation

benefits, advance tax credits, etc., if any, as also the income tax retumns

filed by the Transferor Companies so far as is necessitated on account of
the Scheme becoming effective with effect from 1% April, 2008, being the
Appointed Date under the Scheme.

PART ~V —-1SSUE AND ALLOTMENT OF SHARES”

Upen the coming into effect of the Scheme and in censideration of the
transfer of and vesting cf the undertakings and the liabifities of the Transferor
Companias in terms of the Scheme, the Transteree Company shall issue
and allot to the equity sharehc!ders of the Transleror Companies whose
names are recarded in the Register of Members of the respective Transfaror
Companies or whose names appear as the beneficial owners of the equity
shares of the said Companies In the records of the Dépositories as on the
Record Date o be fixed by the Board &f Directors of the Transferse
Company or a duly constituted committee of such Board of Directors -

(a) ONE equity share of Rs. 2/- (Rupeds Twao only), credited as fully
paid up, in the Transferee Company for every ONE equity share of
Rs. 10/~ (Rupeas Ten only) fully paid up held in the Transferor
Company Ne. 1.

(b) ONE equity share of Bs. &/- (Rupees Two only), credited as fully
paid up, in the Transferee Company for every TEN equity shares of
Rs. 10/- (Rupees Ten only) each fully paid up held in the Transferor
Company No., 2.

(c) THREE equity shares of Rs. 2/- (Rupees Two only) each, credited
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~ 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
Transferor Company No. 3.

(dy . ONE equity share of Rs..2/- (Rupees Two only), cradited as fuily

. paid up, in the Transferee Company for every ELEVEN equity

shares of Rs. 10/~ (Rupees Ten only) each fully paid up held in the
Transferor Company Mao. 4.

‘Insofar as the equity shares of JAL & JHL, if any, held by JEL are

concerned, the said equity shares of JAL & JHL shall not get cancelled but
shall, pursuant to this Scheme, on the Scheme becoming effective, stand
transferred {0 and vested in the Trust to be settled by JEL (“the JEL Trust"
after moving the petition under Rule 79 of the Companies {Court) Rules,
1959, in the Allahabad High Court and before the date fixed for hearing of

_ the said petition, and the said equity shares of JAL & JHL shall be held by

the trustees of the JEL Trust with all additions or accretions thereto in trust
for the benedit of JEL and upon the Scheme becaming effective, the same

- shall be heid for the beneliit of JAL, being the successcr of JEL in

amalgamation, and subject to the said Equity Shares of JHL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument, deed, issue Néw Equity Shares of JAL
in fieu of JHL shares in the Share Exchange Ratio specified in Clause 5.0%
(&) above to the Trustees of JEL Trust who shall hold such shares with all
additions or accretion thereto in Trust for the benefit of JAL and its
successor or successors subject to the powers, provisions, discrations,
rights and agreemenits contained in the JEL Trust Deed on such terms and

_conditions as may be set out in the JEL Trust Deed.
‘Inscfar as the equity shares of JHL, if any, held by JAL are concerned, the

said equity shares of JHL shail not get cancelled but shall, pursuant to this
Scheme, on the Scheme becoming effective, stand transferred to and
vested in the Trust to be settled by JAL {"the JHL Trust") after moving the
petition under Rule 79 of the Companies (Court) Rules, 1989, in the Allahabad
High Court and before the date fixed for hearing of the sard petition, and
the said equity shares of JHL. shall be held by the Trustees of JHL Trust for
the benefit of JAL and subject to the said equity shares of JHL being
continued. tc. be held by the said Trust on the Record Date, JAL shall,
without any further application, act, instrument or deed, issue New Equity
Shares of JAL in lieu of JHL shares in the Share Exchange ratic specified
in Clause 5.01(a) above to the trustees of JHL Trust who shall hold such
shares and with ali additions or accretions thereto in trust for the benefit of
JAL and its successor or successors subject o the powers, provisions,
discretions, rights and agreemen!s contained in the JHL Trust Deed on

such terms and conditicns as may be set cut in the JHL Trust Deed.

Insofar as the equity shares of JCL, if any, held by JAL are concerned the
said equity shares of JCL shall not get cancelled but shali, pursuant to this
Scheme, on the Scheme being effective, stand transferred 1o and vested
in the Trust to be settled by JAL (“the JCL Trust”) after moving the petition
under Rules 72 of the Company (Court) Rules, 1959, in the Allahabad High
Court and before the date fixed for hearing of the said petition, the said
equity shares of JCL shall be held by the Trusteas of the JCL. Trust for the
benefit of JAL and subject to the said equity shares of JCL being continued
1¢ be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of

“JAL in lieu of JCL shares in the Share Exchange ratio specified in Clause

5.01(b) above to the trustees of JCL Trust who shalf hold such shares and
with all additions or accretions thereto in trust for the benefit of JAL and its
successor or successors subject to the powers, provisions, discretions,
rights and agreements contained in the JCL Trust Dieed on such terms and
conditions as may be sel out in the JCL Trust Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concerned,
the said equity shares of GACL shall not get cancelled but shall, pursuant
to this Scheme, on the Scheme becoming effective, stand transferred to
and vested in the Trust to be settled by JCL (“the GACL Trust”) after

" moving the petition under Rules 79 of the Company (Court) Rules, 1958, in

the Allahabad High Court and before the date fixed for hearing of the said
petition, the said equity shares of GACL shall be held by the Trustees of
the GACL Trust and subject to the said equily shares of GACL being
continued to be held by the said Trust on the Record Date, JAL shall,
without any further application, act, instrument or deed, issue New Equity
Shares of JAL in lieu of GACL shares in the Share Exchange ratic specified
in Clause 5.01(d) above 1o the trustees of GACL Trust who shall hold such
shares, and with alt additions or accretions thereto in trust for the benefit
of JAL, being the'successor to JCL, and its successor or successors
subject to the powers, provisions, discretions, rights and agreements
coniained inthe GACL Trust Deed on such terms and conditions as may be
set out in the GACL Trust Deed.

The equity shareholders of the Transferor Companies becoming eligible for
equity shares in the Transferee Company in terms of this Scheme, may
‘exercise their option by notice in writing sent to the Transferee Company
within such period as may be nctified by the Board of Directors of the
Transferee Company, to receive the shares in the Transferee Company
either in physical form or in dematerialized form. In the absence of such
notice, the Transteree Company shall issue the shares to such members
in physical form.

No certificate{s) shall be issued by the Transferee Company in respect of
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' fractional entitlements, 1o which the shareholders ofthe Transferor Companies

may become entitled to on issue and allotment cf equity shares of the
Transferee Company in terms of the Scheme. T1e Board of Diregiors of the
Transferee Company shall, instead consoiidate all such fractional
entitlements and thereupon issue and allet equity shares in lieu thereof to
custodian(s), to be nominated by the Board of Drectors of the Transferee
Company. Such custodian(s) shall hold ths shares in trust for the
beneficiaries entitled 1o fractional entitlemerts with the express
understanding that such custodian(s) shall sell the said shares in the
market at such fimes and at such prices and to sush persons as hefthey
deem fit, and pay to the Transferee Company, the net sale proceeds
thereof. The Transferee Company shali, theraafter, distribute such net
" sale proceeds to the beneficiaries in proportion to their respective fractional
entittements. .

The resolution approving the Scheme shall be deemed to be the approval
of the sharehalders of the Transferee Company under Section 81{1A} and
other applicable provisicns of the Act and no further approval or resolition
of the sharehclders will be required for the incraase in the share capital of
the Transferee Company consequent upen the issue and ailotment of
shares in terms of the Scheme. ‘ '

Upon the coming into effect of this Scheme, all the existing shares/share
certificates pertaining to shares of the Transferor Gompanies as on the
Record Date shall stand cancelled and will beccrie nvalid and shall cease
to be tradable thereafter. The Board of Directors o° the Transferee Company
may not require the shareholders of the Transferor Companies to surrender
their share certificates before issuing the new share certificates for the
shares allotted in terms of the Scheme. '

The equity shares issued and allotted by the Trarsferea Company In ferms
of the Scheme, shall be subject to the provisiors of the Memorandum and
Articles of Association of the Transferee Corpany and shall rank pari
passu with the existing shares of the Transferss Company and shali be
eligible for dividend, as-may be declared by ths Transferee Company for
the financial year 2008-09, after the effective date .

The Transferee Company shall get the equity shares issued and allotted in
terms of the Scheme listed on all such stock exchanges in India, where the
existing equity shares of the Transferee Company are listed.

. PART - VI- GENERAL TERMS AND CONDITIONS
Until the coming into effect of the Scheme ;

(iy The right of the Transferor Companies anc the Transferee Company
10 declare and pay dividends, whether interim or final, to their
respective equity sharehalders shall remain unaffected.

(i} The shareholders of the Transferor Comgan es and the Transferee
Company shall, save as expressly provided otherwise in the
Scheme, continue to enjoy thelr existing rights under their respective
Articles of Association incfuding the richt to receive dividends.

(iii) Itis clarified that the aforesaid provisions in respect of declaration
of dividends, whether interim or final, are erabling provisions only
and shali not be deemed to confer any right on the sharéholders to
demand or claim any dividends which, subject to the provisions of
the Act, shall be entirely al the discretion of the respective Board

. of Direclors of the Company concerned and subject, wherever
hecessary, o the approval of the sharaholders of the respective
companies,

Accounting Treatment ;
Upon the Scheme becoming effective :

[} The Transferee Company shall account icx the assets and liabilities

of the Transferor Companies vested in it in terms of the Scheme at
the book values appearing in the books of -he respective Transferor
. Companies. The Transieree Company shall record in its books of
" accourits, all the transactions of the T:ansferor Companies in
respect of assets, liabilties, income and expenses at their book
values from the Appointed Date to the EFective Date.

(i) The inter-company balances, if any, shall s:and cancelled.

(i) - Theidentity of statutory reserves of the Transferor Companies, if
any, shall be preserved and they shall appear in the financial
statements of the Transferee Company ir the same form and
manner in which they appeared in the  nancial statements of the
Transferor Companies, prior 16 this Scheme becoming effective.

(iv) Subject 1o provisions of this Scheme, the Transferee Company
shali abide by the AS-14 issued by the Institute of Chartered
Accountants of India.
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The amalgamation of Transferor Companies with the Transferee Company
in terms of this Scheme shall take place with effect from the Appointed
Date and shall ke in accordance with the provisions of section 2(1B) of the
Income Tax Act, 1961. :

The Transferor Companies and the Transferee Company shall, with all
reasonable despatch, make all applications/petitions under Section 391
and 394 and cother applicable provisions of the Act fo the Court for the
sanctioning of the Scheme and obtain all approvals and consents as may
be required undar law or any agreement.

The respéctive 3oard of Directors of the Transferor Companiss and the

. Transferee Company may assent to any alterations or moditications of the

Scheme which the Court andfor any other competent authority may deam
fit to approve or impose or which may otherwise become necessary.

The Transferor Companies and the Trarisferee Company shall be at liberty
fo withdraw from this Scheme in case any condition or alteration imposed
by the Court or any cther authority is not on terms acceplable to them.

The Board of Directors of the Transferee Company may give such directions,
as they may corsider necessary, to settle any question or difficulty arising
in regard to the implementaticn of the Scheme or in any matter connected
therewith (including any question or difficulty arising in connection with any
deceased or insolvent shareholder) such that the same shall be binding on .
ali parties, in the same manner as if the same were specifically incorporated
in the Scheme. :

The respective Board of Directors of the Transferor Companies and the
Transferee Comoany may empower any committee of directors or officer(s)
or any individuad director, officer or other person to discharge ail or any of
the powers and “unctions, which the said Board of Directors are entitled to
exercise and pe-form under the Scheme.

The Scheme shali-become effective when all the following conditions are
fulfitled :

0] The Sc¢aeme is approved by the requisite majority of the

sharehalders and the creditors of the respective Transferor
. Compariies ang the Transferee Company as may be required
under tha Act and/or the orders of the Court;

The Scheme is sanctioned by the Hon'ble High Court of Judicature
at AHahzbad under Section 384 of the Act; [

The cérl_iied copy of the order of the Court sanctioning the Scheme .
is filed with the Registrar of Cornpanies, U.P. & Uttaranchal,

i
i) g

The Transferor Companies shall stand dissolved without winding up with
effect from the cate on which the cerified copy of the order of the Court
sancticning the Scheme is filed with the Registrar of Companies, UP and
Uttaranchal. .

In the event of tre Scheme failing to take effect by 30th June, 2009 or by
such later date s may be agreed by the respective Board of Directors of
the Transferor Companies and the Transferee Company, the Scheme shall
pecorme null and void and in that event, no rights and liabilities, whatsoever,
shall accrue to ¢e be incurred inter-se by the parties or their shareholders
or greditors or 2mployees or any other person. In such case, each
Company shall bear jts own-costs or as may be mutually agreed.

The Transferee Company and the Transferor Companies shail be at liberty
to withdraw this Scheme at any time as may be mutually agreed by the
Transferee Company and .the Transferor Companies. In such case, *
Transferee Comeany and the Transferor Companies shail bear their own
coslts and experses, or as may be mutually agreed amongst them,

All costs, chargas and expenses in conrection with the Scheme and
incidental to the completion of the amalgamation of the Transferor Companies
with the Transferee Company shall be botne and paid by the Transferee
Company.

In the event of any incensistency between any of the terms and conditions
of any earlier arrangement between the Transferee Company and the
Transferor Comganies and their respective shareholders and/or.creditors,
and the terms and conditions of this Scheme, the latter shall prevail.

If any part of this Scheme is invalid, ruled illegal by any court or authority
of competent jusisdiction or unenforceable under the present or future
laws, then it is the intention of the parties that such part shall be severable
from the remaincer of this Scheme and this Scheme shalt not be affected
thereby, uniess the defetion of such part shall cause this Schemé to
become materialy adverse to any party, in which case the parties shall
attempt to bring about a modification in this Scheme, as will best preserve
for the parties, the benefils and obligations of this Scheme, including but
not limited to such part. i




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
EXPLANATORY STATEMENT
UNDER SECTION 393 OF THE COMPANIES ACT, 1956
ANNEXED TO THE NOTICES CONVENING THE MEETINGS OF SHAREHOLDERS/CREDITORS
PURSUANT TO THE ORDER DATED 09-02-2009 PASSED BY THE HON'BLE ALLAHABAD HIGH COURT
1N
COMPANY APPLICATION No. 03 OF 2000
IN THE MATTER OF AMALGAMATION OF :
JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED
WITH
JAIPRAKASH ASSOCIATES LIMITED

" JAIPRAKASH ASSOGIATES LIMITED
" having its registered office at

Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).
(Also referred to hereinafter as “JAL")
JAYPEE HOTELS LIMITED
having its registered office at
Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh.
(Also referred to hereinafter as “JHL")
JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj,
Lucknow 226 001.
(Also referred fo hereinafier as “JCL"}
JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).
(Also referred to hereinafter as “JEL™
GUJARAT ANJAN CEMENT LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP}
(Also referred to hereinafter as “GAGL)

..... Transieree Company

..... Transferor Gompany No. 1

..... Transferor Company No. 2

..... Transferor Company No. 3

..... Transferor Company No. 4

reeveeerenes APPLICANTS

The above-named Campanies have moved a Company Application, being 1SBUED, SUBSCRIBED AND PAID UP CAPITAL :

Company Application No. 03 of 2008 in the Hon’ble Allahabad High Court
seeking directions to convene meetings of the Equity Shareholders (except
of Jaypee Cement Limited which is a wholly owned subsidiary of the Transferee
Company) and the Creditors, for considering and, if thought fit, approving,
with or without modification, the propased Scheme of Amalgamation between
the Applicant Companies and other directions incidental thereto. On the
above Application, the Hon'ble Court has passed Order dated 09-02-2000
* ‘convening the meetings of the Equity shareholders of the Applicant Companies
[except of Jaypee Cement Limited] and of the Creditors of all the Applicant
Companies, has appeinted Chairman and Altemate Chairman for each meeting,
fixed date and fime of the meetings and quorum for each meeting and have

(iv)

117,15,22,417 Equity Shares of Rs, 2 each Co
fully paid up 2,343,044,834
However, as on 31-10-2008, being the valuation. date, the Paid up

- Capital stood increased to Rs. 236,75,05,236 divided inlc 118,37,52,618

Equity Shares of Rs.2 each on account of conversion of outstanding
FCCBs/Warrants.

The objects of the Company are set out in the Object Clause of the
Memarandum of Association. It is presently engaged in the business of
Civil Engineering Censtruction, Manufactuging and Marketing of Cefment,
Hospitality and Real Estate etc.

given directions regarding despatch and publication of notices and other v)  The Company received Certificate of Commencement of Business on
directions incidental thereto. . 29-01-1996. A copy of the above Certificate of Commencement of
‘The above Scheme of Amalgamation has been approved by the respective ] Busmes§ forms part of the Memorandum of Association.

Board of Directors of the Applicant Companies at their meating duly convened {vi} The audited accounts of the Company have been presented 1o the

“and held on 22™ December 2008.
Reg. TRANSFEREE COMPANY :
[JAIPRAKASH ASSOCIATES LIMITED]

shareholders up to the financial year ended on 31-03-2008. These are

“the latest audited Accounts. The summarized financial position of the

Company as per the latest Audited Accounts is as under ;
Agon 31-03-2008

)  Jaiprakash Associates Limited, Transferee Company, was incorporated As. in Lacs
as a public imited company under the Companies Act, 1956, on 15-11- ASSETS
1995 in the State of Uttar Pradesh under the name of ‘Bela Cement Fixed Assets (WDV) 793,052
Limited". Its name was changed from time 1o time and finally to its Investments 322,483
present name with effect from 11-3-2004. Copy of Ceriticate of Deferred Tax Assets . 1,149
incorporation issued by the Registrar of Companies at the time of initiat Current Assets, Loans & Advances - 596,293
incorporation as well as the copies of fresh Cextificates of incorporation Less Current Liabiliies & Provisians 365,414 230,779

issued upon change of name, form part of the Memorandum and

Misc. Expenditure not w/oH 0

Articles of Association: of the Company. o TOTAL W
(i)  The registered office of the Company is situated at Sector - 128, R
- NOIDA in the digtrict of Gautarmn Buddha Magar, 1P, SOURCES OF FUNDS -

@iy The Authorized and Issued, Subscribed and Paid up Capital of the Share Capital 23,430

. Company as on 31-03-2008 has been as under - Reserves and Surplus 396,520

AUTHORISED CAPITAL : Res. Equity Warrants - 39,850
5,15,00,00,000 Equity Shares of Rs. 2 each 10,300.000,000 ;"3"93 464,090 i

30,00,000 Preference.Shares of Rs. 100 each 300,000,000 Ui‘s’:f; od - 06 508 830,558

TOTAL 10,600.000,000 Deferred Tax Liabiity 57,115

' TOTAL - 1,347,473



4,

There has been no matenal change in the financial posmon of the " -

Company after 31-03-2008 except in the normal course of business
and on account of conversion of FCCBs/Warrants into eqtiity shares,
as already highlighted earlier, and consequential decrease in ihe
outstanding value of FCCBs/Warrants and increase in the Paid up
share capital and Share Premiurmn Account.

Reg. TRANSFEROR COMIPANY No. 1:

{

(ii)
(i)

&)

W)

(vi}

(vii)

- JAYPEEHOTELS LIMITED]

Jaypee Hotels Limited, the Transferor Company No. 1, was incorporated
as a public limited company under the Companies Act, 1956, on 29-12-
1980 in the name of ‘Siddharth Inter-continental Hotels {(india) Limited’
i the National Capital Territory of Dethi. The registered office of the
Company was shifted from NCT of Delhi tc the State of Uttar Pradesh
and this alteration was cenfirmed by the Company Law Beard vide its
order dated 19-02-1989. Thé order of the Company Law Board was duly
registered with the Registrar of Companies, Kanpur, on £3-02-1999.
The name of the Company was changed to its present name “Jaypee
Hotels Limited’ with effect from 26-6-1987. Copy of Certificate of
Incorporation issued by the Registrar of Companies at the time of initiai
incorporation as well as the copy of fresh Certificate of Incorporation

issued upon change of name, form part of the Memorandum & Articles

of Association of the Company.

The registered office of the Company is situate at Hotel Jaypee
Palace, Fatehabad Road, Agra, Uttar Pradesh.

The Authorized and lssued, Subscribed and Paid up Gapital of the

-Company has been as under —
As on 31-03-2008 .

Rs.
AUTHORISED CAPITAL :
58,000,000 Equity shares of Rs. 10 each 520,000,000
100,000 Preference Shares of Rs. 100 each 10,000,000
TOTAL - 600,000,000
ISSUED, SUéSCRIBED AND PAIiI) UP CAPITAL:
55,490,000 Equity Shares of Rs. 10 each
fufly paid up 554,200,000

There has been no change in the above capital structure of the- cempany
after 31-03-2008.

The Transferor Company No. 1 is a sub5|d|ary of the Transteree
Company, which holds 72.18 % of 1he Paid Up Capital of the Transferor
Company No, 1,

The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently engaged in the business
of Hospitality, Real Estate and Civil Engineering Construction.

‘The Company received Certificate of Commencement of business on
23-02-1981. Copy of the above Certificate of Commercement of
Business forms part of the Memorandum of Assaciation.

The audited accounis of the Company have been presented to the
shareholders up to the financial year enddd on 31-03-2008. These are
the latest audited accounts. The summarized financial position of the
company as per the latest Audited Accounts is as under :

As on 31-03-2008

) Rs. In Lacs
ASSETS:
Fixed Assets (WDV) 20,154
Capital Work-in-progress 138

Invesiments : 72

Current Assets, Loans & Advances - 16,031

Less Current Liabilities & Provisions 15,906 125
TOTAL 20,489
SOURCES OF FUNDS :

Share Capital } 5,549
Reserves and Surplus 8,786
Loans -

Secured 2,151

Unsecured 20 2,171
Deferred Tax Liability 3,983
TOTAL 20,489

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business.

Reg. TRANSFEROR COMPANY No, 2:
[JAYPEE CEMENT LIMITED]

0]

(i)

(i)

Jaypee Cement Limited, TransferorCompany No. 2, was incorporated
as a public fimited company under the Companies Act, 1956, on 18-10-
2004 in the Stete of Uttar Pradesh. The Certificate of Incorporation
forms part of its Memorandum and Articles of Association,

The registered office of the Company is situate at 5 Park Road,
Hazratganj, Lucknow 226 001

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

{iv)

v

Vi)

{vii)

As on 31-03-2008,
As.
AUTHORISED CAPITAL : .
500,090,000 Equity shares of Rs. 10 each 5,000,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
355,950,700 Equity Shtares o° Rs. 10 each
fully paid up 3,559,507,000

Howevar, as on 31-10-2008 being the valuation date, the Authorised
Capital stood increased to Rs. 1000 Crores, divided into 100 Crore
Equity Shares of R3.12 each and the Paid Up Capital stood increased
to Rs.5,060,507,0C0 civided |nto 506,050,700 Equity Shares of Rs.10
each. : ’

The Transferor Campany No. 2 is a wholly owned subsidiary of the
Transferes Company &s the entire paid up share capital of the Transieror
Company No, 2 is seneficially held by the Transferee Company.

The objects of the Company are set out in the Objects Clause of the
Memorandum of Association. It is presently setting up a Cement Plant
in the Krishna Distict of Andhra Pradesh. Besides this, it also holds
95.31% equity shares of Gujarat Anjan Cement Limited, the Transferor
Company No.4 hersir, wh:ch is also setting up'a Cement Plant in Distt
Bhuj, Gajarat.

The Cempany recelved Certificate of Commencement of business on
28-07-2005. Copy of the above Certificate of Commencement of
Business forms pa-t of the Memorandum of Association. ’

The audited accolnts of the Company have been presented to the
sharehelders up to the financial year ended on 31-03-2008. These are
the latest audited eccounts. The summarized financiat position of the
company as per the fatest Audited Accounts is as under ;. .

As on 31-03-2008

) Rs. In Lacs
ASSETS:

Fixed Assets (WD\) 246
Investments S 37,300
Currenl Assets, Loans & Advances . 91

Less Current Liabifties & Provisions: 197 (106)
Misc. Expenditure 200
TOTAL 37,730
SOURCES CFFUNDS

Share Capital 35,595
Share Application Worey 2,110
Reserves and Surplus o R 25
TOTAL 37,730

There has been no material change in the financial position of the
Company after 31-33-2008, except in thé normal course of business
and o1 zecount of increase in the authorized and paid up capital of the
company as-already highlighted earlier.

6. Reg. TRANSFEROR COMPA_NY No, 3:-
[JAIPRAKASH ENTERPRISES LIMITED]

@

(i) -
(i)

_Jaiprakash Enterprises Limited, Transferor Company No. 3, was

incarpo-ated as a public limited company under the Compames Act,
1956, on 15-04-1978 In the name of ‘Uttra Rasayan Udyog Limited’ in
the National Capital Territory (MCT) of Delhl. The name of the Company
was changed to “Jayree Chemicals Limited” with effect from 14-02-
1985. The registered office of the Company was shifted from NCGT of
Dethi ko the State of Utzar Pradesh and this alteration was confirmed
by the Company Law Eoard vide its order dated 21-04-1986. The Order
of the Company Law Board was duly registered with the Registrar of
Companies, Delhi & Haryana, on 04-06-1986. The name of the Cempany
was again changed o fts present name ‘Jaiprakash Enterprises Limited®
with effect from 13-05-1888. Copy of Certificate of Incorporation
issued by the Registre: of Companies at the time of initial incorporation
as well as the copies of fresh Cerlificates of Incorporation issued upon
change of name form part of theAmcIes and Memorandum of Association

-of the Company.

The registered office, af the Company is situate at Sector - 128 NOIDA

in the d strict of Gautam Budd~a Nagar.

The Autherized and [ssued, Subscribed and Paid up Capital of the

Company has been as under =
. As on 31 03-2008

Rs.
AUTHORISED CAPITAL :
29,800,900 Equity shares of Rs. 10 each 298,000,000
20,000 9% Cumulasive Preference Shares .
of Rs. 100 each 2,600,000
TQTAL 300,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
26,700,000 Equity Shares of Rs. 10 each
fuily paid up 267,000,000 .

There has been no change in the above capital structure of the company
after 31-03-2008.




The objects of the Company are set out in the Objects Clause of the
Memorardum of Asscciation. It is presently engaged in the business
of Civil Engineenng Construction, has limestone mines, Real Estate
and factory premises at Sikandarabad (near Delhi)y which is proposad:
to be used for setting up a Clinker Grinding Unit. ) )

(v) The Company received Cerlificate of Commenpement of business on
01-06-1978. Copy of the above Cetlificate of Commencement of
Business forms part of the Memorandum of Association. .

The audited accounts of the Company have been presented to-the
shareholders up to the financial year ended on 31,3.2008. These are
the latest audited accounts. The summarized financial positicn of the
campany as per the latest Audited Accounts is as under :

As on 31-03-2008

C W)

(vi)

) Rs. In Lacs
ASSETS: S
Fixed Assets (WDV) . - 1,285
Capital Work-in-progress . . B
invesiments } . ) 5,618
Current Assets, Loans & Advances : 7,440
Less Current Liabilities & Provisions - 7,723 T (283)

- Deferred Tax Liability (71
TOTAL ' 6,599
SCURCES OF FUNDS :

Share Capital 2,670
Reserves and Surplus 3,929
TCOTAL

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business.

Regq. TRANSFEROR COMPANY No. 4 :
[GUJARAT ANJAN CEMENT LIMITED]

(i) Gujarat Anjan Cement Limited, Transferor Company No. 4, was
.. Incorporaled as a public limited company under the Companies Act,
. 1956, on 06-05-1982 in the name of ‘Anjan Cement Limited’ in the State

of Gujarat. The name of the Company was changed to “Gujarat Anjan
Cemaent Limited” with effect from 18-03-1998. The registered office-of
the Company was shifted from the State of Gujarat to the Staie 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 Heglslrar of Companies, Kanpur, on 19-
12-2008. Copy of the Certificate of Incorporation issued at the time of
initia) incorporation of the Company as well as the fresh Cettificate of
Incorporation issued upon change of name form parl of the Memorandum
.and Articles of Association of the Company.

(i)  The registered offica of the Company is situate at Sector ~ 128 NOIDA
- in the district of Gautam Buddha Nagar.

{iiy * The Authorized and lssued, Subscribed and Pald up Capna! of the
: Company has been as under —
- As'on 31-03-2G08
. Rs,
AUTHORISED CAPITAL : .
350,000,000 Equity shares of Rs. 10 each 3,500,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equily Shares of Rs. 10 each

fully paid up 3,339,750,700

However, as on 31-10-2008, being the valuation date, the Paid up
Capital stood increased to Rs.3,429,750,700 divided into 349,975,070
Equity Shares of Rs.10 each.
()
. Jaypee Cement Lirnited, which heolds 95.3t1 % of the equity share
capital of the Company. Since Jaypee Cement Limited is a subsidiary
of the Transferee Company, hence in view of provisions contained in
section 4(1){c) of the Companies Act, Gujarat Anjan Cement Limited is
deemed to be subsidiary of the Transferee Company also.
The objects of the Transferor Company are set out in the Objects
Clause of the Memorandum of Asscciation. It is presently settmg up a
Cement Plant at Bhuj (Gujarat).
The Company received Certificate of Commencement of busmesg on
14-07-1992. Copy of the above Certificate of Gommencement of
Business forms part of the Memorandum of Association.  ~
The audited accounts of the Company have been presénted to the
shareholders up to the flnanmal year ended on 31-03-2008. These are

v}
v

{vi)

The Company is a subsidiary of the Transferor Cnmpany MNo. 2 ie.-.

2.02
2.05

the latest audited accounts. The summarized financial positinn of the
company as per the latest Audited Accounts is as under :
As on 31-03-2008

I . Rs. In Lacs
ASSETS-:. '
Fixed Assets (WDV) 1,685
Capital Work-in-progress 68,478
Incidentat Expenses durmg consirumlon 6,376
Investments s 1,801
Current Assets, Loans & Advances 5,162
Less Current Liabilities & F‘rovnsnons 7,245 {2,083)
~Misc. Expenditure : ' 179
TOTAL 76,536
‘SOURGCES OF FUNDS : :
-Share Capital DL 33,397
. .Share Application Money- ) 3,183
:- .Reserves and Surplus - IR : e : 6
Loan Funds (Secured) oy 39,950
"TOTAL - ) _76,536

There has been no material change in the financial positicn of the

Company after 31-03-2008, excep1 in'the normal course of business

and on account of i incredse in the pald up capltal of the company as
already hlghilghied earlier, . .

~The main provisions of the proposed Schigme of Amalgamatmn are stated
'below—

[Para numbers are as assigned in the Scheme}
“Appointed Date” shall mean " 15 of April 2008,

“Effective Date” or “coming into effect of this Schéme” or “effectiveness
of this-Scheme” or the like terms used in the Scheme.means the date on
which the cerlified copy of the order of the Horble High Court of-Judicature

.. at Allahabad sanclioning the Scheme is fﬂed withthe Hegfstrarof Companies,
¢ ULP. & Uttrakhand. -

4.01

- effect, the Transferor Companies sHalFSTaAg

With effect from the Appeirtted Ezate_“nd Upon this Scheme coming into
erged with-and be vested irr.

" the’ Transferée Company, as gomg ‘concers, wf?nou‘&any further act or

instrument and pursuant to the provisions'of sectiorr 394 of thé Act, together

- with-afl the proparties, assets, rghts, fiabilifies, benefits and interast therein,
as more specrfucal.'y described in the subsequént clauses of this Scheme

4,02 With effect from rhe Appomted Date ahd upon this scheme coming into

affect, all the undenakmgs the entire business, all.the properties (whether

movable or immovable — freehold or leasehold, tangible or intangible), plant
and machipery, bur.’u’mgs ‘and structures, offices, residential and other

'premfses cap;ral work in progress, furniture, fixture, offica equipment,

- appliances, accessorias, “power lines, deposr!s, stocks, assets, investmienis
"-of alt kinds and in all forms, cash balances with banks, .'oans advances,

contingent rights or benefits, receivables, benefit of any deposits, financial

~assets, leases, hire purchase contracts and assets, lending contracts,
“benefit.of any security arrangements, reversions, powers, authorities,

aliotrments, approvals, permissions, petmils, quotas, rights, entitlernents,
authorisalions,. approvals, coniracts, licenses, régistrations, tenancies,
benefits of assels or properties or other interest heid in frust, engagéements,
arrangements-of all kind, exemptions, benefits, privileges and rigms under
various laws, loan agreements, titles, interests, trade and service names

-and marks, patents, copyrights, and other intellectual property rights, rights

o use.and avail of telephones, telexes, facsirnite, email, internet, leased line
connections and installations, utilities, electricity and cther services, reserves,
provisions, funds. benefits af all agreements, all records, files, papers,
computer programmes, manuals, data, catalogues, sales and advertising

"..materials, lists. and ather defails of present and former customers and
_suppliers, customer credit information, customer and supplier priving

information and other records, and-all other interests of whatsoever naiure
betongrng io or in the ownership, power, possession or the control of or

. vested in or granted in favour of or held for the benefit of or enjoyed by the

Transferor Companies or which have accrued 1o the Transferor Companies

-.. @5 on the Appointed Date, whether in Indid or abroad, of whatsoever nature

4.04

M

and where-ever situated, shall, pursuant to Section 394 of the Act, without
any further act, instrument or deed, be and stand transferred to and vested
in the Transferee Company as going concermns so as lo become, as and from

“the’ Appointed Date, the property, estate, assets, rights, mIe, interest and

.. authorities efe. of the Transferce Company.
4.03
the Transferor Companies as are movable in nature or are otherwise capable

Without pre,vudrca to Clause 4.02 above, in respect of such of the assets of

of transfer by manual delivery or by enforcement and/or delivery, the same
may be so iransferred by the Transferor Companies, and shall, upon such

‘transfer, bacome the property, estate, assels, rights, title, interest and

authorities ete. of the Transferee Company,

With affect trom the Appointed Date and pursuant to rhe provrs:ons of
Section 394 of the Act and without any further act, instrument or deed :

All secured and unsecured debts, (whether in rupees or in foreign currency),

‘alf habdmes whether provided for or not in the books of the Transferor
Compames, duties and obligations of the Transferor Companies along with
any charge, encumbrance, lien or security thereon (hereinafter referred to as



(i)

4.05

4.06

4.07

4.08

4.09

the “said Liabilities”) shall be and stand transferrsd to' and vesied in or
deemed to have been transferred lo and vested i, so as to become the
debts, liabitities, duties and obligations of the Transferee Company, and
further that it shall not be necessary to obtain the corsent of any third party
or other person who is a party to any contract or e rangement by virtue of
whicfrsuch debts, liabilities, duties and obligations have arisen in order to
give effect to the provisions of this Clause. It is clardiad that in so far as the
assets of the Transferor Companies are concerned. the sacurity or charge
over such assets or any parl thereof, relating to any loans, debentures or
borrowing of the Transferor Companies, shall, withoLt any further act or dead
continue to relate to such assets or any pan thereof, after the Effective
Date and shall not relate to or be avallablo as secuity in relation o any or
any part of the assets of the Transferece Company, save to thz extent
warranted by the terms of the existing security arrangements to which any of
the Transferor Companies and the Transferee Company are paries, and
consistent with the joint obligations assumed by them vnder such arrangemant.

Loans, advances and other obligations (including ary gharantaes, jefters of
credit, letters of comfort or any other instrument or areangement which may
give rise fo a contingent liability in whatever form;, ¥ any, due or which may
atany time in future become due between ihe Transferor Companies inter se
or between the Transféree Company or any of the Transtéror Companies -
shall stand discharged and there shall be no liability i that behaif on either
party. S . -
‘All the proparties inciuding freehold & leasehold properties, leases, esiates,
assets, rights, titles, interests, licenses, approvials, permissions and
authorities efe. as described in Clause 4.02 acoried fo andfor acquired by
the Transferor Companias after the Appointed Date, shall have b2en and
deemed fo have accrued to and/ or acquired for and on beha'f of the
Transferee Compahy and shall, upon the coming int efféct of the Scheme,
pursuant fo the provisions of Section 394 of the Act and without any further
act, instrument or deed, be and stand transferrec %o or vested ‘n or be
deeméd to have been transferred to or vested in the Transferee Cormpany to
that extent and shall become the properties, .leases, estates, assets, right,
title, interests, ficenses, approvals, permissions and authorities elc. of the
Transferee Company. )

All loans ralsed and utilised and all dabts, duties, undartakings, abiflties and
obfigations incurred or undertaken by the Transferor Companies after the
Appointed Date, shall be deemed to have been ra'sad, used, incurred or

undertaken for and on behalf of the Transferee Corrpany and to the extent

they are outstanding on the Effective Date, shall, upon the coming into
effect of the Schemne shall be and stand transferred to or vested in or be
deemed to have been transferred to and vested in the Transferes Company
pursuant to the provisions of Saction 394 of the Act and without any further
act, instrument or deed, and shall become the dek!, duties, undartakings,
liabliittes and obligations of the Transferee Comgany which shal meet,
discharge and salisfy the same. ) )

Where any of the liabilities and obligations of the Transferor Companies as
ont the Appointed Dale iransferred to the Transferee Company have been
discharged by the Transferor Companies after the Appoimed Dase, siich

" discharge shall be deemed to have been for and or: accourit of tha Trensferee

Company. )

Upon the coming into effect of the Scheme, all suits, exifons and proceedings
by or against the Transferor Companies pending anc/or arising on or before
the Effective Date-shall be continued and be enforced by or against the
Transferee Company pursuant to the provisions of Section 394 of the Act
and without any further act, instrument or deed, as sffectually and in the
same manner and to the same extent as if the same had been pending and/
or arising by or against the Transferee Company.

Upon the coming into effect of the Scheme and subysst to the provisions of
the Scheme, all confracts, deeds, bonds, agreements, arrangements and
other instruments (including all tenancies, leases, licenses and other
assurances in favour of the Transferor Companies or powers or auhorities
granted by or fo if) of whatsoever nature, to whick ary of the Transferor .
Companias is a party or to-the benafit of which the Transferor Corpanies
may be eligible, and which are subsisting or having efiect immediately before
the Effective Date, shall, pursuant to the provisions of Section 394 of the
Actand without any further ack instrument or deed, be in full force ar.d effect
against or in favour of the Transferee Company, as the case may be, and
may be enforced as fully and effectually as if, instead of the Trensferor

- Companythe Transferee Company had been a panly cr beneficiary or obliges

4.10

4.12
(i

thereto. . : ,

The transfer and-vesting of the assets and the liabites of the Transferor
Companies in the Transferee Company and the confmuance of all contracts
or proceedings by or against the Transferee Comparny i terms of the Scheme
shalf not affect any contracts or proceedings relating thereto aiready concluded
on or after the Appointad Date. ‘ i o

The Transferee Company may, at any time after the coming into effect of the
Scherne, if so required, under any law or.otherwise, enter into, or issue or
exacute deeds, writings, corifirmalions, novations, declarations, or other -
documents with, or in favour of any party o any conact or arrangement 0.
which any of the Transferor Companies’is a parly-or any writings as niay be
necessary to be executed in order fo give formal éffect © the above provisions.
Upon the coming into effect of the Scheme,

All the employees of the Transferor Companies in service on the Effective
Date, shafl become the employees of the Trarisferee Sompany on sush date

10

o

413
i

@

without any break or interrupfion in service and on terms and conditions as
fo remuneration and otherwise, not less favourable than those subsisting
(with reference to the respective Transferor Gompanies), as on:the effective
date. Co ) .

The existing provident fund, gratuity fund, and pension and/or superannuation
fund or trusts created by the Transferor Companies or any other special
funds created or existing for the benefit of the employees of the respective
Transferor Companies shall at an appropriate stage be transferred to the
relevant funds of the Transferee Company and till such time, shail be
maintained separately. :

Upon the coming into effect of the Scheme,

The resoitiifons, including resclutions passed under Section 293(1)(d) of the
Act, if any, of the respective Transferor Companies, which are valid and
subsisting on the Effective Date, shall, mutalis mutandis, continue to ba
valid and subsisting and be considered as resolutions of the Transferce
Company and ¥ any such resolutions have upper monetary or other limits
being imposed under the provisions of the Act, or any other applicable
provisions, ther: ail the said limits shall be added and shall constifute the

" aggregate of the'said limits irt the Transferee Company.
" The Authorised Share Capital of all the Transferor Companies shall stand

transterred to and combined with the Authorised Share Capital of the Transferee

 Company without any further act or deed. The filing fee and stamp duty
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already paid by the respective Transferor Companies on their Authorised
Share Capital shall be deemed to have been so paid by the Transferee
Company on the combined Authorised Share Capital and accordingly, the
Transferee Comparnly shalf not be required to pay any fee/stamp duty on the
Authotised Shars Capital so increased, The resolution approving the Scheme
shail be deemed to be the approval of increase in the Authotised Share
Capital of the Transferee Company under Section 94 and othar applicable
provisions of the Act. The Clause V of the Memorandum of Assodiation of the
Transferee Company relating to the Authorised Share Capital shall, without
any further acl, instrunient or deed, be and stand aftered, modified and
amended pursuant to sections 16, 31, 94 and 394 and other applicable .
provisions of the Acl, as the case may be, in the manner sef out below and
be replaced by the following clause:

V. The Authorissd Share Capital of the Company is Rs.2500,00,00,000
(Rupees Two thousand Five Hundred Crores only) divided into
1234,40,00,000 Equity Shares of Rs.2/- each and 31,20,000 Preference
Sharas of Rs.100/- each.”™

Upon the coming into effect of tha Scheme, all the taxes paid (incitiding TDS)
by the Transferor Companies from the Appointed Date, regardiess of the
period to which they relate, shall be deemed to have been paid for and on
behalf of and to the credif of the Transferee Company as effectively as if the
Transferee Company had paid the same.

All inter party transactions betweeri the Transferor Companies inter se and
betwaen the Transteror Companies and the Transferee Company as may be
outstanding on the Appointed Date or which may take place subsequent (o
the Appointed Date and prior to the Effective Date, shall be considered as
intra party transactions for all purposes from the Appointed Date. Any loans
or other abligations; if any, due inter-se I.e. between the Transtercr Comparies
inter se and between the Transferor Companies and the Transferae Company
as on the Appoimnted Date, and thereafter till the Effective Date, shall stand
automatically. extinguished. '

With effect from the Ap,bointed Date and upto the Effective Date :

The Transferor Companies shall carry on and shall be deemed to have
carried on all their respective businesses and activities as hitherto for the
benefit of and in trust for, the Transferee Company and shall hold and stand
possessed of al their businesses including assets on account of, and for
the benefit of and in trust for, the Transferee Company;

The Transferor Companies and the Transferee Company shail have the right
lo allot further Equity Shares to {a} the applicants whose application money
has afready beea recsived upto the Valuation Date, and {b) the holders of
outstanding Warraris or Foreign Currency Convertible Bonds.

All the profits or incomes accruing or arising to the Transferor Cornpanies or
expenditure or losses arising or incurred (including the effect of taxes, if
any, thereon) by the Transferor Companigs, shali, for ali purposes, be
trealed and be deamed to be and accrue as the profits or incomes or
expenditure or iosses or taxes of the Transferee Company, as the case may
ba. - . . . .

On the Seheme becoming effective, the Transferee Company shall be entilfed
to file/revise its income tax returns, TDS Returns and other statutory returms,
if required, and shall have the right to claim refinds, depreciation benefits,

. advance tax credils. etc., if any, as also the income tax returns filed by the

5.01

Transferor Comipanies so far as is.necessitated on account of the Scheme
becoming effective with effect from 1 April, 2008, being the Appointed Date
under the Schemie. .

Upon the coming into effect of the Scheme and in consideration of the
transfer of and vesting of the undertakings and the liabilities of the Transferor
Comparnies in terms of the Scheme, the Transferee Company shall issue and
allot fo the equity shareholders of the Transferor Companies whose names
are recordad in the Register of Members of the respective Transferor
Companies or whose names appear as the beneficial owners of the equity
shares of the said Companies in the records of the Depasitorics as on the
Record Date to be fixed by the Board of Directors of the Transferee Company




5.02

(

ar a guly constituted eommittee of such Board of Directors -

(A} ONE equily share of Rs, 2/ (Rupees Two only), credited as fully paid
up, in the Transferee Company for every ONE equity share of Rs. 10/
- {Rupeas Ten only) fully paid up held in the Transferor Company No. 1.
ONE equily share of Rs. 2/- (Rupees Two only), credited as fully paid
up, in the Transferee Company for every TEN equity shares of Rs. 10/
- (Rupees Ten eniy) each fully paid up held in the Transferor Company
No. 2,

THREE equity shares of Rs. 2/- (Rupees Two only) each, credited as

&)

{c)

fufly paid up, in the Transferee Company for every ONE equity share of,

Rs. 10/ (Rupees Ten only) fully paid up held in the Transferor Company
No. 3.

ONE equily share of As. 2/- (Rupees Twa only), credited as fully paid
4p, In the Transferee Company for avery ELEVEN equily shares of As.
104 (Rupees Ten oniy) each fully paid up heid irr the Transfaror Comparny
No. 4.

Insotar as the equity shares of JAL & JHL, if any, held by JEL are concerned,
the sald equily shares of JAL & JHL shall not get cancelled but shall,
pursuant to this Scheme, on the Scheme becoming effective, stand transferred
to and vested in the Trust 1o be settled by JEL (“the JEL Trust’) after rmoving
the petition under Rule 79 of the Companies (Court) Rules, 1959, in the
Allahabad High Court and before the date fixed for hearing of the said
petition, and the said equity shares of JAL & JHL shall be held by the
trustees of the JEL Trust with all additions or accretions thereto in trust for
the benefit of JEL and upon the Scheme becoming effective, the same shall
be held for the benefit of JAL, being the successor of JEL in amalgarmation,
and subject to the said Equity Shares of JHL being continued to be held by
the said Trust on the Record Date, JAL shall, without any further application,
act, instrument, deed, issue New Equity Shares of JAL in lieu of JHL shares
in the Share Exchange Ratic specified in Glause 5.01 (a) above fto the
Trustees of JEL Trust who shail hold such shares with ail additions or
accretion thereto in Trust for the benefit of JAL and its SuCcessor or Suocessers
subject to the powers, provisions, discretions, rights and agreements
contained in the JEL Trust Deed on sueh terms and conditions as may be set
ouf in the JEL Trust Deed.

fnsofar as the equity shares of JHL, if any, held by JAL are concerned, the
said equily shares of JHL shalf not gef canceifed but shall, pursuant to this
Scheme, on the Scheme becoming effective, stand fransferred to and
vested in the Trust to be setiled by JAL (“the JHL Trust’) after moving the
petition under Bule 79 of the Companies {Court) Ruies, 1959, in the Allahabad
High Court and before the daie fixed for hearing of the said petition, and the
said equily shares of JHL shall be held by the Trustees of JHL. Trust for the
benefit of JAL and subject fo the said equity shares of JHL being continued
fo ba held by the said Trust on the Record Date, JAL shall, without any

- further application, act, instrument or deed, issue New Equity Shares of JAL

5.04

5.05

5.08

in lieu of JHL. shares in the Share Exchange ratio specified in.Clause 5.01(a}
above to the trustees of JHL Trust who shall hold such shares and with afl
additions or accretions thereto in trust for the benelit of JAL and its successor
Or successors subject to the powers, provisions, discretions, rights and
agreements contained in the JHL Trust Deed on such terms and canditions
as may be set out in the JHL Trust Deed.

fnsofar as the equity shares of JCL, if any, held by JAL are concerned the
said equity shares of JOL shall not get cancelied but shall, pursuant to this
Scheme, on the Scheme being effective, stand transferred o and vasted in
the Trust to be seitled by JAL (“the JCL Trust”) aker moving the petition
under Rules 79 of the Company (Court) Rules, 1959, in the Allahabad Higt

"Court and before the date fixed for hearing of the said pelition, the said

equity shares of JCL shall be heid by the Trustees of the JCL Trust for the
benefit of JAL and subject to the said equity shares of JOL being continued
to be held by the said Trust on the Record Date, JAL shall, without any
turther appfication, act, insirument or deed, issue New Equity Shares of JAL
in iew of JCL shares in the Share Exchange ratio specified in Clause 5.07 ()]
above {o the trustees of JCL Trust who shall hold such shares and with all
additions or accretions thersto in trust for the bensfit of JAL and its successor
or successors subject o the powers, provisions, discretions, rights and
agreements comained in the JCOL Trust Deed on such terms and conditions
as may be set out in the JCI. Trust Deed.

Insofar as the equity shares of GACL, if any, held by JOL are concemed, the
said equily shares of GACL shall not get cancelied but shall, pursiant to this
Scheme, on the Scheme becoming effective, stand transferred to and vested
in the Trust i be setlled by JCL (“the GACL Trust"} after maving the petition
under Rules 79 of the Company (Court) Rules, 1959, in the Aliahabad High
Court and before the date fixed for hearing of the said petition, the said
equity shares of GACL shall be held by the Trustees of the GACL Trust and

" subject to the said equity shares of GACL being eontinued to be held by the

said Trust on the Record Date, JAL shall, without any further application,
act, instrument or deed, issue New Equity Shares of JAL int lieu of GACL
shares in the Share Exchange ratic specified in Clause 5.01{d) above to the
trustees of GACL Trust who shall hold such shares, and with all additions or
accretions thereto in trust for the benefit of JAL, being the successor to
JCL, and its successor or successors subject to the powers, provisions,
discretions, rights and agreements contained in the GACL Trust Deed on

-8uch terms and conditions as may be set out in the GACL Trust Deed.

The equily shareholders of the Transferor Companies becoming eligible for
equily shares in the Transferse Company in terms of this Scheme, may
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“exercise their option by notica in writing sent to the Transferee Company
‘within such period as may be notified by the Board of Directors of the

Transferee Company, to receive the shares in the Transferee Company
either in physical form or in dematerialized form. In the absence of such

noftice, the Transferee Company shall issue the shares to such members in

physical form.

No certificate(s) shall be issued by the Transferee Company in respect of
fractional entitlernents, to which the sharehoiders of the Transferor Companies
may become entitled to on issue and . alloiment of equily shares of the
Transferee Company in terms of the Scheme, The Board of Directors of the
Transferee Company shatl, instead consolidate all such fractional entitternents
and thereupon issue and allot equity shares in lieu thereof to custodian(s),
to be nominated by the Board of Directors of the Transferce Company. Such
custodian{s} shall hold the shares in trust for the beneficiaries entiled to
fractional entitiements with the express understa nding that such custodian(s)
shall sell the said shares in the market at such times and at sueh prices and
ta such persons as he/they deem fit, and pay to the Transferee Company,
the net sale proceeds thereof. The Transferee Company shall, thereafter,
distribute such net sale proceeds to the beneficiaries in proportion to their
raspective fractional entitiements.

The resolution approving the Scheme shall be deemed to be the approval of
the shareholders of the Transferee Company under Section 81 (1A) and other
appiicable provisions of the Act and no further approval or resolution of the
shareholders will be required for the ificrease in the share capital of the
Transferee Company consequent upon the issue and alioiment of shares in
terms of the Scheme. ’

Upon the coming into effect of this Scheme, ail the existing shares/share
certificates pertaining to shares of the Transferor Companies as on the
Record Date shall stand cancelied and will become invalid and shall cease to

- be fradable thereafter. The Board of Directors of the Transferee Company

5.10

may not require the shareholders of the Transferor Companies to surrender
their share certificates before issuing the new share certificates for the
shares allotted in terms of the Scheme.

The equity shares issued and allotted by the Transferee Company in terrms

- of.the Scherne, shall be subject to the provisions of the Memorandum and

6.01

6.02

6.03

6.04

Articles of Associafion of the Transferse Company and shall rank pari passu
wilf: the existing shares of the Transferee Company and shall be eligible for
dividénd, as may be declared by the Transferee Company for the financiat
year 2008-09, after the effective date.

. The Transferee Company shail get the equity shares issued and allotted in

terms of the Scheme listed on all such stock exchanges in india, where the
existing equity shares of the Transferee Company are listed.

Until the coming into effect of the Scheme :

{6} The right of the Transferor Companies and the Transferee Company to
daclare and pay dividends, whether interim or final, to their respective
equilly sharehoiders shall remain unaffected.

The shareholders of the Transferor Companies and the Transfereo
Company shall, save as expressly provided otherwise in the Scheme,
continue fo enjoy their existing rights tmder fheir respective Articles of

- Associalion including the right to receive dividends.
It is clarified that the aforesaid provisions in respect of declaration of
dividends, whether interim or final, are enabling provisions only and
shatl not be deemed to confer any right on the shareholders to demand
or claim any dividends which, subject to the provisions of the Act, shall
be entirely at the discretion of the respeciive Board of Directors of the
Company concerned and subject, wherever necessary, to the approval
of the shareholders of the respective companies.

Accounting Treatment :

Upon the Scheme becoming effective :

(i) The Transferee Company shall account for the asseis and liabifities of
the Transferor Companies vested in it in terms of the Scheme at the
book values appearing in the books of the respective Transferor
Companies. The Transferee Company shall record in its books of
accounis, all the transactions of the. Transferor Companies in respect
of assets, liabilities, income and expenses at their book values from
the Appointed Dale to the Effective Date.

The infer-company balances, Iif any, shail stand cancelied.

The identity of statutory reserves of the Transferor Companies, if any,
shall be preserved and they shall appear in the financial statements of
the Transferee Company in the same form and manner in which they
appeared In the financial statements of the Transferor Companies,
prier to this Schema becoming effective.

Subject o provisions of this Scheme, the Transferce Company shall
abide by the AS-14 issued by the. Instifute of Chartered Accountants
of India. :

The amalgamation of Transferor Companies with the Transferee Company in

(i)

(i)

(i)
(i)

{iv)

‘terms of this Scheme shall take place with effect from the Appointed Date

and shall ba in accordance with the provisions of section 2{18) of the Income
Tax Act, 1961,

The Transferor Companies and the Transferee Company shali, with ail
reasonable despatch, make all applications/petitions under Sectior: 391 and
394 and other applicable provisions of the Act to the Court for the sarictioning
of the Seheme and obtain all approvals and consents as may be required
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under law or any agreement.

The respective Board of Directors of the Transferor Comganies and the
Transferee Company may assent lo any alterations or modifications of the
Scheme which the Courf and/or any other competeni authority may deem fif
to approve or impose orwhich may otherwise become necessary.

The Transferor Companies and the Transferee Company shal ce at liberty to
withdraw from this Scheme in case any condition or alteration irmposed by the
Court or any other authorily is not on terms acceptable te fhem.

The Board of Directars of the Transferee Company may give such direclions,
as they may consider necessary, to setlle any question or diticulty arising

it regard to the implementation of the Scheme or i any matier connected
-therewith (including any. quéstion or difficulty arising in connection with any

deceased or insolvent shareholder) such that the same shall ce binding on
all parties, in the same manner as if the same were specificaly mcorporared
in the Scheme.

The respective Board of Directors of the Transferor Compenies and the
Transferee Company may-empower any committee of directors or officer(s)
or any individual director; officer or other parsor to discharge ad or any of the
powers and functions, which the said Board of Directors ave entitled to
exercise and perform under the Scheme,

The Scheme shall become effactive when all the foﬂowmg conditions are
fulfilied :

The Scheme is appraved by the reqursr!e majority of the shareholders and

-the creditors of the respective Transferor Companies and thz Transferee

Company as may be required under the Act and/or the orders of the Court;

The Scheme is sanctioned by the Hon'ble High Court of Judicaturs at Allahabad
undsr Section 394 of the Acl;

“The certified copy of the order.of the Court sanctrormg the Su.ﬁeme is ﬁfed
with the Registrar of Companies, U.P. & Uttaranchal.

The Transferor Companies shall stand dissolved without wicding up with
effect from the date on which the cenlified copy of the crdar of the Court
sanctioning the Scheme is filed with the Reg.'strar of Companies, UP and
Uttaranchal.

In the event of the Scheme failing to take effact by 30th June, 2009 or by
such laler date as may be agreed by the respective Board of Caactors of the
Transteror Companies and the Transferee Company, the Scheme shall become
null and void and in that event, no rights and Jiabilities, whatsoever, shail
accrue to or be incurred intor-se by the parties-or their shareholders or
creditors or employees or any other person.- In such case, sach Company.
shall bear its own costs or as may be mutually agread.

The Transferee Company and the Transferor Companies shafl be at liberly 10
withdraw this Scheme at any time as may be mutually agreed by Xhe Transferee
Company and the Transferor Companies. In such case, Transferee Company
and the Transferor Companies shall bear their own COSIs arG expenses, or
as may be mutually agreed arongst them.

All costs, charges and expenses in connecrron with the Scheme andincidental
to tha completion of the amalgamation of the Transieror Companies with the
Transferee Company shall be borne and paid by the Transferse Company.

In the event of any inconsistency between any of the ferms and condifions
of any eariier arrangement between the Transferee Company ara the Transferor
Companies and their respective sharaholders and/or creditors, and the terms
and conditions of this Scheme, the latter shall prevail.

615 ifany parr of this Scheme is invalid, ruled illegal by any court or aumonty of

10.

11.

12.

competent jurisdiction or unenforceable under the present or future laws,

then it is the iafention of the partios that such part shall be severable from
the remainder of this Scheme and this Scheme shall not be affected thereby;
unless the deletion of such part shall. cause this Scheme fo become materially
adverse to any parly, in which case the parties shall attempt to bring about
a modification in this Scheme, as will best preserve for the parties, the
benefits and obligations of this Scheme, including but not limited to such
parf.

The detailed and complete terms of the proposed amalgamation are given in

‘the annexed Scheme of Amalgamation,

As provided ir: Clauses 5.02 to 5.05 of the Scheme, the shares held by the
Applicant Companies in each other will not stand cancelled upon amalgamation.
The said shares will be held by Trusts for the benefit of the respective
Applicant Companies and upon Scheme being effective, the same will be
held for the benefit of the Transferee Corapany, being successor of the
Transferor Companies.

The ratio in which shares in the Transferee Company shall be allotted to the
shareholders of the Transferor Companies, has been fixed on the basis of
recommendation made by Bansi S. Mehta & Co., Chartered Accountants,
Mumbai vide their report dated 15-12-2008, In terms of Clause 24 {h) of the

- Listing Agreement, the Transferee Company has obtained ‘Faimess Cpinion’

from an independent SEBI Registered Merchant Banking Company, hamely,
Sobhagya Capital Opticns Limited, vide their letter dated 19-12-2008, on
valuation of assets / shares done by the Valuer for the Transferee Company
and . unlisted companies, i.e., Transferor Companies No. 2 & 4, which has
been accepted and approved by the concerned Board of Dlrectors of the
Applicant Companies.

The circumstances that have necessitated the proposed Scheme and the
objects sought to be achieved are explained below —

The Transteree Company is engaged in Civil Engineering Construction,
Manutacture and marketing of cement, Hospitality, and Real Estate activities
etc. The Transferor Gompany No. 1 is engaged in Hospitality, Real Estate &
Civil Engineering Construgtion business. The Transferor Company No. 2 and
Transferor Gompany No. 4 are setting up cement plants. The Transferor
Company No. 3 is 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 setting up a Clinker Grinding
Unit.

Thus the Scheme would enable the Companies to realise the substantial

- benefits of greater synergies between their businesses. The amalgamation
will also result in consolidation of cement business resulting in pan India

presence and reducing volatility of regional demand-supply factors besides
achievemsnt of economies of scale and management efficiency, reduction in
administrafive cost, optimization of resources, enhanced flexibility in funding
of expansion plans, expansion of asset base, improvement in profitability
and stronger balance sheet of the merged company, etc.

Thus the proposed amalgamation will benefit the sharsholders of all the
companies with better return and capital appreciation on their investment.

The directors of the Applicant Companies have no material interest in the
Scheme ot Amalgamation. The shareholdings of present directors of the .
Appiicant Companies as on 31.12.08 have been as under —

A :SHAREHOLDINGS OF PRESENT DIRECTORS OF JAIPRAKASH ASSOCIATES LIMITED TFIANSFEREE COMPANY

S.No. Name of Directors Number of Shares held in
. . JAL JHL JCL JEL GACL
1 Shri Jaiprakash Gauf, Founder Chairman 250 1,83,393 - - -
2 Shri Manoj Gaur, Executive Chairman & CEO 50,000 24,600 - . - -
3 Shri Sunil Kurmar Sharma, Executive VC 1,000 1 . - - -
4 ~8hri'S. K. Jain, Vice Chairman - ) -3,656,880 75,131 - - -
5  8hri A. K. Sahco {LIC Nemineg) - - - - -
&) Shri M. .J. Subbaiah {ICICI Neminee) 5,000 2,000 - - -
7 Shri K.P. Rau {IDBI Nominee) - - - - -
8 Shri Gopi K Arora - - - - -
9 Shri R.N. Bhardwaj - . - - -
10 Shri 8. C. Bhargava 2,000 - : - -
11 Shri B.K. Goswami - - - - -
12 Shri 8. C. Gupta " - - - -
13 Dr. E.R.C. Shekar* - - - - -
14 Shri M. S. Srivastava 50,955 5,900 - - 1,900
15 Shri B: K. Taparia - - - - -
16 Shri Sunny Gaur, MD (Cement)-. 158,250 447 - - -
17 Shri Pankaj Gaur, Jt. MD{Constn.) 100,000 4,500 - - -
18 Shri RB. K. Singh {Whols-time) - - - - -
19 Shri Ranvijay Singh (Whole-time) . 1,983,810 200 ) - - -
20 Shri 8.D. Nailwal (Whole-time Director & GFO) 19,960 18,327 - - 1,900
TOTAL - 6,028,105 3,14499 - - 3,800
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B : SHAREHOLDINGS OF DIRECTORS OF JAYPEE HOTELS LIMITED - TRANSFEROR COMPANY No.1

S.No. | Name of Directors Number of Shares held in
JAL JHL JCL JEL GACL.
1. Shri Jaiprakash Gaur,” Founder Chairman 250 1,83,393
2 Shri Sunil Kumar Sharma, Chairman 1,600 1 - - -
3 Shri Ravi Sreen, MD 12,160 6,000 - - -
4 Shri Manoj Gaur 50,000 24,600 - - -
5 Ms.Manju Sharma (Whole-time) 5,900 600 - - -
6 Shri P. K. Jain - 2,705,500 30,430 - - -
7 Ms.Rita Dixit 12,500 45,000 - - -
8 Shri R N Bhardwaj - - . - -
9 Shri Gunjit Singh 10,500 - - - -
10 Shri 8. K. Bansal 67,480 - - 1,900
11 Shri B. K. Taparia - - - - -
12 Shri Harish K. Vaid 56,620 1,000 - - 1,900
13 Ms.Sunita Joshi 1,686,000 - - - -
14 Shri K Subramaniam - - - - -
15 Shri § K Chakraborty - - - -
TOTAL 4;607,910 291,024 - - 3,800
C: SHAREHOLDINGS OF DIRECTORS OF JAYPEE CEMENT LIMITED - TRANSFEROR COMPANY No. 2
S.Ne.| Nameof Directors Number of Shares held in j
' JAL JHL Jon | JEL GACL
1 Shri Sunil Kurnar Sharma 1,000 i - - -
2 Shri Sunny Gaur 158,250 447 - - -
3 Shri P. V. Vora 2,102,750 1,000 - - -
4 Shri Pankaj Gaur 100,000 4,500 - - -
5 Shri SC Bhargava 2,000 - - - -
6 Shri Rakesh Sharma 12,375 - - -
7 Shri Rahul Kumar 84,500 16,000 - - -
8. Shri Naveen Kumar Singh (Whole-time) 1,986,090 200 - - - -
g - Shri Harish K Vaid 56,620 1,000 - - 1,900
10 Shri Vijai Kumar Jain 6,560 - - 40,000 1,900
Lkl Shri R B Singh 1,000 - - 40,000 1,900
TOTAL 4,511,145 23,148 - 80,000 5,700
D: SHAREHOLDINGS OF DIRECTORS OF JAIPRAKASH ENTERPRISES LIMITED - TRANSFEROR COMPANY No.3
S.No. | Name of Directors Number of Shares held in
JAL JHL - JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - - -
2 Shri N. C. Sharma 5,155. 78,930 - - -
3 Shri P.K. Jain, {Whole-time) 2,705,500 30,430 - - -
4 Shri B K Taparia - - - -
5 Shri 8 C Bhargava 2,000 - - - -
3 Shri Gunjit Singh 10,500 - - - -
TOTAL 2,773,155 133,960 - - -
E : SHAREHOLDINGS OF CIRECTORS OF GUJARAT ANJAN CEMENT LIMITED - TRANSFEROR COMPANY No. 4
S.No. | Name of Directors Number of Shares held in
JAL JHL JCL JEL GACL
1 Shri Manoj Gaur, Chairman 50,000 24,600 - -
2 Shri P. V. Vora 2,102,750 1,000 - - -
3 Shri Sameer Gaur 117,650 138 - -
4 Shri Ranvijay Singh 1,883,810 200 - - -
5 Shri Harish K Vaid 56,620 1,000 - - 1,800
i] Shri Alok Gaus (Whole-time) - - - 13,000 1,800
TOTAL 4,310,830 26,938 - 13,000 3,800

*since resiyie.,
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The pre-amalgamation (as on 22-12-2008) and expectes post amalgamanon shareholdmg pattern of the Transferes Company is shown below

5. Category of
No. shareholder PREMERGER POST MERGER
Numbe_\r of Total number %Yage of Number of Total number Yeage of fokal
sharehoklers of shares total number | shareholders of shares number of
: of shares . shares
{A) | Promoter and Promoter Group 116 53,16,13,213 44.91 118 52,30,06,736 ‘3731
(8) | Public Shareholding o :
(1) Institutions 'E50 40,67,88,100 34.36 550 40,67,88,100 29.02
(2) Non-institutions 4,50,621 24,53,99,266 20.73 4.50,621 '27.08,05,472 19.32
(3) Trusts wherein Company ) '
is beneficiary 4 20,12,11,256 14,35
Sub-Tetal B {1)+(2)+(3) 4,51,171 65,21,87,366 55.09 451,175 87,86,04,828 52.63
GRAND TOTAL (A)+{B) 4,51,287 - 1,18,38,00,579 - -, 100,00 451,293 1,40,18,11,564 180.00

: As on 31-03-2008, the Transferee Company has ouistanding Nen-convert-

ible Secured Debentures aggregating Rs. 40,250 lacs, Mon-convertible
Unsecured Debentures aggregating As. 647 lacs and Unsecured Foreign
Currency Convertible Bonds [FCCBs] aggregating Fis. 165,475 lacs. On
account of conversion of part of the FCCBs into shares as per terms and
conditions of FCCBs, the value of outstanding FCCBs =s on 31-10-2608
was Rs 163,072.91 lacs. There are no defaults in repayment of principat or
payment of interest on the afaresaid Debentures/ Bonds, Norie of the
Transferor Companies have issued any debentures.

The proposed Scheme will not prejudiciatly affect the interest of any credl-.

tors [including secured debenture-holders and other secured creditors and
also unsecured debenture-holders and FCCB holders and other unsecured
credilers] as the Scheme does not contemplate distribut onof any part of

the assets of the applicant companies. In terms of the Scheme, the .

Transferor Companies with all their assets and liabilities will stand merged
with the Transferee Company. The assets of the Transferee Company and
of the Transferor Companies are sufficient 16 mest all their liabilities. The
Scheme also provides that the security available to the secured creditors
will remain unaffected.

The shares of Transferee Company are listed on Nationai Stock Exchange
and Bombay Stock Exchange. The shares of Transferor Company No. 1 are
listed on National Stock Exchange. The shares of Transferor Company No.,
3 are listed on Delhi and U.P. Stock Exchanges. The shzres of Transferor
Companies No. 2 and 4 are not listed on any stock exc-ahges. -

Interms of Clause 24 (f) of the Listing Agreement, the Transferee Company
and the Transferor Companies No. 1 and 3, being the companies whose
shares are listed on various stock exchanges as abave, have served
copies of the proposed Scheme of Amalgarmation or: the respective Stock

Exchanges 30 days prior to moving this Company Aoplication. The above

Applicant Companies have received ‘No Objecticn’ letters from the respec-
tive Stock Exchanges on which their shares are listed, viz., Transferee
Gompany from Bombay Stock Exchange Ltd. and National Stoc%( Exchange
of india Lid.; Transferor Company No.1 from National Stock Exchangs :
and Transieror Company No.3 from Delhi Stock Exchange Litd. and Uttar
Pradesh Stock Exchange Association Lid. None of the &ppilcant Compa-
nies have received any objections from any Stock Exchange.

No investigation proceedings under Sections 235 to 251 and the like are.

Sd/i-

[R.P.AGARWAL]
ADVOCATE

1-A, Auckiand Road
ALLAHABAD —211001

Sdi-

[Rajiv Gupta]

ADVOCATE

Chairman appointed for the Meetings of
Creditors of JCL and Equity
Shareholders & Greditors of GAGL

Dated : 14" day of February, 2008

pending against the Transfaree or the Transferor Gompahies_

19.  The following documerts will be available for-inspection between 10 AM. o
2.00 P.M at the Registared Offices of the respective Applicant Cornpanies on

all working days till the date of the meetings — -
{i}  Copy oi the Order cated 09-02-2009 passed by the Hon'bie ABlahabad

High Gourt irc Cempany Application No. 03 of 2009
{# Complete set of the Company Appiication Ne_ 03 of EOOQ filad hy the

. Applicant Companieg in the High Court

' (iii} Copies of publistad Audited Accounts of all the Applicant Companres for
the firancial year ended on 31% March, 2008 .

()
tants, Mumbai
U

Companies No. 2 & 4

(vi

Memorandum & Art cles of Association of all the Applicart Companiss
(v) Valuation Report submitted by Bansi S. Mehta & Co., Ch aa‘tered Actoun-

Fairness Opinion of Scbhagya Capital Options Limited, i respect of
Valuation/share 2xci-ange ratio of unlisted companies, i.e.,

Copies of resolulions dated 22-1 2-20b8, 17-01-200% and 28-31-2009
passed by the Board of Directors of the Applicant Companies approving

the Scheme of Analgamation and other matters incicaniaé thereic

(wiii}

Companies

(iX) No Objection letiers “eceived from Stock Exchanges
(x)  Lists of shareholders of the Applicant Companies

(xi) List of Creditors of te Applicant Companies

(xii)
Transferee Company

~- (xiii) * Copy of Scheme of Amalgamation

The above records will also be available for inspection at the place of the meeting on
the dates fixed for the meetinge during 10.30 AM. to 4.30 P.M.

In addition to above, all statutory recerds which are required to be kept open for
inspection at the general mestings of sharehdlders under law, will be available for

Detalls of important pending legal cases by or against ihp Applicant

Trust Deed relating t> Foreign Currency Convertiolé Bonds issued by the

inspectior: at the venue of ke Mzetings on the date of the meetings.

Information is afiso avallable on the website : www jalindia.com

s Bl
[ S.D.8INGH]
ADVOCATE

Chairman appeinted for the Meetings -

of Eguity Shareholders & Creditors of
JAL and Equity Shareholders of JEL

. 8d-
[ Rajnath N Shulda |

ADVOCATE

Chalman appointed for the Meetings
of Equity Sharehoklers & Credizors of
JHL and Creditors of JEL.

14

Transferor



IN'THE HIGH COURT OF JUDICATURE AT ALLAHABAD

ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1955
AND IN THE MATTER OF :
Company Application No. 03 of 2009
Under Sections 391/394 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 ASSCCIATES LIMITED

1. JAIPRAKASH ASSQCIATES LIMITED
having its registered office at ) )
Sector - 128, NOIDA- 201304, District Gautam Buddha Nagar, (UP). ... Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at :
Hotel Jaypee Palace, Fatehabad Road,Agra, Uttar Pradesh, ... Transferor Company No. 1

3. JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj, Lucknow 226 001 ... Transfercr Company No. 2

4.  JAIPRAKASH ENTERPRISES LIMITED
having its registered office at .
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP). ~ ... Transferor Company No. 3

5. GUJARAT ANJAN CEMENT LIMITED
having ils registered office at
Sector-128, NOIDA-201304,District Gautam Buddha Nagar,(UP) ... Transfercr Company No, 4

weceereenen. APPLICANTS

FORM OF PROXY

1We, I — . the undersigned, Sharehoider(s)/Creditor(s) of Gujarat Anjan Cement Ltd., the
Applicant Company abovenamed, hereby appoint Mr./Ms. of —— failing him/her,
Mr./Ms. _ e . of . as myfour proxy to act for mefus at the meeting of the Shareholders/
Creditors of the said Applicant Company, to be held at the premises of Jaypee Institute of Information Technology University, A-10, Sector 82, Noida-
201307 (JP), INDIA on Sunday, the 29th March, 2009 at _____AMJPM., for the purpose of considering, and if thought fit, approving, with or without
modification, the propesed Scheme of Amalgamation of the Transferor Companies with the Transteree Company as named above and also approving,
with or without modification, by separate resolution, the proposed provisions refating to creation of Trust in respect of the shares held by the Applicant
Cempanies in each other, which are not to be cancelied, in terms of Clauses 5.02 to 5.05 of the Scheme, and at such meeting and any adjournment
thereof, to vote for mefus and in myfour name/s___ .| (here, if “for", insert “for" and if "against®, insert “against” the said Resolulions,
aither with or withoul modification, as my/our proxy may approve. (strike out what is not necessary).

Dated this. 2009

Signature Revenue Starﬁp
Name & address__ .. ' of Re.1.00
Folio No./Client 1D No. ____

Note : The Proxy must be returned so as 1o reach the Registered Office of the Company not less than 48 (Forty Eight) hours betore the tire fixed for
holding of the meeting.

day of

GUJARAT ANJAN CEMENT LIMITED
Attendance Slip (Entrance Pass)

| horeby record my presence at the meeting of the Sharcholders/Creditors of Gujarat Anjan Cement Limited held at the premises of Jaypee institute
of Information Technology University, A-10, Sector 62, Noida-201307 {UP),. INDIA on Sunday, the 26th March, 2009 at ___am/____pm.

Full Name " . Signature

(Only Shareholders/Creditors or their Proxies are allowed to attend)



If undelivered please return to:

GUJABRAT ANJAN CEMENT LMMITED . . - .
Sector-128, NOIDA- 201304, District Gautam Buddha

Mires .

BOOK-POST

Nagar, ('UP).

A &Y info @ mpaworld.com

MEA






