IN THE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA

IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF AMALGAMATION OF :

»

JAIPRAKASH HYDRO-POWER LIMITED
AND
JAIPRAKASH POWER VENTURES LIMITED

Company Petition No. 5 of 2009

1. JAIPRAKASH HYDRO-POWER LIMITED
Regd. Office: JUIT Complex, Waknaghat, P.O. Dumehar Bam

Kandaghat — 173 215, Distt. Solan (H.P.). _ e Transferee Company -

2. JAIPRAKASH POWER VENTURES LIMITED
Regd. Office: JUIT Complex, Waknaghat, P.O. Durmehar Bani,

Kandaghat - 173 215, Distt. Selan (H.P). Transferor Company
.............................. APPLICANTS

'NOTICE CONVENING MEETING

To,
CREDITORS OF JAiPRAKASH HYDRO-POWER LIMITED

Take notice that by .an order made on 24" August, 2009, the Court has directed that a meeting of the Creditors

of Jaiprakash Hydro-Power Limited be held at the premises of JUIT Complex, Waknaghat, P.O. Dumehar Bani, .
Kandaghat, Distt. Solan (H.P.) on Saturday, the 10" October, 2009, at 12.00 Noon for the purpose of considering, -
_and if thought fit, approving, with or without modification, the proposed Scheme of Amalgamation of the Transferor

Company with the Transferee Company as named above.

- 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 JUIT Complex, Waknagi¥at, P.O. Dumehar Bani, Kandaghat, Distt. Solan (H P}, on Saturday, the
10" October, 2009 at 12.00 Noon, 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 JUIT Complex,
Waknaghat, P.O. Dumehar Bani, Kandaghat — 173 215, Distt. Solan (H. P.). not later than 48 hours before the

meeting.

This Court has appointed Shri Naresh Kumar Sood, Advocate, to be the Chairman and Shri Paresh Sharma'
Advocate, to be the Co-Chairman of the said meeting.

A copy each of the Scheme of Amalgamatlon, the Statement under Section 393 and a form of proxy is enclosed.

Dated this 27 day of September, 2009.
N A
| | J\\M /

iNaresh Kumar Sood]
Advocate
Chairman appointed for the Meeting

[Anku h Dass Scod ]
- -Advocate
Counsel for Applicant Companies

Note : All alterations made in the form of the proxy should be initiated.



© SCHEME OF AMALGAMATION
_ ' “oF |
JAIPRAKASH POWER VENTURES LIMITED
{Transferor Company) '
_ INTO _ N
JAIPRAKASH HYDRO-POWER LIMITED
- (Transferee Company)

PARTI"

(A) Jarprakash PowerVentures lelted(JPVL) theTransteror

- 'Company was rncorporated as a public limited company ~
under the’ Companres Act, 1956 on- 18" May, 1995 in the
_then State of Uttar Pradesh {now’ State of Uttrgkhand}. -
The Transferor - - Company recewed Certlflcate of

" Siate of Uttarakhand to the State of Himachal Pradesh
-and this alteration was confirmed by the Company Law
" Board- vide ‘its Order dated 17" August, 2009. The
order of the Company Law Board was duly regrstered
- with the Registrar of Companres Uttar Pradesh and
' Uttarakhand

_ One of the main ob]ects of the Transferor Company
is to set up -power projects, mciudrng hydro, thermal,
nuclear, wind, solar, gas based, combined cycle or
any other power pro1ect ‘either through itself or through
- subsidiaries, joint ventures associates or other enfities, |
mcludmg by acquiring 1nterest in, power generatlon

transmlssmn or other compan:es and o carry on the .

© pusiness of general electric power supply.in alt or-any of
" iis branches and to canstruct, lay down, establish, fix and

~ Pradesh (“Karcham Wangtoo Project”).
“investments in Jaypee Powergrid Limited, a company

. which is sefting up the transmission system associated

¢ .- with the Karcham Wangtoo Project. The Transferor.

It also has

“Company also propases to dcquire entire equily capital -

- of the two companies whlch are setting up Karchana 7' '
’ :__and Bara Thermal Power Projects at At‘lahabad (uPy. -
The aggregate capacrty of Karchana and Bara Thermal -

. Power Projects is approxrmately 3300 MW (5x660 MW).

(B} _.
Company was rncorporated as a public timited company -
under the Cornpames ‘Act, 1956 on 21% December,

_' -'Commencement of Business on 12"' June 1995 The .
e Hegrstered Office of the Company was shifted from the '

Jarprakash Hydro-Power lertecl (JHPL}, the Transferee

o 1984 in the State of Himachai Pradesh. The Company -

received Centificate -of Commencement of Busmess on

g January, 1995:

'One of the main objects of the Transferee Companyis-

10.set up power projects — Hydro electric or ‘Thermal,

-éand to carry on'the business of general electric power:
supply in any or alt of its branches and to construct, lay

down, establish, fix and carry out all necessary power
stations, cables and wires, lines, accumulators, lamps

- and works and to generate, accumulate, distiibute and

supply _electricity and to light- cities, towns, villages,

" gtreels, docks, markets, theatres; buildings, industry or

< in mdustrres ang any other places both ‘public and private.

The Transferee Company owns and opérates a' 300MW

-BASPA it Hydro -Power Station. at District Kinnaur,

Himacha! Pradesh. The Transferee Company is the

‘holding company of Jaypee Powergnd Limited, a

company which is seiting up the transmission system
assomated W|th the Karcham Wangtoo Project.

- (C) The Transferor Company and the Transferee Company

.carry out all necessary power stations, cables and wires, -

lines, accumuiators, lamps and works and io generate

e accumulate, drstrrbute and supply electricity and to light -

cities, 1owns, villages, streets, docks, markets theatres,

buridlngs industry or 1ndustnee and’ any other places '

both public and private. .

" The Transferor Company presently owns and operates
- g 400MW Hydro . Power Station at  Mishnuprayag,.
- Uttrakhand .and is seiting up a 1320 MW super erfitical-
" technology Therma! Power Project at Nigrie, Madhya

. Pradesh. _Apart from the above, the Transferor Company

"is-implementing - through its subsidiaries, a 1250 MW

Bina thermal power project in Madhya' Piadesh, 2700 -

. MW Lower .Siang Hydro ‘Electric Project in Arunachal -
- Pradesh and the 500"MW Hirong Hydro Elzctric Projects
~in Arunachat Pradesh. In addition, the- Transferor
Company also has a Memorandum of Agreement with

_.Govemment of Meghalaya for setting up of two Hydro
Electric Projects in the State of Meghataya, namely 450

a MW Kynshi-ii Hydro Electric Project and 270 MW Umrigot

Hydro Electric Project. .and shall aiso be subscnbrng

o the equaty ghare capital of Jaypee Karcham Hydro
Corporatlon !_rmrted which.is setting up the 1000 MW

' Karcham Warngtoo Hydro Etectrrc Dro;eot in Hrmachat '

(E)

B _-approved

_are required to ralse funds, both equity and debt Tor’ their
‘respective-ongoing projects. In the process of financing

_their-ongoing respective pro;ects the financiat posrtlon of

()

‘both thie comp‘ilmes may undergo a change.

The Board of Directors of the Transferee Company has -
approved raising of upto Rs. 1500 crores. by way of FRPO/ -
QIB/FCCB/ADR/GDR ete., inter afia, to fund #ts ongorng

; projects and/or the projects belng cyrrently rmptemented_ .

" Transferee Company on this Scheme coming into effect. _

(R

py the Transferor Company which shall vest in the ‘
The Bodard of.Directors of the Transferpf Company has

(a)- raising of funds by way ofsecurmzatron of recervabtes
. of Vishnuprayag Power Station for which necessary
arrangement has been finalised; and

{b) raising of funds by way of term toans, inter alia, to
fund its ongoing projects andfor the prorects betng
currently implemented.

Pending the Scheme (as detmed heremaﬁer) commg into

gffect, the Transferee Company may subscribe to the

equily share caprtat of the subsidiaries of the Transferor

Company and/or provide secured or-.ungecured loans lo

the subsrdtanes of the Transferor Company prowded that



such investments shall not alter the holding-subsidiary
relationship between the Transferor Company and its
subsidiaries.

RATIONALE:
(GV) ‘This Scheme (as defined hereinafter) envisages

(H)

U]

the amalgamation of JPVL into JHPL, resulting in
consofidation of the business of hydro, thermal, and
other ‘power projects in one entity and strengthening the
position of the merged entity, by enabling it to harmness
and optimize the synergies of the two companies.

. Accordingly, it would be in the best interests of JPVL and
" JHPL and their respeclive shareholders. The proposed

amalgamation of JPVL into JHPL is in line with the global
trends to achieve size, scale, integration and greater
financial strength and flexibility and in the interests of
maximizing shareholder value. The merged entity is likely
lo achieve higher long-term financial returns than could

be achieved by the companies irdividually. JPVL and

JHPL believe that the financial, managerial and technical
resources, personnel capabilities, skills, expertise and
technologies of JPVL and JHPL pobled in the merged
entity, will lead to increased compestitive strength, cost
reduction and efficiencies, productivity gains, and logistic
advantages, thereby significantly contributing to future
growth. Therefore, the management'of JBVL and JHPL
believe that the Scheme of Amalgamation would benefit
the respective companies and other stake holders of
respeclive companies, inter-alia, on account of the
following reasons:

{a) Enable Transferee Company io use the resources of
Transferor Company in setting up power plants;

(b} Increase in net worth of Transferee Company,
which will facilitate effective and fast mobilization
of financial resources for meeting increased capital
expenditure;

{c) Reduction of overheads and other expenses, facilitate
administrative convenience and ensure oplimum
utilization of available services and resources;

The proposed amalgamation and vesting of JPVL into
JHPL, with effect from the Appointed Date is in the
interest of the shareholders, creditors, stakeholders
and employees, as it would enable a focused business
approach for the maximization of benefits to afl
stakeholders and for the purposes of synergies of
business.

This Scheme is divided into the following parts:

(a} Part |, which deals with the background and rationale
of the Scheme;

(b} Part i, which deais with the definitions and financial
position of the Transferor Company and the
Transferee Company;

{c} Partlil, which deals with the merger of the Transferor
Company into the Transferee Company;

(dy Part IV, which deals with the accounting treatment

to the Transferor Company and the Transferee
Company under this Scheme,

(e} Part V, which deals with the general terms and
conditions as applicable to this Scheme.

PART it
DEFINITIONS

tn this Scheme, unless inconsistent with the meaning
or context, the following expressions shall have 1he
following meanings:-

1.1 “Act’” shall mean the Companies Act, 1956,
: including any statutory modifications, re-enactment
or amendments thereof.

1.2 “Appointed Date” shall mean 1 day of April
2008.

1.3 "Board of Directors” in relation to respective
Transferor Company and/or Transferee Company,
as the case may be, shall, unfess 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.

1.4 "“Court” or the "High Court” means the Hon'ble
High Court of Judicature at Shimla.

1.5 The “Effective Date” shall mean the date on
which certified copy of the Order of the High Court
at Shimla sénciioning the Scheme is filed with
the Registrar of Companies , Punjab, Himachal
Pradesh & Chandigarh.

1.6 ‘“Transferee Company” shall mean Jaiprakash
Hydro-Power Limited, a company incorporated
under the Companies ‘Act, 1956, and having
its registered office situated at JUIT Complex,
Waknaghat, P.O. Dumehar Bani, Kandaghat -173 215
Distt. Solan (H.P.).

1.7 The “Transferor Company” shall mean
Jaiprakash Power Venitures Limited, a.
company incorporated under the Companieé
Act, 1956, having its registered office situated at
JUIT Complex, Waknaghat, P.O. Dumehar Bani,
Kandaghat ~ 173 215, Distt. Solan (H.P.).

1.8 “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
Company for allotment of shares in the Transferee
Company in terms of this Scheme shall be
determined.

1.9 The “Scheme” shall mean this Scheme of
Amalgamation in its present form submitted to the
High Court of Judicature at Shimia for sanction or
with any modification{s) made under Clause 13 of
this Scheme and / or any modification{s} approved
or imposed or directed by the said High Court at
Shimla.
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110 “Shareholders” with refererice to the Transferor -
. _or Transferee - Company means’ persons holding.
..equity shares in the sald 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 of - -+

" the equny shares in the records of the Deposrtones

_".as on the Record Date..

1 12. “Underiakmg” shall mean. and |nclude

2 all the assets and propertres of the Transferor 0
- Company ‘as ‘on the -Appointed Date ie. all.

: the_u_ndertakrngs the entire business, all the

" properties {whether movable or immovable — -

- freehold or leasehold, tangible or--intangible),
- piant and machinery, buildings and structures,

- offices; residential and other premises, capital | '
“work  in - progress, furniture, fixture, office
eqoipment,” appliances, accessories, powef -

" lines, deposits, stocks, assets; investments of

-all kinds and in all forms, cash balances with

banks, loans, advances, contingent rights or

‘henefits, receivables', henefit of any deposits,

. financial assets, leases, hire purchase contracts .
- _and assets, lending contracts, benefit of any
- security. arrangements, reversions, powers,
- . authorities, allotmenis, -approvals, permissions,

_permits, quotas, rights, entitlemen_’rs, guarantees,
- authorizations, approvals, . agreéments,
“ contracts, leases, licenses, registrations,

tenancies, benefits of assets or properties or- .

“other interest held in trusi, benefits of all taxes

lnciudrng but not limited fo Minimum Allernate

“Stock Exchange” shall have the same meamng‘ L
C.as asonbed to it under the Securities. Contracl
‘(F!eguiatron) Act, 1956.

" Tax (“MAT") paid under Section 115JA/115JB -

of the Income Tax Act, 1961 ("IT Act”), advance

taxes and tax deducted at source, right tocarry

" forward and set off unabsorbed losses and

.. depreciation, MAT credii under the provisions. -
of the IT Act, right to claim deductions under

~ Section 80-lA of the IT Actincluding its continuing
~benefits; engagements, arrangements of
“all kinds, examptions, beénelfiis, incentives,
‘privileges andrights under Stale tariff regulations
* and under various laws; loan agreements, titles,
intérests- trade and service names and marks,
patents, copyrights, and other intellectual
property rights to use ‘and avail of telephones,
. telexes, facsimile, email, interest, leased line
connections and installations, utiities, el"eotrioity
and other services, reserves, provisions, funds,

benefits of all agreements, all records, liles,

- papers, computer. programmes, manuals, data,

oataiogues sales and advertising malerials, E

lists and other details of preserit and former
' customors and suppliers, customer credit

information,. customer .and supplier. pricing -
information and other records; -andall other -

interests  of: whatsoever nature belonging. o

“or in the ownership, power possessron or the
. - control of or vested in or granted in favour of
. or held for the benefit.of or ‘enjoyed by the
: Transferor Company or which.have accrued fo -
* the Transferor Company as on the Appomted
' 'Date ‘whether in india.or abroad, of whatsoever
.. ‘nature and- where—ever srtuated (herernafter
referred to as the “Assets") :

o b. all the debts, Irabrlmes dutles and obhgairons of
e the TFransferor Company as on the: Appornted
Date (herernaﬂer referred to as the“Liabilities™); -

L ‘¢. withelt prejudrce to the generahty ‘of sub-Clause .
- ‘{a) above, lhe Undertiking of the Transferor :
~_ Company. shall include all the movable arid

immovable propemes assets mcludmg

- lease-hold . rights, tenancy rights, mdustrral
and  other licenses, permils, authorisations,

. guota rrghts,.trade marks, patents and other -

“industrial and intellectual properties, | import
quotas, telephones, telex, facsimile and other
communication facilities and eqmpments nghts
and benefits of all agreemenls |ncludrng Power

. Purchase Agreement(s) guarantees including

. guarantees given by the State Government(s)

' - deeds, bonds, |nsurance policies and all other
‘interests, rights and powers of every kind,
nature and description whatsoever . privileges,

.. liberties, easements, advantages; benéfits

“and’ approvals of whatsoever nature’ and
wheresoever.- situate, belo’nging fo .or in the

" awnership, power or possession or cantrol of .

* the Transferor Company;

d. all earnest monies andfor securlty deposrts pard

by the Transferor Company

Al terms and words not defrned in this Scheme shall
© unless repugnant or conirary 1o the context or meaning .
- thereof, have the same meaning as ascribed to them under . -

" the Act, the Securities Contract Regulatron Act, 1956, the

-'Deposrtorres Act, 1996 and other appncable laws, rules,

regulations, bye-taws, as the case may be or any statutory
modrfrcatlon o reenactment thereof frorn time 1o tlme

SHARE CAPITAL

21 The Authonsed lssued, Subscnbed and Paid-up
© . Share Capital of the Transferor. Company as on
March 31, 2009 was as under:-.
 JPVL (Transferor Company): S
AUTHORISED CAPITAL : o Rs.

.80,00, 00 000 -Equity Shares _
of Rs. 10/- each : 9,00,00,00,000

- ISSUED, SUBSCRIBED AND
" PAID-UP CAPITAL:,
53,48,93,200 Equity Shares of

Rs. 0% each fully paidup ~ 5,34,89,32,000 *

Y



2.2

23

2.4

Authorised, Issued, Subscribed and Paid-up Share
Capital of the Transferee Company as on March
31, 2009 was as under:

JHPL (Transferee Company)

AUTHORISED CAPITAL : . Rs.
50,00,00,000 Equity Shares of
Rs. 10/~ each 5,00,00,00,000

ISSUED, SUBSCRIBED AND

PAID-UP CAPITAL )
49,10,00,600-Equity Shares of

Rs. 10/- each fully paid up

4,91,00,06,000

However, as on 18" August, 2009, the Authorised
Equity Share Capital of the Transferee Company
stood increased to Fs.3000 Crores divided into
300 Crores Equity Shares of RBs.10/~each.

The existing equity shares of the Transferee
Company (JHPL) are listed on National Stock
Exchange of India Limited and Bombay Stock
Exchange Limited. The equity shares of the
Transferor Company {JPVL) are not listed on any
Stock Exchange.

FINANCIAL POSITION

The summarized financial position of the Transferor
Company and the Transferee Company as per
their respeclive latest Audited Accounts as at

~ March 31, 2009 is as under :-

{Rs. in lakhs)
“As at
31.03.2009
JPVL [Transferor Company] :
ASSETS:
Fixed Assets (WDV) 160,282
Pre-operative expenses of
New Projects (Pending .
Capitalization) 5,724
Investments 43,635
Current Assets, Loans &
Advances: 26,955
Less: Current Liabilities
& Provisions: 5,238 21,717
Miscl. Expenditure ' 61
TOTAL 231,419
SOURCES QF FUNDS:
Share Capital 53,489
Reserves & Surpius 55,342
Deferred Revenue 8,103
Loans -
Secured Loans 102,985
Un-secured Loans 11,500 114,485
TOTAL 231,419

{Rs. In Lakhs)

As At

31.03.2009
JHPL [Transferee Compan
ASSETS:
Fixed Assets (WDV) 158,422
Investments 7,525
‘Current Assets, Loans & .
Advances: 35,547
Less: Current Liabilities
& Provisions; ’ 12,098 23,449
TOTAL 189,396
SOURCES OF FUNDS:
Share Capital 49,100
Reserves & Surpius 58,415
Deferred Revenue 7,764
Secured Loans 74,117
TOTAL 189,396

Full details of the financial pasition are given in the
published Accounts of the Transferee Company
and the Transferor Comparniy.

PART i

3. TRANSFER AND VESTING

31

3.2

With effect from the Appointed Date and upon
this Scheme coming into effect, the Transferor
Company shall stand merged with and be vested
in the Transferee Company, as a going concermn,
without any further act or instrument and pursuant
to the provisions of Sections. 391 to 394 of the
Act, together with all the properties, assets, rights,
liabilittes, benefits and interest therein, as more

. specifically described in the subsequent clauses of
. this Scheme.

With effect from the Appointed Date, the entire

‘business and the whole of the-Undertaking of the

Transferor Company shall, without any further
act or deed, be and stand transferred to and
vested.in or deemed to have been transferred to
or vested in the Transferee Company as a going
concern, pursuant to the provisions of Sections
391 to 384 and other applicable provisions of
the Act, PROVIDED ALWAYS that this Scheme
shall not operate to enlarge the security for any
toan, deposit or facility created by or é@vailabie to
the Transferor Company which shall vest in the
Transferee Company by virtue of the amalgamation
and the Transferee Company shall not be obliged
to create any further or additional security after the
amalgamation has become effective or otherwise.
The transfer/vesting as aforesaid shall be subject



" 6. the existing charges/hypothecation over or in
- jespect of the Assels or any part thereof of the -
" Transferor Company. Further, the Transferee .. :
“ Company shall not be required lo create any.
addmonai security over assets acguired- by it .
“under the Scheme for any loans, deposrts or other .-
- financial assistance availed /to be- availed by the
" Transferor Company-or the Transferee Company '
'Slmtlarly, the Promoters shali not be requrred fo -
" provide additional collateral security by way of .
o pledge of their shareholding in the Transferorl '

o Transferee Company.

33

3.4

Wlth effect from the Appointed, Date, and SUb]eCt :
- 1o any corrections and ad;ustments as may be
'-requrred in the opinion of the Board of Directors of

'the Transferee Company,
if any, of the Transferor Company will be merged .
-with those of the Transferee Company inthe same
' ‘form and nomenclature as they appeared in the
' financial statements of the Transfe‘ror- Company, - .

Reserves and Surplus

except as stated elsewhere in the Scheme.

Any iegal or other proceedings by or against.
Transferor Company pendingon the Effective Date. .

- and relating to the Underiaking (including property - -
' rights, pewers, liabilitics, obligations ‘and duties)

of Transferor Company shall be continued and

_enforced. by or against-the Transferee Gompany,
in the same manner and to the same extent as it.
: would or might have been conhnued and enforced
" byor agamst Transferor Company
38
' . the assets of the Transferor Company
‘rnoveable in nature or-are otherwuse capable
" of being transferred by manual delivery or by

ltis expressly prowded that in respeot of such of

endorsement and delivery, the'same shall be sc

- transferred by the Transferor Company by physical

. delivery and_ shall become the .property of the

3.6.

Transferee Company pursuant to the prowsmns of '
Sectlons 391 10 394 of the Act. . :

In-respect of such of the Assets othef than those -
..referred to in sub- Clause 3.5 above, they shali

" without any further act, instrument or ‘deed, be

transferred to and vested in andjor be: deemed °

to be transferred and’ vested in the Transteree

Company pursuant 10 the provisions of Sections.

391 to 394 of the Act and shall form an mtegral part

" ~ of the Undertaking.
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The Transfetor Company owns and operates a o
" 400MW Hydro Power Station at Vishnuprayag, -
Uttrakhand. Under the Power Purchase Agreement '
entered into for the Vtshnuprayag Project, the -
* tariff for the - power generated “is determined -
. by the Ultar Pradesh Electricity -Regulatory - -
- Cormmission (“UPERC’) based on the financial

package approved by the UPERC from time to

time. On the Scheme becoming eﬁectlve, the tariff )

as are

' __.delerminatlon shalt continue to be based on the )

- said financial’ packagelparameters The paid up.

equity. caprtai forthe purposes of Return on Equity

" (*RoE”) shalt be as.per the sard approved financial

38"

) Kinnaur,
- Purchase Agreement entered into. for the BASPA-

package / parameters notwrthslandlng the change '

. in"the ‘equity share caprtal consequent upon this

Scheme coming |nto effecl

The Transferee Company owns and operates a

300MW BASPA 11" Hydro Power Station. -at Distt.
Himachat Pradesh Under the "Power -

1l Rroject, the faniff for the power generated is
“determined by the Hlmachal Pradesh Electricity
. "Regulatory. Comm:sslon {“HPERC”) based on the
.-financial package approved by the. HPERC from

iime to time. On thé Scheme becoming effecnve o

. the tanff determination shall continue 1o be__based '
. on the said financial packagé/parameters. The

39

"pand up equity capital for the purposes of Return -

on Equity ("RoE") sha[l he as perthe said approved

_ financial package ! parameters notwithsianding

the change in the equity share capital consequent
upon this-Scheme coming into effect. '

The Transferee Company may, at any time after
the comrng into effect of this Scheme i accordance

with the provisions hereof, if so required, _\‘

under any law or otherwise, execute deeds. of

confirmation in favour of any party to any contract
or arrangement to which the Transferor Company

is- a party-or any writings as may be necessary o

. be. executed in order to give formal effect to the

above provrsrons The Transferee Company sha||

“under the provisions of this Scheme, be deemed

1o be authorized to execute any such writings. on

310

pehalf of the Transferor Company to carry out or
perform all such. formalities or compliance referred
10 above on the part of the Transferor Company to
be carried out or performed.

With effect from the Appointed Date, all liabifities,
debts, duties and obligations of the Transieror
Company shall, without any“further act or deed,

“also stand transferred to the Transferee Company, -

pursuant to the applroab!e provisions ‘of the Act,

'so as to become as from the Appointed Date,

* the liabilities, debts, duties and obfigations of the

‘311

Transferee Company.

: Upon the coming into effect of the Scherne benefits -
of all taxes paid lnc!udlng but not limited to MAT
paid under Section 115JA/115JB of the IT Act,

advance taxes and tax deducted at source, right to

carry forward and set. cff unabsorbed losses and.

depreciation, MAT credit under the provisions of the.
" IT Act, right to claim deductions under Section 80-

1A of the IT Act includinig its continuing benefits, by -

the Transteror Company from the Appointed Date,
regardless of the period to which they relate, shall
be deemed to have been paid for and on behalf



3.12

3.13

3.14

of and to the credit of the Transferee Company as
effectively as if the Transferee Company had paid
the same and shall be deemed [o be the rights/
claims of the Transferee Company.

All-secured and unsecured debts, (whether in
rupees orin foreign currency), all liabilities whether
provided for or not in the books of the Transferor
Company, duties and obligations of the Transferor
Company alongwith any charge, encumbrance, lien
or security thereon (hereinaﬂef referred to as the
“said Liabilities”) shall be and stand transferred to
and vested in or deemed to have been transferred
to and vested .in the Transferee Company, so
as to hecome the debts, liabilities, duties and
obligations of the Transferee Company, and
further that it shall not be necessary {o obtain the
consent of any third party or other person who is

a party to any contract or arrangement by virtue of’

which such debts, liabilities, duties and obligaliohs
have arisen in order to give effect to the provisions
of this Clause.
assets of the Transferor Company are concermed,
the security or charge over such asseis or any
part thereof, relating to any loans, debeniures or
borrowing of the Transferor Company shall, withcut
an'y further act or deed continue to relate to such
assets ar any part thereof, after the Effeclive 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 o the extent warranted
by the terms of the existing security arrangements
to which any of the Transferor Company and the
Transferee Company are parties, and consistent
with the joint obligations assumed by them under
such arrangement.

All the properties including freehold & leasehold
properties, leases, eslates, assets, rights,
tities, interests, benefits, licenses, approvals,
permissions and authorities etc. as described in
Clause 1.12 (a) accrued to and/or acquired by the
Transferor Company after the Appointed Date,
shalf have been and deemed to have accrued o
andfor acquired for and on behalf of the Transferee
Compary and shall, upon the coming into 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 transferred o or
vested in or be deemed to have been transferred to
or vested in the Transferee Gompany to that extent

and shall become the propetties, leases, estates,.

assets, rights, titles, interests, benefits, licenses,
approvals, permissions and authorities etc. of the
Transferee Company.

All loans raised and utilized and all debts, duties,
undertakings, liabilities and obligations incurred or
undertaken by the Transferor Company after the
Appointed Dale, shall be deemed to have been

It is clarified that in so far as the

Fan

3.15

raised, used, incurred or undertaken for and on
behalf of the Transferee Company and to the
exlent 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

“vosted 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, dischargé and satisfy the same.

All inter party transactions between the Transferor
Company and the Transferee Company as may be
cutstanding on the Appoihled 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 ali purposes from the
Appoinied Date. Any loans or other obligations,
if any, due inter-se i.e. between the Transferor -
Company and the Transferee Company as on the
Appointed Date, and thereafter till the Effective
Date, shall stand automalically extinguished. .

ALTERATIONS/AMENDMENTS TO THE MEMORANDUM
OF ASSQCIATION OF TRANSFEREE COMPANY:

With respect o the Transferee Company, upen this
Scheme becoming effective but before allotment of the
Equity Shares in terms of this Scheme:

4.1

4.2

The Memorandum of Asscociation of the Transferee
Company shall stand altered and amended by
replacement of the following Clause | in place
of the existing Clause | in the Memorandum of
Association without any further act or deed or
following the procedure laid down under the Act
as under :

" “1. The name of the Company is “Jaiprakash Power

Ventures Limited.”

The resolutiori approving the Scheme shall be
deemed to be the approval of shareho!ders to
change of name.

The Authorised Share Capital of the Transferor
Company shall stand transferred to and
combined with the Authorised Share Capitai of
the Transferee Company without any further act
or deed. The filing fee and stamp duty already
paid by the Transferor Company on its Authorised
Share Capitai shall be deemed to have been so
paid by the Transferee Company on the combined
Authorised Share Capita! and accordingly, the
Transferee Company shall not be required to pay
any fee / stamp duty on the Authofised 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 provrsrons of the Act. The Clause V of
" the Memorandum of Association of the Transferee
< Company relating to-the Authorised Share Capital

shall, without any fusther act, instrumerit or deed, - '

be and stand: altered modified and amended

- pursuant to secttons 16, 31,94 and 394 and ather )

_ 'applrcable provrsrons of the Act, as the case may

be, in the manner set out below and be replacecl I

- 'loy the fpllowmg clause

“V_The Authorised Share Gapital of the Company_' L
" is Rs. 3900,00,00,000 (Rupees Three Thousand
Nine Hundred Crores) divided into 390,00,00,000:

' - Equity Shares of Rs. 10 each.”

C 43 Theresolutions, rncludmg resolutronspassed under '
T ';Seotron 293(1) (d) of the Act,if any, of the Transferor -
_Company, 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 resolutrons have upper. monétary or other

limits _be_lng. imposed under the provrsrons of the:
- Act, or-any other applicable provisions, then the

- said limits. shall be added and -shall constitute
~ the aggregate of the said limits in._the Transferee'
‘ Company ’

4.4 With effect from the Effective Date WIthout.

" following arty further procedura as Iard_ |n_S_ectlon
149(2A) and otherapplicable provisions of the Act,
the Transferea Company- shall be deemed lo be
authorised to-commence such business as laid

down in the Objects Clauses of the Memorandum

of Association of the Transferor Company.

ALTERAT!ONSIAMENDMENT'S T0 THE 'ARTICLES':

" OF ASSOCIATION OF TRANSFEREE COMPANY

-Upon the Scheme becoming effective; the Transferee

) _' Company shall without any further act, deed or followmg
© the procedure as laid down under the Act be called

i Jarprakash Power Ventures Limited.

The relevant existing Article 1 of the Aricles of-

Association of Transferee Company shall stand aftered

and substiluted by the - following new Ariicle for the

present Amcle 1 thereof as follows:

“The Company’ or ‘this Company’ means “Jaiprakasfr

Power Ventures errted ”

ISSUE OF SHARES BY THE TRANSFEREE o

- COMPANY:

6.1 Upon. the Scheme becoming effeotwe the
Transferee Company. shall withou: any further
act or deed, issue and allot to every member of
the Transferor Company, Equity Shares in the
Transferee Company, on a date to be fixed by. the-

: Board of Directors of the Transferee Company, in
the followmg manner:

Three (3) Equity Shares of Hs. ‘!GI— each in the _
Transferee Company r‘redl ted as fully paid up (“New e

Equity Shares of JHPL in fieu of JPVL shares™) for

' . ‘e\'rery one (1) Equity Share of Rs.10/- fully paid up
- beld by such member in the Transferor Company. '
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The Eq'urty Shares so. issued. by the Transferee
Company in exchange for the equrty shares of the

. Transferor Company shall rank pan passu in =1
respects, mcludrng dividend declared after the date =

" of allotment, with the exrstrng Equrty Shares of the :

'Transferee Company.

. The issueé and. allotment ot Equity Shares in the .
: Transferee Gompany to the members ‘of the

iy Transferor Company as provided in the Scheme |

64

“shall be deemed to have been caried without
. following the procedure laid 'down under Sectton .
. 81{1A) and any other apptrcable provrsrons of the :

Act. _ : .
Equity Shares |ssued and allotted by the Transferee

" . ‘Company in terms of Clauge 6.1 ‘mentioned above

'-shall be listed and/or admitted to trading by the

Bombay Stock Exohange Limited. and the Natronal_
Stock Exchange of india Limited, where the Equity
Shares of the, Transferee Company are already

o listed.

65,

_[_Upon_ the Scheme being .effective and upon the )

Equity;'S_hares of the Transferee Company being
allotted and issued by it to the shareholders of the

- Transteror Company whose namés appear on the
- Ftegrster of Members of the Transferor Company

. .on the Rectfd Date, the Equity Shares of the
"+, Transféror Compa_ny both.in electronic form.and in .

6.6

the physical form, shall be deemed to have been

" automatically cancelfied and be of no effect on and-

from the Record Date: Wherever applicable, the
Transferee Company may, instead of requiring the -~

surrender of the share certificates of the Transferor
Company, directly issue and despatch the new

~share cerlificate’s of the Transferee Company in -
lieu thereof

The Equrty Shares to be issued by the Transferee .
Company andfor rights -thereon, ‘pursuant 10 -
Clauses 6.1 mentioned above in respect of Equity
Shares of the Transferor Company which are

hedd in abeyance under the provisions of Sectron .

" 206A of the Act or otherwise shall also be kept |n

6.7

- abeyance.

In the. event of there bemg any pending share

" transiers with respect 1o any application lodged
_ for transfer by any shareholder of the Transferor

Company, the Board of Directors or any Committee
thereof of the Transferor Company if in existence,
or- failing which the Board of Directors or any .

. Cornmlttee thereof of the Transferee Company

shall be- empowered in. appropnate cases; even
subseguent to the. Record Date to effectuate such
a transfer in the Transferor Company ‘as if such
changes in registered holder were operative as on



the Record Date, in order to remove any difficulties
arising to the transferor or the transferee of the
share(s) in the Transferee Company and in relation
t0 the new shares after the Scheme becomes
effective,

7. TRANSACTIONS BETWEEN APPOINTED DATE AND
EFFECTIVE DATE:

7.1

7.2

8. TRANSFEROR COMPANY'S STAFF, WORKMEN AND -

Subject to Clauses (A) to (F} of Part | above and
with effect from the Appointed Date and upto and
including the Effective Date;

(i} the Transferor Company shallbedeemedtohave
been carrying on and shall carry on ail business
and activities relating to the Undertaking and
stand possessed of the properties so to be
transferred, for and on account of and in trust
for the Transferee Company, including but
without limitation, power generation and sale,
acquisition and setting up of new power plants,

“investment in subsidiaries/other companies and
payment of advance income tax and subsequent
installments of income tax, sales tax, axcise and
other statutory levies, etc.

(i) all incomes, profits, benefits and incentives
accruing to the Transferor Company ot
losses arising or incurred by it relating o the
Undertaking shall, for all purposes, be treated
as the incomes, profits, benefits and incentives
or losses, as the case may be, of the Transferce
Company;

The Trén,sferor Company and ‘the Transferee
Company do hereby undertake, from the Appointed
Date upto and including the Effective Date -

{1} to carry on the business of the Undertaking with
reasonable diligence and business prudence and
save and except what has been stated in Clauses
(A} to (F) of Part | above, nét to borrow alienate,
charge morigage, encumber or otherwise deal
with or dispose of the Undertaking or any part
thereof, nor to undertake any new business or
a substantial expansion of its existing business
except with the prior written consent of the other
company.

(i} not to utilise the profits, if any, relating to the
Undertaking for the purposes of declaring or
paying any dividendin respectofthe period falling
on and after April 01, 2009 without obtaining
the prior approval of the other company.

EMPLOYEES:
On and from the Effective Date:

8.1

Allemployees of the Transferor Company in service
en the Effective Date shall become the employess
of the Transferee Company on such date without
any break or interruption in.service and on terms
and conditions not less favorable than those on

9.
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CONTRACTS,
INSTRUMENTS:

9.1

9.2

9.3

which they are engaged by the Transferor Company
as on the Effective Date.

The accumulated balances standing to the credit
of the employees of the Transferor Company on
the Effective Date in the Provident fund, Gratuity
fund, Superannuation fund and/or other funds and
including any surplus in any such funds created
or existing for the benefit of the employees of the
Transferor Company shall be identified, delermined
and transferred to the corresponding funds of the
Transferee Company in due course.

DEEDS, BONDS AND OTHER

Subject 1o other provisions of this Scheme, the
Transferee Company shall accept all acts, deeds

.and things relating to the Undertaking of the

Transferor Company done and executed by and/
or on behalf of the Transferor Company on or after
the Appointed Date as acts, deeds and things done -
and executed by and/or on behalf of the Transferee
Company.

- Subject to other provisions of this Scheme, all

contracts, deeds, bonds, agreements, leases,
insurance policies and other instrument of
whatsoever nature relating to the  Undertaking
to which the Transferor Company is a parly and
subsisting or having effect on or before the Effective
date shall be in full force and effect against or in
favour of the Transferee Company and may be
enforced as fully and effectually, as if, instead of
the Transferor Company, the Transferee Company
had at all material times.been a parly thereto.

On this Scheme finally taking effect as aforesaid:

(i) Al the agreements, guarantees, approvals,
consenis, permissions, licenses, sanctions,
leases and the like entered into with and/or
given by, as the case may be, the various State
Governments, statutory or regulatory hody or
agencies or third parties with/to JPVL shall,
without any further act, deed, matter or thing,
stand transferred to and vested in JHPL;

(i} ANl the -rights and obligations arising out
of the Implementation Agreement dated
December 12, 2007 entered into by JPVL with
the Government of Madhya Pradesh, shall,
without any further act, deed, matter or thing,
stand transferred to and vested in JHPL;

(iH) Al the rights and obligations arising out of
the Agreement dated December 13, 2007
entered into by JPVL. with the Government of
Arunachal Pradesh and Jaiprakash Associates
Limited, the holding company of the Transferor
Company & the Transferee Company, shail,
without any further act, deed, matter or thing,
stand transferred to and vested in JHPL;



(w) All the rights and oblrgatlons arising out of -

~the Agreement dated December 11, 2007

entered into by JPVL with fhe Gouemment_, :

“of Meghalaya shatl, without any further-act,-
deed, matter or thing, - stand transferreckto and’

-, vested inJHPL;

(ir) '- AII, business actlwtles engaged in by JPVL, )
-. .. shall be . contmued by JHPL under :ts new

L 7'name and.
. (\.'ri)

drssolved without wrndlng up:

10 LEGAL PROCEED%NGS

'If any suit, writ pellllon appea[

JPVL, the Transferor Company “shall stand

revision or other - -

: ,:proceedmgs of whatever nature’ (herelnafter called the: -
“Proceedmgs“) by or against the Transferor Company be ~

- pending, the same shall not abate be drscontrnued or he

dnany way prerudrcuatly affected by feason of the transfer

of the Undertaking of the, Transferor ‘Company or of

the Transferee Company in the same manner and to the

' anythmg contained in the Scheme but the proceedrngs_
-may-be continued, prosecuted-and enforced by or against ' '

" same extent as it would be or might have been continued, -

- Company as if the Scheme had not been made.

';11__:1

_ PART IV -
ACCOUNTING TREATMENT:
Upon. the Scheme becoming effective:

“The Transferee’ Company shall. account for the

‘progecuted and enforced by or against the Transferor

fasse_ts and liabifities of the Transferor Company - .

~+ . vested in it in terms of the Scheme at the book - -

‘vatue appearmg in the books of the Transferor

‘Company. The Transferee Compary shall record -

. in"its books of account, all the transactions of

the Transferor C‘ompany in respect of assets, _
" liabiliies, income and ¢, .7.xces al its book value

" fromthe Appomted Date to the Effectwe Date:

. cancelled.

The ir‘antily of statutory reserves of the Tra'nsferor

The inter-company balances if any, shall stand e

Companies, if any, 'shall be preserved and they

shall appear in the financial stataments of the

Transferee Company in the same form and

manner in which they appeared in the financial

staterments of the Transferor Corrpany, prior to
 this Scheme becoming effective. -

Upon the "Scheme becoming finally effective, _

_JHPL shall incorporate the assets and liabilities .

of JPVL at their respective book vaties appearing
in the books of account of JPVL }usl prior to the
Appointed Date.

Free Reseres Acc'ounts“ of JPVL shall be carried
" as the balances in the rnspechve accounts of
JHPL

' The balances in the Profit & Loss Account and the :

10

1.6

-The dlfference between the book value of such S
assets and liabilities (“the Net Book Value of - -
Assets”) over the balance of Profit & Loss Account . -

. and the amount of Free Reserves referred toin

. {5) above shall be. ascertained.

The.excess, if any. of the amount” stated at (6}
" above overthe pald up value of the shares allotted ™ -
' _shall be ascertained and credited to the General ’

: Reserves However if the amoent specn‘led at{e)  ’
- above reflects a deficit position then the difference -
~shall be transferred o Goodwrl! Account whrch shall

be wntten off overa perlod not exceeding ten years
agarnst securities premium .account and/for capital

.. teserves and/or general reserves and/or balance

standing. 1o the credit of Profit & Loss account, as
nay be decnded from time to fime by the Board of

. _Directors of the Transferee Company.

The application and reduction of the secuntles “ )

" premium account elc, as above, if any,- shall be i
effected as an rntegral part of the Schieme itself in -

. accordance with the provisions of Sections 78 read

" with 100, 102 and 103 of the Act and as the same -

does not involve either diminution-of liability in respect

~of ynpaid share capital or payment to any shareholder
* - of any paid-up share capital, the provisions of Section -

101 of the Act would not be applicable. However, the

oider of the High Court sanctioning the Scheme shall

be deemed to be an order under Section 102 of the
Act confirming the reduciion.

“Subject to provisions of this Scheme, - the

7 Transferee Company ‘shall abide by the AS-14

issued by the Institute of Chartered Accor intarits

- of India.

The amatgamation cf - Transferor Company
with the Transferee Company in temms of this

~:8cheme shall take place with effect from the
- ‘Appointed Date and shall bé in accerda-ice with -

the provisions of Sectlon 2{18} o7 the Inzome Tax

 Act, 1961,

IETRER

For the: purposes of the Income Tax Act, 1961:

i)+ the cost of acquisition of the shares of the -

‘Transferee Company in the ‘hands of the -
shareholders of the Transferor Company
shall be the amount which bears to the
cost of acquisition of shares held by the.
. shareholder in the Transferor Company the.
same proportion as the net book value of
the assets transferred in the merger to the
Transferce Company bears tc the net worth
of the T"ransferor Company  immediately ~
before the merger. - ' . '
(i} the period Jor whrch the share(s) B
: Transferor  Company were  held by
the shareholders  shall be included in
delermining the period for which the charss
in the Transferee Company have been held’
by the respective sharcholder.



12.

13.

14.

15.

(i)

PART V

APPLICATION TO THE HIGH COURT

On the Scheme being agreed to by the requisite majorities
of the members and creditors of the Transferor 'Company
and the Transferee Company, the Transferor Company
and the Transferee Company shall respectively &/or

jointly with reasonable dispatch, apply to the High Court

of Judicature at Shimla for sanctioning this Scheme of
Amalgamation under Sections 391 to 394 of the Act and
for an order or orders under Section 394 of the Act for
carrying this Scheme into effect.

MODIFICATIONS/AMENDMENTS TO THE SCHEME:

The Transferor Company (by its Board of Directors)
and the Transferee Company (by its Board of Directors)
may, in their full and absolute discretion, assent to
any alterations or modifications in this Scheme which
the Court may deem fit to approve or impose and may
give such directions as they may consider necessary
to settle any questions or difficulty that may arise under
the Scheme or in regard to its implementation or in any
matter connected therewith (including any question
or difficulty arising in connection with any deceased or
insolvent shareholder of the respective Company). In the
event that any conditions are imposed by the said High
Court which the Transferor Company or.the Transferee
Company find unacceptable for any reason whatscever
then the Transferor Company and/or the Transferee
Company shall be entitled to withdraw from the Scheme.

SCHEME CONDITIONAL ON APPROVALS/

SANCTIONS:

The Scheme is conditional upon and subject to:

{i)
requisite majorities of the members and creditors
of -the Transferor Company and the Transferee
Company and the requisite order or orders referred
to in Clause 12 hereof being obtained;

The sanction of the Scheme by the High Court of
Judicature at Shimla under Sections 391 and 394 of
the Act, ;

(i)

The certified copies of the orders of the Hon'ble High
Court at Shimla- referred to in Clauses 12 above
being filed with the Registrar of Companies, Punjab,
Himachal Pradesh & Chandigarh.

EFFECTIVE DATE OF THE SCHEME:

15.1 This Scheme shall become eff_ective when all the
following conditions are fulfilled : :

(i} The Scheme being approved by the requisite
majority of the shareholders and creditors of
the Transferor Company and the Transferee

The Scheme being agreed to by the respective.

R

16.

17.

18.
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.On the Scheme becoming effective,

Company as may be required under the Act
and/or the orders of the High Court.

The Scheme is sanctioned by the Hon'bie High
Court of Judicature at Shimla under section
394 of the Act; '

(i)

The certified copy of the order of the Hon'ble
High Court sanctioning the Scheme is filed
with the Registrar of Companies, Punjab,
Himachal Pradesh & Chandigarh.

(iii}

In the event of this Scheme failing to take effect by
December 31, 2009 or by such later date as may
be agreed by the respective Boards of Directors
of the Transferor Company and the Transferee
Company, the scheme shall become null and void.
In such a case, each company shall bear its own
cost or as may be mutually agreed.

158.2

The Transferor Company and the Transferee
Company shall be at liberty to withdraw this
Scheme at any time as may be mutually agreed
through the Board of Directors of the Transieror
Company and the Transferee Company. In such a
case, each company shall bear its own cost or as
may be mutually agreed.

OPERATIVE DATE OF THE SCHEME

The Scheme, although operative from the Appointed
Date, shall become effective from the Effective Date.

DISSOLUTION OF THE TRANSFEROR COMPANY:

the Transferor
Company shall be dissolved without winding up in
accordance with the provisions of Sections 391 to 394 of
the Act .

EXPENSES CONNECTED WITH THE SCHEME:

18.1 Save and except as provided elsewhere in the
Scheme, all costs, charges taxes, levies and other
expenses including registration fee of any deed,

"in relation to or in connection with negotiations
leading upto the Scheme and of carrying out and
implementing the terms and provisions of this
Scheme and incidental to the completion of the
Scheme shall be borne and paid by the Transferee
Company.

in the event that this Scheme fails to take effegt
within such period or periods as may be decided by the
Transferor Company {by its Board of Directors) and
the Transferee Company (by its Board of Directors),
or the scheme is rendered null and void in"terms
of Clause 15 of this Scheme then, the Transferor
Company and Transferee Company shall bear their
own costs and expenses incurred by them, in refation
to or in connection with the Scheme.

18.2



19. CHANGE - OF NAME OF THE TRANSFEREE_ o
_COMPANY - g
On the Scheme beccmrng etfectwe the name ot the i ‘

-"Transferee Company shall stand changed to “Jarprakash' j L

- Power Verilures. Limited” S

.20 'GENERAL TEFIMS AND CONDITIONS

_.;".201 The Transferor Company and the Transferee_

202

Company shall wrth all reasonahie chspatch make

alj apphcattcns / petlttons under Section. 391 andi :
304 and other applrcab[e provisions of the. Actto . -

requrred under tlaw or any agreement.

The- respectrve Hoard of Directors of the Transferor—- L

'Company and the Transferee Company may
empower any- Commiittee of Directors or Officer(s)’

' . or-any |ndwrdua| drrector offlcer or other person to

_the Court for the. sanctioning of the Scheme and"_:_ o
" _-gbtain--all approvats and’ consents ‘as may be_ o

'drscharge ali or any of the powers and functions, _
" which the ‘said Board of Directors are entitied to

12

203
- . any of the terms and conditions of any “earlier

o arrangement beiween the: Transferee- Company
" . -and thé Transferor: Company and their respective -

exercrse ‘and. perform under the Scheme

in the -event. of -any rnconsrstency between‘ .

'_".:f.sharehctders and/or-creditors; and the.terms and - )
S .condrtrons of lhls Scheme the Iatter shall prevarl

- 20 A *1f any part of thls Scheme rs lnvatld ruled rltegat by' I

any court or authonty “of. competent ]unsdtctlon or

‘ _unenforceabfe underthe present-or future laws, then'

E itis the mtentlon of the partles that such part shall be -
- :severable from’ the remalnder of this Scheme and -

T this Scheme ‘shalt not be affected" thereby, unless"

the deletion of such part shall cause thrs Scheme ’
to become matenally adverse taany. party in which-

“case. the. partles shall: attempt to hring about a .
. modification in thls ‘Scheme, as will, laest preserve C

. for the’ partaes the heneflts and obhgatlene of this -
'Scheme |nctud|ng but not hmlted to such part



IN THE HIGH COURT OF HIMACHAL #RADESH AT SHIMLA

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 24™ AUGUST 2009 PASSED BY THE
HONBLE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA

IN

COMPANY PETITION No. 5 OF 2009
N THE MATTER OF AMALGAMATION OF :
JAIPRAKASH HYDRO- POWER LIMITEDR

AND

JAIPRAKASH POWER VENTURES LIMITED

JAiPHAkASH HYDRO- POWER LIMITED

Regd. Office: JUIT Complex, Waknaghat, P.O. Dumehar Bani,

Kandaghat — 173 215, Distt. Sotan (H.P.).

JAIPRAKASH POWER VENTURES LIMITED

Regd. Office: JUIT Complex, Waknaghal, P.O. Dumehar Bani,

Kandaghat — 173 215, Distt: Solan (H P.).

The above-named Companies have moved a Company
Petition, being Company Petition No. 5 of 2009 in the
Hon'ble High Court of Himachal Pradesh at Shimla
seeking. directions to convene meetings of the Equity

~ - Shareholders 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
thereto. On the above Petition, the Hon’ble Court has
passed Order dated 24™ August 2009 convening the
meelings of the Equity Shareholders and of the Creditors
- of Applicant Companies, has appointed Chairman and
Co- 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 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
3 Juily 2009.

Reg. TRANSFEREE COMPANY :°
[JAIPRAKASH HYDRO- POWER LIMITED]

(i} Jaiprakash Hydro-Power Limited (JHPL), the
Transferee Company was incorporated as a public
limited company under the Companies Act, 1956 on
219 December, 1994 in the State of Himachal Pradesh.
The Company recelved Cerntificate of Commencement
of Business on 9 January, 1995. Copy of Certificate
of Incorporation issued by the Registrar of Companies,
forms part of the Memorandum and Aricles of
Association of the Company.
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...... Transferee Company

...... Transferor Company

.... APPLICANTS

(i} The Registered Office of the Company is siluate at
JUIT Complex, Waknaghat, P.O. Dumehar Bani,
Kandaghat - 173 215, Distt. Solan (H.P.).

(i) The Authorized and Issued, Subscribed and Paid up
Capital of the Company as on 31-03-2009 has been
as under—

JHPL, (Transferee Company): .
AUTHORISED CAPITAL Rs.
50,00,00,000 Equity Shares of
Rs. 10/- each

ISSUED, SUBSCRIBED AND
PAID-UP CAPITAL
49,10,00,600 Equity Shares of
Rs. 10/~ each fully paid up 4,91,00,06,000
However, as on 18" August 2009, the Authorised.
‘Equity Share Capital of the Transferee Company
stood increased to Rs.3000 Crores divided into 300
Crores Equity Shares of Rs.10/-each.

{iv) That the Transferee Company is a subsidiary of
Jaiprakash Associates Limited, which holds 63.34%
of the Paid Up Capital of the Transferee Company
as on 30" June 2009.

(v} The objects of the Company are set out in the
Objects Clause of the Memoerandum of Association.
The Company presently owns and operates a
300MW BASPA Il Hydro Power Station at District
Kinnaur, Himachal Pradesh. The Company is the
holding company of Jaypee Powergrid Limited, a
company which is setling up the transmission system
associated with 1000 MW Karcham Wangioo Hydro
Electric Project in Himachal Pradesh of Jaypee
Karcham Hydro Corporation Limited.

5,00,00,00,000




. (vi} The CompanyreceivedCertiﬁcate' of Commencement

" Gompanies. A copy .of the above Ceriificate of .
Commencement -of Business forms part of the’ S
-;Memorandum and. A:ttcles of Assocaatton )

of Business ‘on 09-01-1995 from Registrar of -

(\m) The audited. accounts of the Company have been- )

. presentedto the sharsholders up tothe flnanmal year -
“ended on 31-03-2009. These are- the latest audited C
" Accounts. The summarized financial position of the - ™

" .Company as per the- latest Audlted Accounts is as-

under :
JHPL ransferee__Com an C
. S B AsAt -
31.03.2009 = -
: K Mﬂﬁ) :
ASSETS:
~ Fixed Assets (WDV) 1585422
Investments
- Current Assets, .
“Loans & Advances: 35,547
“Less: Current Liabilities . - ' Ll
& Provisions: 12,098 23,449
TOTAL, 189,396
SOURCES OF FUNDS: -
Share Capital 49,100
' Reserves & Surplus
Deferred Revenue . _ 7,784
. .Secured Loans CTAAT
. TOTAL

7,825. "

58415

189,396 .

* There has been no material change in the financial
- position of the Company. after 31-03-2009 except in

the normal course, of busmess apd on account of

increase in the authonzed capltal of the company as -

already hlghhghted earlier.

4. Reg. TRANSFEROR COMPANY -
' [JAIPRAKASH POWER VENTURES LIMITED]

(l)

That Jaiprakash Power Ventures Limited {JPVL),

the  Transferor Company was - |ncorporated as a
publlc Ilmlted company under the Companies Act, '_
1956 on 18" May 1995 in the then State of Uttar .~
' Pradesh (now State of Uttrakhand) The ﬂeglstered
. Offlce of the Company was shifted from the State of
" Uttarakhand to the State of Himachat Pradesh and

this alteration was conflrmed by the Company Law -

'Board vide its Order datedg 17+ August 2009. The
-order of the Company Law Board was duly registered |

with the Registrar of Companles Uttar Pradesh and

** Uttarakhand, Copy of Certificate of incorperation
" issued by the Registrar. of Compames at’'the time -

: (i"i)

of mcorporatlon forim part of the’ Memorandum and
Anticles of Assoolation of the Company

The Registered Oﬁlce of the Company is sﬂuate

“at JUIT Complex, Waknaghat, P.O: Dumehar Bani,
) Kandaghat

173 215 D!stt Solan (H P.).
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(i)

The Authorized and lssued Subscribed and Paid up-
Capltaf of the Company as'on 31 03 2009 has been

as under-—
: JPVL (T ransferor Com pany)

** AUTHORISED CAPITAL -

. f-Q0,00,C0,000 Equity Shares of
: Bs. 10/- each . '

“Rs.

9,00,00,00,000

* ISSUED, SUBSCRIBED AND

. '53,48,93,200 Equity Shares of _
‘Rs. 10/- each fully paid up '

PAID-UP CAPITAL

. 5,34,89,32,000

2 There has been no change in the capltal structure of g

)

" the Company after 315' March 2009.

-That the Transferor Company is a subs:dlary of
.Jalprakash Associates Limited, wh:ch holds 80. 20 %

* of the Paid Up Capital of the Transferor Company as

W

on: 30h June 2009,

The ob]eots of the Company aré setout in the Ob;ects '

. Clause of the Memorandum of Assoctation The .

“Transferor Company presently. owns and operates
-a 400MW. Hydro Power Station at Vishnuprayag,

- Uttrakhand, and is setting up a 1320 MW-super crilical -

technology Thermal Power Project at Nigrie, Madhya.. -
Pradesh. Apart from the above, the Company is

,-|mplement|ng through its subsidiaries, a 1250 MW - -
- Bina thermal power project ‘in- Madhya - F‘radesh :

' 2700 MW Lower Siang Hydro Electric Pro]ect in

,-Arunaohal Pradesh and the 500 MW Hirong Hydro '

Electnc Project in Arunachal Pradesh. In addition,

e the Company also has a Memorandum of Agreement o -

 with Govemment of Meghalaya for sefting up of two '
"Hydro Electric Projects in the State’ of Meghalaya, -
. namely 450 MW Kynshi-il Hydro- Electric Project and -
270 MW Umngot Hydro- Electric Project’ and shall

also be subscriblng to the equity share . Capltal of .

' ‘_Jaypee Karcham Hydro Corporat:on lelted which ) 4

B . Is sefting up | the 1000 MW Karcham Wangtoo Hydro
_'Electnc Project in Himachal Pradesh (“Karcham
" Wangtoo Project’). it also has mvestments in Jaypee S

- ‘_,Powergnd timited, acompany which is settmg up the
" transmission system associated: with the- Karcham.
© .. Wangtoo Project. The Company has also acqu:redf

- entite equity capital of the two companles which - -
‘are setting up’ Karchana- and Bara Thermal Power. -

()

Projects at Allahabad {UP). The aggregate capacity
of Karchana. and Bara Thermal Power: Prolects is
approxlmately 3300 MW (5x660 MW).

That the Company received Certlhcate of B

- Commencement of business on 12" June 1995 from
.Hegistrar of Compantes

(\m} The audited accounts of the Company have been . :
_'presented 1o the shareholders up ta the financial = -
year ended on 31:03-2009. These are the latest’

audited accounts. The summarized financial positien

- of the company as per ‘the latest Audited Accounts is L

as under: -



1.2
1.5

3.2

JPVL [Transferor Company]

As at
31.03.2009
{Bs. In lakhs)
ASSETS:
Fixed Assets (WDV) 160,282
Pre-operative expenses of
New Projects (Pending Capitalization) 5,724
Investments 43,635
Current Assets, Loans &
Advances: 26,955
Less: Current Liabilities '
& Provisions: 5,238 21,717
Miscl. Expenditure 61
TOTAL 231,419
SOURCES OF FUNDS:
Share Capital 53,489
Reserves & Surplus 55,342
Deferred Revenue 8,103
Loans -
Secured Loans 102,985
Un-secured Loans 11,500 114,485
TOTAL 231,419

There has been no material change in the financial
position of the Company after 31-03.2009, except in the
normal course of business.

The main provisions of the propesed Scheme of
Amalgamation are stated below —

{Para numbers are as assigned in the Scheme]
“Appointed Date” shall mean 1% day of April 2008.

The “Effective Date” shall mean the date on which
certified copy of the Order of the High Court at Shimla
sanctioning the Scheme is filed with the Registrar of
Companies, Punjab, Himachal Pradesh & Chandigarh.

TRANSFER AND VESTING

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

With effect from the Appointed Date, the entire business
and the whole of the Undertaking of the Transferor
Company shall, without any further act or deed, be
and stand transferred to and vested in or deemed to
have been transferred to or vested in the Transferee
Company as a going concem, pursuant {o the provisions
of Sections 391 to 394 and other applicable provisions
of the Act, PROVIDED ALWAYS that this Scheme shall
not operate to enlarge the securily for any loan, deposit
or facilily created by or avaiabie to the Transferor
Company which shail vest in the Transferee Company
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3.3

34

3.5

3.6

3.7

by virtue of the amalgamation and the Transferee
Company shall not be obliged to create any further or
additional security after the amalgamation has become
effective or otherwise. The transfer/vesting as aforesaid
shall be subject fo the existing charges/hypothecation
over or in respect of the Assets or any part thereof
of the Transferor Company. Further, the Transferee
Company shall not be required to create any additional
security over assets acquired by it under the Scheme
for any loans, deposits or other financial assistance
availed /to be availed by the Transferor Company orthe
Transferee Company. Similarly, the Promoters shall not
be required to provide additional collateral security by
way of pledge of their shareholding in the Transferor/
Transferee Company.

With effect from the Appointed Date, and subject to any

corrections and adjusimenis as may be required, in.-

the opinion of the Board of Directors of the Transferee
Company, the Reserves and Surplus if any, of the
Transferor Company will be merged with those of the
Transtferee Company inthe sarme form and nomenclature
as they appeared in the financial statemenis of the
Transferor Company, except as stated elsewhere in the
Scheme.

Any legal or other proceedings by or against Transferor
Company pending on the Effective Date and relating

_ to the Undertaking (including property righls, powers,

liabilities, obligations and duties} of Transferor Company
shall be continued and enforced by or against the
Transferee Company, in the same manner and to the
same extent as it would or might have been continued
and enforced by or against Transferor Company.

it is expressly provided that in respect of such of the
assets of the Transferor Company as are moveable in
nature or are otherwise capable of being transferred
by manual delivery or by endorsement and delivery,
the same shall be so transferred by the Transferor

" Company by physical. delivery and shall becomne the

property of the Transferee Company pursuant to the
provisions of Sections 391 to 394 of the Act.

In respect of such of the Assels other than those
referred to in sub-Clause 3.5 above, they shalf, without
any further act, instrument or deed, be transferred to
and vested in and/or be deemed to be transferred and
vesied in the Transferee Company pursuant to the
provisions of Sactions 391 to 394 of the Act and shall
form an integral part of the Underaking.

The Transferor Company owns and operates a 400MW
Hydro Power Stalion ai Vishnuprayag, Uttrakhand.
Undar the Power Purchase Agreement enlered
into for the Vishnuprayag Project, the tarff for the
power generaled is determined by the Uttar Pradesh
Flectricity Regulatory Commission {"UPERC”) based
on the financiaf package approved by the UPERC from
time to time. On the Scheme becoming effeclive, the
tariff determination shall continue to be based on the
said financial package/parameters. The paid up equity



. -capital for the purposes of ‘Return on’ Equity ("RoE"}
.- shall be as per the said approved- financial package / .
' < parameters. notwithstanding the change in the equity
- share cap:tal consequent upon’ this Scheme commg”'
intoeffect.

38

: The Transferee Company owns and operates a 300M w-
"BASPA i Hydro Power. Station at “Distl. Kinnaur,

,Htmachat Pradesh. Under the Power FPurchase
Agreement ¢ entered into for the BASPA Il Project; the . i
. lariff for the power generated is determined by the ...

o ‘the HPERC from time totime. On the Scheme becoming

" effective, .

the tariff determination shall continue. to

iHrmachaf Pradesh Electncrty Regulatory ‘Commission
f “HPERC”) based on the ﬂnancral package approved by

bée bdsed on the said financial package/parameters.’

The paid up. equity capital for the purposes of ‘Return

-on Equity ("RoE’} shalf be as per. the said approved
fmancral package / parameters notw:thstandmg the -

a9

" the provisions - hereof, if so required, under any faw -

change in the equtty share capital consequent upon
this Scheme coming mtc effect.

The Transferee Company may, at any time after the B
'comrng into effect of this Schieme in accordance with .

- or otherwise, execute deeds of confirmation in favour'
of any party to any contract or arrangement to which .

_ -the Transferor Company is a party or any writings
- as may be necessary to be executed in order to give

formal effect to the above provisions. The Transferee

Company shall under the provisions of this Scheme, be -

" deemed to be authorized to execute any such wntrngs
_-‘on behalf of the Trans[eror Company to carry out or
perform alf -such formalities or compliance referred .

' . to above on the part of the Transferor Company to _be
_ carrigd out or performed.
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With effect from the Appointed Date, all liabilities, debts,

" duties and obligations of the Transferor Company shafl,

without any further act or deed, also stand transferred

A " to the Transferee Company, pursuant to the applicable . _
.. provisions of the Act, so as lo become as from the -
. Appointed Date, the liabilities, debts,  duties and

311

obfigations of the Transferee Company.
-Upon the coming into-effect of the Scheme, benefits

of alf taxes paid includinig but not limited to MAT paid '

under Section 115JA/11548 of the IT Act, advance

. taxes and tax deducted at source, right to carry forward -
and set off unabsorbed losses and depreciation, MAT

credit under the provisions of the IT Agt, right to claim

* deductions under Section 80-JA of the IT Act including

its continuing benéfits, by the Transferor Company
from the Appainted Date, regardless of the period -to

- which they relate, shall be deemed to have been paid-

. for and on behalf of-and lo the credit of the Transferee
| ,Campany as effectively as it the Transferee Company
- had paid the same and shall be deemed to be the nghfs/ '
" claims of the Transferee Company. :
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All secured and unsecured debls, (whgther in rupees or '

-in foreign currency), all liabilities whether provided for

16

or not in the books of the. Transferor Company, duties

..and obligatr‘ans of the’ Transferor Company alongwith
" any charge, encumbrance, lien. or security thereon = -

- {hereinafter referred to as the “said Liabilities”) shallbe -
- - and stand transferred to and vested in or deemed to

" have been transferred to and vested in the Transferee o

Company, so as lo become the debts, lrabmtres duties -

—and obi:gatfens of the Transferee Company, and further

"7 that.it shall not bé necessary to obtain the consent of e

- any third party or other person who-is a party to'any -

contractdr‘arrangement by virtue of which such debts, ... ..

- liabifities, duties and oblrganons have arisen in orderto -

‘give effect to the provisions of this Clause. Itis clarified

- that in so far a5 the assets of the Transferor Company '

are concerned, the security or charge over stich assets -

or any part thereof, retatrng to any loaris, debentures - o _
or borrowmg of the. Transferor Company shall, without. "
‘any further act or deed continue to relate to such assets’ .
.or any part thereof, after the Effective Date and shall
*not relate to or be available as securily in relation to any. .

_orany part of tne_ assets of the Transferee Company,

save fo the extent warranted by the terms of the existing
security arrangements to which any of the Transferor - ‘

: Company and the Transferee Company are parties,

and consistent with the joint obhganons ‘assumed by .

them under such arrangement
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All the propemes :nctudmg freehold & teasehotd

properties, leases, esiates, assels, rights, titles,
interests, "benefits, licenses, approvals, permissions
and authorities elc. as described in Clause 1.12 (a)
accrued to and/or acquired by the Transferor Comipany
affer the Appointed Date, shall have been and deemed

- to have accrued to and/or accuired far and on behalf of'

'the,Trans'feree Company and shall, upon the coming

. into effect of the Schieme, . pursuant to the provisions -

of Sect:on 394 of the, Act and without any further act,

S Vmstrument or deed, be and stand transferred to or-.

‘vested in or be deemed to have been transferred to or
vested jn the Transferee Company to that extent and -
shall become the properties, leases, estales, assets, .

rights, trﬂes interests, ‘benefits, Ircenses apprcvals
- perinissions and authontres efc. .of the Transferee

3.14

.. undertakings, 7
. undentdken by the Transferor Company after the =

Company

All -loans raised and utilized and all debts, duties,
liabilities. and obligations incurred or

Appofnte_d Date; shalf be deemed to have been raised;
used, incurred or undertaken for and on- behalf. of

. the Transfaree Company and to the extent they are

outstanding ‘on the Effective Date, shall, upon the
coming imto effect of the Scheme shall be and stand.

transferred to or vested in or be deemed to have been

transferred Yo ard vested in the Transferee Company
pursuant to the provisions of Sectron 394 of the Act

© and without any further act, instrument aor deed, -and
-~ shall become the debt, duties, undertakings, frabmt:es

_and obligations of the Transferee Company wh:c_h shafl

- meet, discharge and satisfy the same.



3.75 All inter party transactions between the Transferor

4.1

4.2

4.3

Company 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 Dale, 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 Company and the Transferee
Company as on the Appointed Date, and thereafter
tilf the Effective Datle, shall stand automatically
extinguished.

ALTERATIONS / AMENDMENTS TO THE

4.4

MEMORANDUM OF ASSOCIATIONOF TRANSFEREE

COMPANY: '

With respect to the Transferee Company, upon this
Scheme becoming effective but before alfotment of the
Equity Shares in terms of this Scheme:

The Memorandum of Association of the Transferee
Company shall stand altered and amended by
replacement of the.following Clause | in place of the
existing Clause I in the Memorandum of Association
without any further act or deed or following the procedure
faid down undér the Act, as under :

“I. The name of the Company is “Jaiprakash Power
Ventures Limited.”

The resolution approving the Scheme shall be deemed
to be the approval of shareholders to change of name.

The Authorised Share Capitali of the Transferor
Company 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 Transferor Company
on its Authorised Share Capital shall be deemed to
have been so paid by the Transfereg 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 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 shall, without any further act, instrument
or deed, be and stand allered, modified and amended
pursuant to sections 16, 31, 84 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:

“V. The Authorised Share Capital of the Company is
Hs. 3900,00,00,000 (Rupses Three Thousand Nine
Hundred Crore) divided inio 380,00,0C,000 Eqguily
Shares of As. 10 each.”

The resolutions, including rezclutions passed under
Section 293(1) (d) of the Act, if any, of the Transieror
Company, wiich are verd aad subsisting on ihe
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6.1

6.2

6.3

6.4

Effective Date, shall, mutatis mulandis, continue to be
valid and subsisling 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 the said limits shall be added and
shall constitute the aggregate of the said limits in the
Transferee Company.

With effect from the Effective Date, without folfowing
any further procedure as laid in Section 149(2A} and
other applicable provisions of the Act, the Transferee
Company  shall be deemed to be authorised to
commence such business as laid down in the Objects
Clauses of the Memorandum of Association of the
Transferor Company.

ALTERATIONS/AMENDMENTS TO THE ARTICIES
OF ASSOCIATION OF TRANSFEREE COMPANY:

Upon the Scheme bécom:‘ng effective, the Transferee
Company shall without any further act, deed or following
the procedure as laid down under the Act be called
Jaiprakash Power Ventures Limited.

The relevant existing Article 1 of the Articles of
Association of Transferee Company shall stand altered
and substituted by the followhg new Aricle for the
present Article 1 thereof as follows:

“The Company” or "this Company” means “Jaiprakash
Power Ventures Limited.” )

"ISSUE OF SHARES BY THE TRANSFEREE

COMPANY:

Upon the Scheme becoming effective, the Transferee
Company Shall without any further act or deed, issue
and allot to every member of the Transferor Comparny,
Equity Shares in the Transferee Company, on a dale

to be fixed by the Board of Directors of the Transferee .

Company, in the following manner:

Three (3) Equity Shares of As. 10/- each in the Transferee
Company credited as fully paid up ("New Equity Shares
of JHPL in lieu of JPVL shares”) for every one (1) Equity

Share of Hs. 10/- fully paid up held by such member in

- the Transferor Company.

The Equity Shares soissued by the Transferee Company
in exchange for the equity shares of the Transferor
Company shall rank pari passu in all respects, including
dividend declared after the date of allotmant, with the
existing Equity Shares of the Transferee Company.

The issue and aliotment of Eguity Shares in the
ransferae Company to the members of the Transferor
Company as provided in the Scheme shall be deemed
io have been carried without following the procedure laid
down under Section 81(1A) and any cther applicable
provisions of the Act. '

Equity Shares issued and allotted by the Transferee
Company in terms of Clause 6 (1) mentioned above
shall be listed and/or admitted {0 trading by the Bombay



6.5

‘Stock Exchange Limited and the National Stock _
Exchange of India Limited, where the Equrly Shares of '
" the Transferee Company are already listed. -

Shares of the Transferee Company being a!!otted

. 9.1
',Upon the Scheme being effective and upon the Equrty_ L

9

‘ and issusd’ by it to the shareholders of the Transferorj‘ . B

: Company whose names appear. on the Register of
Meombers of the Transferor Company on-ihe Record -

. ":'Date the Equity Shares of the. Transferor Company

_-beofno effect on and from the Record Date. Wherever
applrcable the Transféree Company ‘may, instead of

‘6.6

6.7

requiring the surrender of the share centificates of the

"—Transferor Company, drrect!y issué and despatch the
. hew share cettificates of the Transferee Company in
- lieu thereof. -~ - - ¢

_ both in electronic form and in the pnysrcal form, -shall '
* be deemed to have been automatically cancelled and o

.The Equity Shares to -be issued by the Transferee
"Company and/or rights thereon, pursuant to Clauses

6.1 mentioned above in respect of Equity Shares of the’

Transferor Company which are held ir-abeyance under

the provisions of Section 206A of the Act or otherwise -

. shail also be kept in abeyance.

Directors or any Commrttee thereof of the Transferee

" In the event of there being any pending share transfers
“with respect to any application lodged for transfer by
- any shareholder of the Transferor Company, thé Board -
. of Directors or any Committee thereof of the Transferor
:Company if in existence, or failing which the Board of

Company shall be empowered in appropriate cases, .

even subsequent lo the Record. Date o effectuate

- such a rransfer in the Transferor Company as if such’

. 7.8:1

8.2

: -.changes in regrstered holder were operative as on the
. ‘Record Date, in order fo remove any difficulties arising.
_ to the transferor or the transferee of the. share(s) in the

Transferee Company and in relation to the new shares -

- after the Scheme becomes effective. -

- TRANSFEROR COMPANY'S™ STAFF, WORKMEN
* AND EMPLOYEES:

On and from the Effactive Date

All employees of the Transferor Company in service on

the Effective Date shall become the employees of the

- Transferee Company on such date without any break or

fnterruptfon in service and on terms and condlitions not

less favorable than those on which they are engaged by
the Transferor Company as on the Effecrrve Date '

The accumulated balances standmg lo the credrt of
the employees of the Transferor Company on the
Effective Dale in the Provident fund, Gratuify fund,

Superannuatfon fund and/or other funds and mciudmg )
any surplus in any such funds created or existing forthe- )

‘benefit of the employees of the Transferor Company
shall be identified, determined and transferred to the

0.

oorrespono’mg funds of the Transferee Company indue

COUI’S&
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CONTHACTS DEEDS, BONDS AND OTHEF?-
INSTRUMENTS .

Sub;ect to orher prowsrons of thrs Scheme the
. Transferee Company shaﬂ accept aif acts “deeds and
' thrngs relating to the- Undertaking of the Transferor
Company done- and executed by and/or ot behalf of the

. Transferor Company on or after the. Appornted Date as
s acts, deeds and things done and executed by and/or on _' :
: beha!r' ofthe. Transferee Company. o

9 2 Sub,'eot to other provisions of this Scheme all contracts

deeds, bonds, agreements, leases, insurance pohcres D
" and other instrument. of whatsoever nature relating to
the Undertaking to which the Transferor Company isa

party and subsisting. or having “effect on or before the.
‘Effective date ‘shall be-in. full force and effect agamst
~or in favour of the Transferee-Company and may be

. enforced as fully and effectually, as if, instead of the.
- Transferor Company, the Transferee Company had.at S

: aﬂ‘.materra! times been a party thereto.

9.3 - On'this Scheme finally taking effect as aforesaid:

?m-o

i}

(r) A!i the agreements guaranifees, approvals,
consents, permissions, licenses, sanctions, leases
. -and the like entered into with and/or given by, as
the case may be, the various -State ‘Governments,
statuiory or regulatory body or agenciés or third -
’parr:es with/to JPVL shall, wrrhout any furthér act;
. deed, matter or thing, stand’ transferred to and
vested in JHPL; '

All the nghts and obl:gatrons arising out of the" :
.. Implementiation Agreement dated December 12,

© 2007 entered into by JPVL with the Government
_of Madhya Pradesh, shall, without any further act,

deed, matter or thing, stand rransferred to and
- vested in JHPL;

All the Fights and obligations arising out of the
Agreerent dated December 13, 2007 entered..
into by JPVL with the Governiment pf Arunachal -
- Pradesh and Jaiprakash Assoo:ates Limited, the
+ holding company of the Transferor Company & -

the Transteree Gompany; shall, without any furthier” .

act, deed matterorthing, stand transferred to and
- vested in JHPL; '

All the rights and obhgatrons ansmg out of the
greement dated December 11, 2007 entered into
by JPVL with the Government of Meghalaya, shall,
without any furiher act, deed, matter or thing, stand
_ transferred to and vested in JHPL; -

v)

All business activities engaged in by JPVL. shall be
continued by JHPL under its new name; and '

JPVL, the Transferor Company "shall stand- -
dissolved without winding up.
LEGAL PROCEEDINGS :

If any suit, writ petition, appeal, revision or other
proceedings of whatever nature (hereinafter called the.

(v)

(vi)



12.

13.

14.

‘Proceedings”) by or against the Transferor Company
be pending, the same shall not abate, be discontinued
or be in any way prejudicially affected by reason
of the transfer of the Undertaking of the Transferor
Company or of anything contained in the Scheme, but
the proceedings may be continued, prosecuted and
enforced by or against the Transferee Company in the
same manner and to the same extent as it would be or
might have been continued, prosecuted and enforced

by or against the Transferor Company as if the Scherne

had not been made.
PART V
APPU'CA TION TO THE HIGH COURT

On the Scheme being agreed to by the requisite
majorities of the members and creditors of the

Transferor Company and the Transferee Company, the

Transferor Company and the Transferee Company shalf
respectively &/or jointly with reasconable dispatch, apply
to the High Court of Judicature at Shimla for sanctioning
this Scheme of Amalgamation under Sections 391 to
394 of the Act and for an order or orders under Section
3894 of the Act for carrying this Scheme into effect,

MODIFICATIONS/AMENDMENTS TO THE SCHEME:

The Transferor Company (by its Board of Directors)
and the Transferee Company (by its Board of Diractors)
may, in their full and absolute discretion, assent to any
alterations or modifications in this Scheme which the
Court may deem fit to approve or impose and may give
such directions as they may consider necessary to
settle any questions or difficufty that may arise under
the Scheme or in regard to its implementation or in any
matter connected therewith (including any question
or difficulty arising in connection with any deceased
or insolvent shareholder of the respective Company).
In the event that any conditions are imposed by the
said High Court which the Transferor Company or the
Transferee Company find unacceptable for any reason
whaisoever then the Transferor Company andfor the
Transferee Company shall be entitled to withdraw from
the Scheme. ’

SCHEME  CONDITIONAL  ON  APPROVALS/
SANCTIONS:

The Scheme js conditional upon and subject to:

(i) The Scheme being agreed to by the respective
requisite majorities of the members and creditors
of the Transferor Company and the Transferee
Company and the requisite order or orders referred
to in Clause 12 hereof being oblained;

(i} The sanction of the Scheme by the High Court of
Judicature at Shimla under Sections 387 and 394
of the Act, ;

{ii} The certified copfes of the orders of the Hon'ble
High Court at Shimla referred to in Clauses 12
above baeing filed with the Registrar of Companies,
Funjab, Himachal Pradesh & Chandigarh.
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15, EFFECTIVE DATE OF THE SCHEME:

15.1 This Scheme shall become effective when ali the
following conditions are fulfilled :

() The Scheme being approved by the requisile
majority of the shareholders and creditors of the
Transferor Company and the Transferee Company -
as may be required under the Act and/or the orders
of the High Court. :

(i) The Scheme is sanctioned by the Hon'ble High
Court of Judicature at Shimla under section 394 of
the Act; ;

(i) The certified copy of the order of the Hom'ble
High Court sanctioning the Scheme is filed with
the Registrar of Companies, Funjab, Himachal
Pradesh & Chandigarh. '

15.2 In the event of this Scheme failing fo take effect by
December 31, 2009 or by such later date as may be
agreed by the respective Boards of Directors of the
Transferor Company and the Transferee Company, the
scheme shall become null and void. In such a case,
each company shall bear its own cost or as.may be
mutually agreed. ’

15.3 The Transferor Company and the Transferee Company
shall be at liberty to withdraw this Scheme at any
time as may be mutually agreed through the Board of
Directors of the Transferor Company and the Transferee
Company. In such a case, each company shall bear its
own cost or as may be mutually agreed.

16. OPERATIVE DATE OF THE SCHEME

The Scheme, although operative from the Appointed
‘Date, shall become effective from the Effective Date.

7. DISSOLUTION OF THE TRANSFEROR COMPANY:

On the Scheme becoming effective, the Transferor
Company shall be - dissolved without winding up in
accordance with the provisions of Sections 391 to 354
of the Act .

19, CHANGE OF NAME OF THE TRANSFEREE
COMPANY :

On the Scheme becoming effective, the name of-
the Transferee Company shall stand changed to
“Jaiprakash Power Ventures Limited.”

Thedetailed and complete terms of the proposed amalgamation
are given in the annexed Scheme of Amalgamation.

6. Thal no shares are held by the Applicant Companies in
each other.

7. That the ratio in which shares in the Transferee
Company shall be allotied to the shareholders of the
Transteror Companies, has been fixed on the basis of
recommendation made by M/s Bansi 8. Mehta & Co.,
Chartered Accountants, Mumbai vide their report dated
01-07-2009 upon which Sobhagya Capital Options
Limited (SCOL}, a SEBI Registered Merchant Banking
Company have given ‘Fairmess Opinion’ in terms of



- : expla:ned below -

- clause 24 (h) of the Listing. Agreement vide their letter

* dated 03-87-2009, in respect of the Valuation/Share

"’Exchange Ratio of unlisted company, i.e.; Transferor
.. Company. SCOL have, based on.the - independent .

© valyation. done by them for_both the -Companies,
~ .opined ‘that “the Share Exchange Batio of 1:3, i.e

~ every Shareholder holding 1 shares of JPVL. wou!d '
get 3 Shares in JHPL as determined by the Valuer :
- M/s Bans: S. Mehta & Co.; Chartered Accountants -

share exchange with regard - to the proposed

s fair and reasonable and may be adopted for

: amalgamatton of: the Compames The Valuation .’

_ Report and Faimess Opinion has been accepted and
approved by the concerned Board of Dlrectors of the
- -Applicant Companies: :

“Thé cnrcumstances that have necessatated the proposed.

Scheme and the objects: sought to be achleved are

".

. The amalgamation of JPVL into JHPL will result in

consolidation of the business of hydro, thermal, and
- other power prolects inone entity-and will strengthen the

i posmon of the merged entity, by enabtlng it to harness .
and optlmlze the “synergies of the two companies.”

- .Accordmgiy, it would be in thé best interests of JPVL

and JHPL and their respective “shareholders. The .

" proposed amalgamation of. JPVL into JHPL-is’ in line
-'with the global trénds to achieve size, scale, integration . |

~and greater financial strength and flexibility ‘and in the
interests of maximizing shareholder value. The merged
entity is likely to achieve hlgher long-term- financial
““returns than could be achieved by the compan:es

|nd|\.r|dually Thé financial, managerial and technical -
resources, personnel capabmtles skills, expemse and

tethnologiesof JPVL and JHPL.- pooled in the merged

entity, will lead to increased competitive strength cost .

* reduction and ethmenc:es productlwty gains, and
‘tOQIStIC advantages, thereby significantly-. contrlbutmg
. 1o future growth. The ‘Scheme of Amalgamatlon would

- beriefit the. respéctive companies and - other : stake

- holders of respeclive companies, inter-alia, on account -

‘of the following reasons:

E (a) Enable Transferee Company to use the resources' :

of Transferor Company in setting up

power
plants, :

{b)

Increase in net worth of Transferee Company,

which will facilitate effecttve and fast mabitization - '

.:of financial resources for meeting mcroased capﬂat
expendtture

' (c)oReductlon of overheads and other expenses,
facilitate administrative "convenierice and ensure
optimum utultza’uon of avaltable serwces and
resources; .

' Thus the proposed’ amalgamatton will beneflt the

,shareholders of both companles

- The direciors of the Apphcam Companles have no

‘rhaterial interest in.the Scheme of Ama!gamatton The -

* _shareholdings- of present ctlrectors of the Appllcant

_Companles as on, 30 06 09 have been as undert -

A SHAREHOLDINGS OF PRESENT DiRECTOFlS._j ’

“OF JAIPRAKASH HYBRO POWEF{ LINIITED
TRANSFEREE COMPANY

- No. of Shares held»in: -

S._ : Na_me,of Director
No | T oHPL] T upvL
1 | Stri Manoj Gaur, 41,400 -
o Chatrman ' .
2] Shri Surill Kumar Sharma - -
o Vice Chairman
73 | Shri SX. Jain +100{ *100
. _ 25,925
~“4" | Shri Gopi K. "Arora. - -
5 -| Shri B.K. Taparia 5,000 :
6| Shri B.B. Tandon : - -
7 | Dr. Ramesh C Vaish - -
8 | Shri Balkrishan Batra. - - -
.- [ {IDBI Nominee)
"9 | ShriBal Krlshna Gupta - =
lwic Nommee) T :
10 | Dr. D.G. Kadkade * . 1700 -
11 |Dr.ERC. Shekar R B
{12 |Dr.RL.Gupta =~ 10,000 |© - 950
13 | Shri S.D. Nailwal *100° 950.
: _ B 2,200f - *100
14| Shri Narendra Singh 28,000 - 950 |
-15 | Shed J.N.-Gaur i 10,000 | .. 950
| (Whole-time Darector&CEO) '
16 | Shri' R. K. Narang" o 2000 - .950
© "]{Whole-time Director & CFO) g o
17 | Shri G.P. Gaur - 20,000 | - o
18 | Shri Suresh Ghandra, - 1800! . 950
Whole-time Director ' '
19 | Shri Rajiv Bhardwaj . -
20 | Shri S.S. Gupta, - -
. TOTAL 263,625 | 5,900
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* held jointly with Jaiprakash Associates Ltd. (JAL), the holding
Company, the beneficial interest of which is with JAL.

-



B : SHAREHOLDINGS OF DJRECTORS OF JAPRAKASH POWER VENTURES LIMITED - TRANSFEROR COMPANY

Name of Directors No. of Shares held

mn

JPVYL JHPL

Shri Manoj Gaur ' - 41,400

Chairman

Shri Sunil Kumar Sharma

Shri Gopi K Arora . - -

Shri B.B. Tandon : - -

' Shri R.N. Bhardwaj -

Shri B.K. Goswami

Shri B.K. Taparia 5,000

DI~ @DmjO| bW N

w

Dr. B. Samal _ - -
Shri M. J. Subbaiah -1 5,000

Shri 8.C. Bhargava - -

Dr. P.G. Sasiry

Shri Raj Kumar Kapoor - -

Director (Nominee 1DBI)

Name of Directors No. of Shares held
in
] - JPVL JHPL
13 | Dr. H. C. Jain - -
Director (Nominee LIC) i
14 { Shri Gunjit Singh - -
15 | $hri A, L. Gupta 950§ 10,000
16 | Shri N.C. Sharma “100 -
Vice —Chairman
17 | Shri Arun Gupta - -
Whole-time Director
18 | Lt. General (Retd.) Shri . -
Ravi Chadha
Whole-time Director
19 | Shri Suren Jain - 2,000
Managing Director
TOTAL 1,050 | 63,400
* held jointly with Jaiprakash Associates Ltd. {JAL), the holding

Company, the beneficial interest of which is with JAL.

10. That the Pre-amalgamation (as on 30-06-2009) and expected Post-amalgamation Sharehc_)lding Pattern of the Transferee

Company is shown below:

8. | Category of PRE-MERGER POST MERGER
No. | shareholder .
Nurmber of | Total number of | %age of total | Number of | Totat number “eage of total
shareholders shares - number of shares | shareholders | of shares number of shares
{A} | Promoter and ' 1 311,000,800 83.34 2 1 1,838,000,600 87.70
Promoter Group
(B} | Public Shareholding
(1} | Institutions | 52 18,217,038 3.7 55 84717039 3.09
{2) | Non-institutions '364,083 161,782,961 32.85 375,619 192,962,561 2.21
Sub-Total 364,135 180,000,000 36.66 375,674 257,679,600 12.30 |
B (1)+(2) ‘
Total (A) + (B) 364,136. 49?,0{){).600 100.00 ¢ 375,676 | 2,095,680,200 100.00
11.  That as on 31-03-2009, the Transferee Company has . Company are sufficient to meet all their liabifities. The
outstanding Redeemable Non-converible Secured Scheme also provides that the security available to the
‘Debenlures aggregating Rs. 191.56 crores. Further, secured creditors will remain unaffected,
as on 31-03-2009, the Transferor Company has 13. That the shares of Transferee Company are listed on
ouistanding Redeemable Non-convertible Secured National Stock Exchange of India Limited and Bombay
Debentures aggregating Rs. 95.70 crores. There are no Stock Exchange Limited. The shares of Transferor
defaults in repayment of principal or payment of interest Company are not listed on any Stock Exehanges.
on the aforesaid Debentures bolh by the Transferee 14, Thatin terms of Clause 24 {1) of the Listing Agreements,
and the Transferor Company. the Transferee Company, being the Company whose
12, That the propesed Scheme will not - prejudicially shares are listed on varicus Stock Exchanges as

affect the interest of any creditors {including secured
debenture-holders and other secured creditors and
other unsecured creditors] as the Scheme does not
conlemplate distribution of any part of the assets of
the applicant companies. In terms of the Scheme, the
Transferor Company with all its assets and liabilities
wilt sland merged with the Transferee Company. The
assets of the Transferee Company and of the Transferor

mentioned above, has served copies of the proposed
Scheme of Amalgamation on the respective Stock
kxchanges before moving the Company Application and
has received ‘No Objection’ letters from the respective
Stock Exchanges on which its shares are listed, viz.,
from Bombay Stock Exchange Ltd. and National Stock
Exchange of India Ltd. |1 is stated thal the Transferee
Company has not received any objections from any

Stock Exchange.
21 .
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.15,

8.

_No'in\resﬁ'gation p'roc'eedings'under Seotions 235 to -

251 and-theé like are pendlng agamst the Transferee or .

‘the Transferor Compames S

“The fol!owmg documents will be: avallabie for. mspectron{ ‘

between 10.AM.10:2.00 P. M at the Regrstered Offices .
of the respectwe Applrcant Companles on aII workmg—

days till the date of the' meetmgs -

o (1) Copy of the Order dated 24" August 2009 passed ”

. by the Hon ble High Court of Hlmachai Pradesh at
Shlmla in Company Pentron No 5 of 2009

{ii)- Complete set of the Company Petition No. 5 of .

2009 filed by the Apphcani Companles in the ngh

’ Court mcludmg the followmg enclosures:

"{(a) Copies of- publrshed Audlted Accounts of the :

Applicant Companies for the fmancral year
ended on 315' March 2009 L

(b Memorandum & AmcIes of Assocratron of the '

App!:oant Companies -

'(c) ‘Valuatien Report submitied by Mls Bansi

Mumbai

G@@v\o{a\q\m

[RAMA KANT SHARMA}

ADVOCATE

'~ Chairmar appointed for the Meetrng

of Equrty Shareholders.of : S o
JAIPRAKASH HYDFIO POWEFI LIMITED o

\w\. -

'[NAHESH KUMAFI SOOD]

ADVOCATE

o Charrman appomted for the Meetmg of Gredttors of .

| - JAIPRAKASH HYDHO POWEFl LIMITED

[ANKUSH 'E)A'ss S00D]

" ADVOCATE .~

~Counsel for.the- Applroant Companres
- New House, Jama Masjid - -%.': ': T

The Mail Shrm!a—-171001 ’

. Hifathal Pradesh S e
L Dated 2‘“’ day of September 2009

(d) Faimess Oprnlon ‘of - Sobhagya Capltal_
- Options Limited, in respect of Valuation/share -

‘exchange ratio of “unlisted companres ie.,
Transferor Company,

Ie) "Copies ofresolutronsdated03—07-2009 passedby -
-the Board of Directors of the Applicant Companies. .
approving the . Sctieme of Amalgamatton and -

- other matters rncrdental thereto -

~fy No Objectron Ietters reeelved from Stock
- Exchanges -

'(Q} No Objection Ietter recerved from iCICt Bank' ‘

. tad., the lead Frnancral Institution
(h) Copy of Scheme of Amalgamat:on

(m) Detalls of |mportant pendmg IegaI cases: by or
- against the Applrcant Companles

“{v) Listof Credltors of the App[rcant Compamee

. The above records will ‘also be available for rnspectlon at the?-_--: :
*place of the: meetmgs on the date flxed for.the meetlngs .

" In addition to above all statutory records: ‘which' are requwed
8. Mehta & Co Chartered Accountants a

“to be kept open for inspection at the general rneetmgs of.

shareholders under law, will be available for 1nspectton at the

- venue of the meetlngs on the date of the meetmgs

ww%

[ANA’ND'SHARMA] .
ADVOCATE

'Charrman appomted for the Meenng o
-of Equily Shareholders, of ' e
JAIPRAKASH POWER VENTUFIES LIMITED

- _[DUSHYANT DADWAL]
- .ADVOCATE ..
.L'_Chalrman appointed for the Meeting of Credrtors of
JAIPRAKASH POWER VENTURES LIMITED )

(iv) List. of shareholders of the App!lcant Gompames T



IN THE HIGH COURT OF JUDICATURE AT SHIMLA
ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 1956
AND IN THE MATTER OF :
Company Petition No. 5 of 2009
Under Sections 391/394 of the Companies Act]

IN THE MATTER OF AMALGAMATION OF :
JAIPRAKASH POWER VENTURES LIMITED
WITH | ‘
JAIPRAKASH HYDRO-POWER LIMITED
1. JAIPRAKASH HYDRO-POWER LIMITED
having its registered office at

JUIT Complex, Waknaghat, P.O. Dumehar Bani,
Kandaghat — 173 215, Distt. Sofan (H.P.}. _ ....Transferee Company

2. JAIPRAKASH POWER VENTURES LIMITED
having its registeréd office at

JUIT Complex, Waknaghat, P.G. Bumehar Bani, .
Kandaghat — 173 215, Distt. Solan (H.P.}. ~ ---Transferor Company

cereriicnnse. APPLICANTS

FORM OF PROXY

I"'We , the undersigned, Shareholder(s)/Creditor(s) of Jaiprakash Hydro-Power Limited,
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 Applicant
Company to be held at the premises of JUIT Complex, Waknaghat, P.O. Dumehar Bani, Kandaghat — 173 215, Distt. Scolan
(H.P.} on Saturday, the 10" Oclober, 2009 at 9.30 A.M. / 12 Noon, for the purpose of considering and, if thought fit; approving,
with or without modification, the Scheme of Amalgamation of the Transferor Company with the Transferee Company, 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 Scheme of Amalgamation, either with or without modification as my/our proxy may
approve. (strike out what is not necessary). ' ‘

Dated this day of _ . 2009

Revenue
Signature Stamp
Narne & address of Re.1.00

Falio 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.

JAIPRAKASH HYDRO-POWER LIMITED
Attendance Slip (Entrance Pass)

! hereby record my presenbe at the meeling of the Shareholders/Creditors of Jaiprékash Hydro-Power Limited held at the
premises of JUIT Complex, Waknaghat, P.O. Dumehar Bani, Kandaghat — 173 215, Distt. Solan (H.F.} on Saturday, the

10" October, 2008 a1 .30 A.M. / 12 Noon.

Full Name_ ___ _____ Signature___

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



| , BOOK—POST
UNDER CERTIF[CATE OF POSTING

- If undehvered p!ease rerum o : '
e JAIPRAKASH HYDRO—POWER LIMITED
Sector-128 NOIDA- 201 304 .

- Uttar Pradesh A

) “quérpuomedw@o;ui.A@W' o '_ 



