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NOTICE

The Members,

Motice is hereby given that the following Resolutions ars circulated for approval of the Members

of the Company to be accorded by Postal Ballot in accordance with the provisions of Section

;ﬁarfmwuwm:mmmmwmmﬂhmwm
ot) Rules, 2

To consider and, if thought fit, fo give assenty dissent to the following Resolutions:

Az
1.

mmrmmmmmmum A LENDER OF JAYPEE SPORTS

INTERMATIOMAL LIMITED (JPS1), A SUBSIDIARY OF THE COMPANY

“RESOLVED THAT pirsuant o the provisions of Section 3T2Aand other applicable provisions,
Hw.dhh-mhm,imﬂnﬁmtumwumumumm
from the Financial Institutions/Banks, the Board of Directors of the Company be and is
mmm;cmmwmmmummutmw

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorized to do all such acts, deeds, matters and things, settle any question, difficulty
or doubt thal may arise in thés regard and give such directions, as it may, in fts absolule
discretion, deem expedient, desirable and necessary including delegating all ar any of the
powers hersin conferred to any Commitiee of Directors or Executive Bhnrrrnnur\lﬂm-
imnlmhrurwﬂlmr{s]nrmmmHHTE}MmeMm to give effect to
this Resolution.”

PROVIDING SECURITY / AKINGS TO LENDERS OF JAIPRAKASH
POWER VENTURES LIMITED (JFVL), A SUBSIDIARY OF THE COMPANY

"RESOLVED THAT pursuant to the provisions of Section 372A and other applicable
provisions, if any, of the Companies Act, 1856 and subject to the approvaks from the
Financial Institutions’ Banks and such other approvals as may ba necessary, the Board
of Directors of the be and is hereby authorized to create/extend security and to
providea guarantes/ g5 to the lenders of Jaypee Karcham Wangtoo Hydro-electric
Project, Jaypee Bina Thermal Power Project and Jaypes Nigrie Super Thermal Power Project,
divisions of Jaiprakash Power Ventures Limited (JPVL), a subsidiary of the Company, as
pumﬂhmmuﬂmﬂuhmmwmmmmmdmmhmuﬂdnuw
of the Mambers notwithstanding the fact that the aggragate of the investments so far made
securities 5o far provided, luaﬁ&'nuannﬁﬁsnhrqfrmhrﬂuﬂnmwwmmma
proposed creation/exension of security may exceed 60% of the Paid-up Capital and free
reserves of the Company or 100% of its free reserves, whichever is more.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorized to do all such acts, deeds, matters and things, sstthe any question, difficutty
or doubt that may arise in this regard and give such directions, as it may, in its absolute
discretion, deam expedient, desirable and necessary including delegating all or any of the
powers herein conterred to any Committee of Directors or Executive Chairman or Whole-
time Director or any Director(s) or any other Officer|s) of the Company, o give effect to
this Resolution.”

PROVIDING SECURITY TO LENDER OF RPJ MINERALS PRIVATE LIMITED (RPJM), AN
ASSOCIATE OF THE COMPANY
'HESI:IL'.I'ED THAT pursuant to the provisions of Section 372R and other applicable
g of the Companies Act, 1956 and subject to the approvals from the
mm“hm&mumnmummnmm
Dﬁm:ﬂﬂnmﬂmmmdhmm rized fo create by way of pledge
dmhmﬂmwﬂummm awhol subsidiary of your
Gompany, held by the Company, in favour of Yes Bank Limited, a lender of RPJ Minerals
Privats Limited, an associate of vour Company, uwdﬂf&mrm!m&hﬂu!mmu
Statemnent annexed to this Notice seeking approval of the Members notwithstanding the
fact that the aggregate of the investments so far made, securities so far provided, loans/
guarartees so far given by the Company along with the mpmadmﬂiunwmﬂtrmw
exceed 60% of the Paid-up Capital and free reserves of the Company or 100% of its free
reserves, whichever is more.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorized to do all such acts, deeds, matters and things, setth any question, difficulty
or dowbt that may arise in this regard and give such directions, as it may, in its absolute
discretion, deem expedient, desirable and necessary including delegating all or any of the

mmmwmmmmnkmmwmmwurmnu—
Easmrwmmm:} or any other Officer(s) of the Company, to give effect to

PROVIDING SECURITY/ GUARANTEE / UNDERTAKINGS TO THE LENDER OF MADHYA
PRADESH JAYPEE MINERALS LTD. (MPJML), AN ASSOCIATE OF THE COMPANY
“RESOLVED THAT pursuant to the provisions of Section 3T2A and other applicable
WH of the Companies Act, 1956 and subject to the approvals from the
ﬁail Barniks and such other approvals 25 may b nacessary, the Board of
Directors of the Company be and is hereby authorized to create security by way of pledge
of equity shares of Madhya Pradesh Jaypee Minerals Lid. (MPJ :nmmc!wur
Company, hald by the Company, in favour of ICICI Bank Limited, 2 of MPJML and
to give guarantee and undertakings 1o the lsnder as per details contained in the Explanatory

mﬂmmmmmmwmwmmmmmmm
fact that the apgregate of the investments so far made, securities so far provided, loans/
guarantees 5o far given by the Company along with the proposed creation of Security may
excaed B0% of the Paid-up Capital and free reserves of the Company or 100% of its free
resenves, whichever is more.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and Is hereby
authorized to do all such acts, deeds, matters and things, settle any question, difficulty
or doubt that may arise in this regard and give such directions, a5 it may, in its absolute
discretion, deam expedient, desirable and necessary including delegating all or any of the
pﬂmmhﬂﬂthmyDﬂnmhﬂaﬂﬁmﬁummEﬂMWmm 0le-
mmwwﬂlmsmmmmmﬂmwcummmmm

ICAN DEPOSITORY RECEIPTS

CURRENCY BONDS (FCCBs)AMER
GLOBAL DEPOSITORY RECEIPTS (GDRs)/ FOLLOW-OM PUBLIC DFFER (FPOY
¥ OR COMPULSORILY CONVERTIELE REDEEMABLE PREFERENCE SHARES
Mmmmmmnnnﬂnﬁmsm.m.
T pursuant to the provisions of Section 81 (1A) and all other applicable
Wum,mmmm1mmwmm
1999 any statutory modification(s) or re-enactment thereof), the Foreign
Exchange {Transfer or Issue of Sacursty by a Person Resident outsice Irld-laJ
Regulations, as amended, the Issue of Foreign Currency Convertible Bonds and
Ordinary Shares (through Deposit Receipt Mechanism) Scheme, 1583, as amendsd and
the applicable Rules, Reguiations, Notifications and Circulars, if any, issued by Securities
u'l! Board of India (SEBI) from time to time, IMMNSEEI{IMMBW
and Disclosure Requirements) m.umummmmmz
Reserve Bank of India (REI), Government of India or any other competent Authority and
clarifications, if any, issued therean from tima to time by appropriate authorities, the Equity
Listing Agreements (the “Listing Agresment™) entered into by the Gompany with the Stock
Exchanges where the Company’s Equity Shares of face value of Rs.2-each (the “Equity
Shares”) are listed and ather concerned and appropriate authorities, and other applicable
faws, if any, and relevant provisions of the Memorandum and Articles of Association of the
Company and subject to such approval{s), consent(s), permission(s) and/or sanctions), if
amy, of the Govemment of India, REI, SEBI and any other appropriate Authority(les), Bank(s).
Institution(s) or Body(ies), umbﬂm‘rmﬂnﬂaﬂthwﬂ: conditions as may be
prescribed by any of them in granting any such approval, consent, pErmission of sanction, &5
are accepted, the Board of Directors of the Company, (hersinafter referred o as the “Baoard™,
which term shall be deemed to include any duly constituted Commities thereof), be and is
heraby authorized to create, offer, issue and allot Equity Shares/Securities in one or more
tranches, inthe course of domestic or international offerings, ui Follow-on Public
MrtM}mmeaMMImmm tu'msnﬂ}ucrnm
V11 of SEBI (Isswe of Capital and Disclosure Requirements) Regulations, 2009, &s amended
from time to time and'or Shares in the form of G}uqummnm
andor American Depasitory Receipts (ADRs), and/ or External Commercial Borrawings
(ECBs) with rights of conversion into shares, and/ or Foreign Currency Convertible Bonds
mcm% andfor Optionally or Compulsarily Convertible Redeemable Preference Shares
, camvertible into Equity Shares of the Company with voting rights or with
rights as to voting, dividend or otherwise in accordance with such rules and
WMMME:‘IHMWM other instrument convertible into
Murmmmmnﬁnmnmwdnn.Mdem
10 as the “Securities”), to be subscribed to, by International
nil'nr mmmmmummm mmmmm other
Corporate Bodies, ResidentMon-Resident Indians, Foreign Nattonals and other eliginle
Investors, as may be decided by the Board, (hereinafter referred to as “Investors™), whether
0f not such Investors are members of the Company or not (including the provisions for
reservation on firm and/or competitive basis, of such part of issue and for such catagories
of persons including employess of the Comparny, group/associate company(ies) as may ba
by the ICDR Regulations from time to time), at such time or times, at such price
or prices, af discount / premium to the market or prices in Such manner and on such tarms
and conditions including security, rate of interest ete. including the discretion to determine
the categories of Investors to whom the offer, issue and aliotment shall be made io the
exclusion of 2l mrm'iﬁﬁlnmhmumnhdmmhdwhmm at the
time of such isswe and allotment, considering the then prevaling markat conditicns and
other felevant factors wherever necessary, upto an aggregate of USD 500 MILLION (ie.
Rs. 2800 Crore approx.} in any foreign currency or in Rupees (inclusive of such premium
as may be and such issue and aliotment be made at such time or times, in
such tranche or In such currency or currencies, in such manner and on such
terms and conditions (including, if necessary, in relation to security on convertible deit
instruments) as may be decided and deemed appropriate by the Board in its sole discretion
at the time of issue / allotment.”

“RESOLVED FURTHER THAT in case of QIF, pursuart to Chapaer VIl of the ICOR Regulations,
2004 the allotrent of Equity Shares / Securities shall only be made to Qualifiedinstitutional
Buyers within the meaning of :‘.m;rtur VIl of ICOR Regulations and such securities shall
mwmwmnm stich Securities shall be completed within 12 months.
from the date of this Resolution,”

“RESOLVED FURTHER THAT the Company and/or any agency of body authorized by the
Company, may kssue receipis/certificates representing the underlying securities andior
MMMHNNMMWﬁWMWBm;Mm
International Capital Markets for instruments of this nature and provide for the tradability
or free transferability thereof as per the domesticfintsrnational practices, norms and
r#ﬂu‘ﬂ , and under the norms and practices prevalent in the International Markets.”

“RESOLVED FURTHER THAT the Board be and is hareby authorized to issue and allot, from



of Equity Shares in the rities. ar instruments or Securities or
intey Equity Shares in the Company, the Board be and is hereby on

of the Comparry to do all such acts, deeds, matters and a5 it may at is discretion, deem
NECESSary, or desirable for such pu detenmining
the farm and manner of the issue, the class of ivestors to whom

are to be issued and allotbed, numiber of Equity Shares/Securities to be in each tranche,
wmgmﬁn“ﬂ:f"mm pliud.n Liead mm

o

MMMWMEWMUMB. Financial
andior Legal Advisors, Depositories, Custodians, Trustees, Bankers and all other
agencies, 1o enter into or execute all such with

any a5 may ;
on of the sald Securities an any Indian and/ar Stock 25t
in Its absalute discretion deem fit" s b b

“RESOLVED FURTHER THAT the Board be and is he mummmdmu

difficulties or doubts that may arise in regard to the , offer of allotment Emih'

Shares or Securities and utilization of the Imnmnﬂmln its absolute discretion

deem fit without required to sesk any further consent or of the members or

otharwise, with the i that the members shall be deemed to ghven their approval

thereto expressly by the authority of the aforesaid Resolution.”

“RESOLVED FURTHER THAT the Board ba and is harely authorized to all or any of
*  the powers hereln conferred to any Commitiee of Direclors or Whole-time of any

Director(s) or any other Officer(s) of the Company to mpiemant th aforesid

SECURITY IN FAVOUR OF A NEW SINGLE SECURITY
TRUSTEE TO ACT FOR THE BEMEFIT OF THE EXISTING SECURED CRED
SECURED CREDITORS AMD AS A SECURITY AGENT ON BEHALF OF THE

“RESOLVED THAT the consent of the Company be and is accorded in terms of

Section 293(1)(a) and other applicable provisions, if any, of the panles Act, 1956 to
the Board of ol the ( any

the Board constituted/ to be 0 in tavour of Axis

Limited acting as the Hew Single rity Trustes for the benefit of the

rs (for the fresh borrowing from time to

“RESOLVED FURTHER THAT the Board of Directors of the Compary be and Is hereby
auwtharized to finalise with the Secured Creditors documents for creating aforesaid mortga E:
and or charge and to do all such acts and things as may be necessary for giving effect
the above resolution.”

TIOM OF MORTGAGE/CHARGE IN FAVOUR OF LENDERS/TRUSTEE(S)
“RESOLVED THAT the consent of the Company be and is hereby accorded in tarms of Section
H-rmmmwmmnwmﬂmmmm 1856, io the Board of
Conthud/ o bs copsied) 5 mangage snEr charpe m““m'"m'“”’"mmm:ﬂ’
o \
immovable & movable of the E , wheresoever situate, present or future,

8

{ fixed assets 1o Real Estate Wind Power division and assets
changed to State |mwmwmmw
ote.), as per detalls contained mnhlﬁu

; HunuTnmenufH;ﬂ.MDrmuﬁ‘mEtﬂlkah‘
Rupes Term Loan of R=.900 Crores from D8] Bank Ltd.:
: Huﬂ:' arm Loan of Rs.B00 Crores from IDBI Bank Lid, in lley of ECE of USD 160
erm Loan) for n of Foreign Currency Convertible Bonds;
Indian Ohverseas Bank;
: HanmLmufH:Eﬁﬂﬂmmm!me
wauuLunﬂHﬂﬂﬂmmﬁleKhnkLﬁ
Corporate Loan of Rs.75 Crore fram Karur Vysya Bank Ltd.:
Rupes Term Loan of Rs.1,310 Crores from consortium member barks [Adghabad Bank
msﬂ Crores), Axis Bank Lid. (Rs.100 Emm: Dnrpnrﬂjun mmmum
Bank Hs.imm.Pun South Indian
s Im'lmmtkﬂﬁnuu} Bank of Bllanar

3
B
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:
:
:

IGIC! Bank Lid.(Rs.64.20 Crores)]: and

and to create such other security &5 agreed/ may be agreed 10 in consultation with Term
Lending Banks/ institutions’ Trustee(s) etc. 1o secure the aforesaid respactive loan/ financlal
assistance availed from the lendars,

with interest therson at the respective agreed rates, compound
premia on prepayment, costs, charges, expenses, Trustees

respective loan agreements entered 1o be entered into by the Company in respact of the -

aforesaid loans.”
By Order of the Board
Faor Jaiprakash Associstes Limited
-—H"l k 't'_i.-:.._--
i (HARISH K. YAID)
NOIDA &r, President (Corporate Affair) &
May 30, 2012 Compary Secretary

2

lanatory Staternant and reasons for the special businesses pursuant to Section
ZJ read with Section 1924(2) of the panies Act, 1956 are given hersunder,
TI'II Company has appainted Ms. Sunita Mathur, FCS, Practising Company Secretary as
Scrutinizer and Ms. ﬁpﬂ Srivastava, ACS, Practising Company Sﬁ'mr?;
Scrutinizer for the purpose of Postal Batiot exercise.

3. The Notice is being sent to all the Members whoss names would appear in the Register of
MeambarsS Record

of Depositories ax on 15t day, June, 2012,

4. AMaember desiring to exercise vota by Postal Ballot may compiete the enclosed Postal Baliot

Form and send the salf addressed Business Reply Letter to the Scrutinizer, P will be
borme and paid by the Company. However, enve ummmmwwm sant
bﬂul‘hrm‘w mumemﬂhmmmwﬂm

The envelopes may elso be deposited address given therson. However
the containing the Postal Baliot l!hhhlll
close of hn:n11li§  July, 2012, nuuham
shall be o be not recei
Thlﬂnm hmm;nmm.-nﬂqhﬂlhumw far its Individual

MWWWFIhm]mmmmmermmm

The for the same is as under:
Ii. Wmhﬁm mmm.
. Hﬂr nrm lhi “Electronic Voling Sequence Mumber” (EVEN) alongwith
“JPASSOCIATES™ from the drop down menu and click on !
Iv, Now fill up the following details in the approprizte bowss:
Enter For Individual Members|For Individual Members holding shares in
holding shares in Demat | Physical Form
Form
User-id For NSDL - 8 character DF | Registersd  Folio Number with the
1D + 8 digit Client 10, Company
For COSL - 16 digit Ben-
eficial Owner 1D
Password |Your unigue Password |Enter the Password to be sent by the
has been printed on the | Company. For seeking the Password, the
Postal Ballot formfemail | Members are requested to send a signed
forwarding the electronic | request letier informing an e-mail id at
notice. which the “Pazsword & Default Numbar™
be sent by the Company. Such request
be sent at the Registered Office of the
Company
PAN or Enter wou 10  digit|Enter the Default Number sent to you by
Default alphanumeric Permanent |the Company (along with the Passwond)
Number  |Account Number Essued|on your emadl id as provided by you.
by Income Tax Deptt

¥. After logging in the detzils of "User id, PISSW
Individual Mernbers holding shares in physical
m However, Members holding shares in
their passwond in the new password field and may enter their
In.ﬂm:utbﬂr mabdle number and emall Id. Kindéy remember the
umlsmbuuudfufm on future Postal Ballot resciution(s)
l'ur Associates Limited or any other
vi, On the vating Pana. you will now see Resolution Dm:rh:liun and option for votin
YES/ NO against each Resolution Description, The option YES m-ﬂa
1o the Resolution and NO implies that you dissent fo the
vii Click on the Resolution Fite Link if you wish to view the complete Postal Ballot Natics.
wiil. Enter the number of shares (which represents no. of votes) under each of the headings
of the resolution, if you want ta vote YES/ NO, but not excesding your total holding.
I, msmmmnunfmmunluuuruwumwmnhmun click on SUBMIT,
A confirmation box will be displayed. lfi-:u wish to confirm your vote, click on 0K,
else o change your vote, click on CANCEL and accordingly modity your wote.
x.  Once you have voted on a resofution, you will not be allowed to modify your vote.
. You can log in ary number of times till you have voted on all the resslutions or till the end
of the wating period (Le, ti the kast daie of receipt of Postal Ballots), whichever is earfier,
xil. Kindly note thal the mem bers can opt anly one mode forvoling |.e. either le
Ballot or a-voting. If you are opting for e-woling, then do not vale by ot
also and vize versa. However, in case member(s) cast their vole HW
Baligl and e-voting, then vating done through Ballot shall and
done by e-voting will be treated as invalid.
il Hmﬂmwﬂhdﬂmhumlm.dﬂmm
youU have any queries o issues ragarding e-voting, please contact on
caslindia,com. [al.postathallot@iakindia.co.in.

ar on
In lina with the “Green inifiative in the Governance” taunched by the Ministry of
Corporate Affairs aligwing papariess compl by recognising emails as one of the modes

on the e.mail address2s as cbiained from the SOUrces 1o

the Members. Such individuz| Members may exercisa thei electronically as per the
. may r
procedure given above.

Thlhha'nhmmMwﬂmﬁbwnﬂhmdﬂulrwwcﬂmmmmm
I:ﬂwqunmmnﬂmhrwmwrﬂ , they may go to the option “Forget Password™

In mmmu-m Lhweir Pagsword will be mentioned in the e.mail forwarding the
Inml.hm Mihmhmdnnmmw avall the e-voting faciiity organised through

Hmﬁnmummmwm.mmEhMIﬂm



CDSL, such individua! members may send a request to the Comparny on jal postalbaliot@
jalindia.co.in for obtaining the Notice and Postal Ballot in physical form. On recefpt of such
requests, the {:ulhpa.lw will despatch the sm'la in physical form to enable the Mambers to
send back the postal ballot by 11th July, 2012

L mmthMﬂMNdmmdwmﬂhﬂmmeHMﬂm

other person, 5o uthorized by the Chairman on Saturday, the 18th July, !ll uﬂ
A.M. at the Registered Office of the Company a1 Bector 128, Noida - 201304, U.P. (India)
Indﬂnrmﬂ ons will be taken 25 passed effectively on the data of announcement of the

the Chairman, if the resufts of the Postal Ballats indicate that the requhltc majority
had assanted 1o the Resolutions. Members who wish 0 be present at
IHmutmnlmaTdulmﬂunnﬂh&mmmwmmn‘nm The result of the
Pestal Ballot shall also be announced through a newspaper advertisement and hosted on
the website of the Company www. falindia. com.
aalm of the m#:-enh referred to mgifmuﬁmnmnm I;mla:mry wiﬂ
napection at the Registerad (ffice ormpany on all working exicept
MMMMHNﬁ.hLWIWPH g fo the date of declaration of the results of

9. Mambars are requasted 1o carefully read the instructions prirted on the Postal Ballot Farm
before exarcising thair vate.

EXPLAMATORY STATEMENT AND REASONS FOR THE PROPOSED RESOLUTIONS
ACCOMPANYING THE NOTICE DATED MAY 30, 2012 PURSUANT TO SECTION 173(2) READ
"I'ﬂl SECTION 1824 (2) OF THE COMPANIES ACT, 1856 :-

*ammmmwmwu ot imogr “““‘.?“’F“m“"”““'
mm;mmmmwmmihmdamnﬂﬂ Heetares of kand
Development Zone (SDZ) with sports as cone by Yamuna

). This area is inclusive of 100 Hectares of

a Motor

been com and
up 8 Cricket Stadlum
non-core activities
phwﬁu.nhmmuﬁmwm WMMMMM
mmmw}um mmmmmumsm Crores in the form of Compulserily
Convertible Debentures (CCDs) o be subscribed by IFCI Limited for devalopment of non-core
activities vide letier no. 011-17796 dated 31,03, 2011 as amended vida lattar No. HQ/
M%P'SHMEJ 10504026 dated 4.05.2011 and letter no. HOY CAMIR/JPSL2011/110811039

The main térms and conditions of the said financial assistsnce inchude the folbowing:
{a) Fbm‘nﬂﬁ.inmnlquhym of JPSI (i.e. 26.87% of the Faid up Capital of JPSI) heid

i5s

m lw Undartaking for 51% sharebolding of JPSI held by JAL.
Exacuting “Put Option and Call Option Agreements’ &s required by lendes
‘|"n|.|r af presant holds 51,48, 77,000 equity shares of Rs. 10/ each of JPS! represanting

up Capital of JPSI.
mnmm'mepmlmmmsm Emmmm;aniﬁlﬂ.ﬂﬁﬂnggﬂslnnﬂfmﬂw
guarantes by the Company for the assistance provided by the Lenders to nm'lporm
beyond prescribed limits requires prior approval of sharehe ders by way of Special Resolution.
In the circumstances, Members” approval i sought for providing security/undertaking(s) as
datalled abawve in favour of IFCI Limited, a lender of JPSI.
Nons of the Direclors except Shri Mano] Gaur, Shel Sunil Kumar Sharma, being comman
ﬁmﬂ.w.&JFSI S Sunny Gaur, Shel Panka) Gaur, Shel B.K. Goswami and Shel S.X.
of JAL) brother of Shri Samear Gaur & Ms. Rekha Dixit, Shri Sachin Gaur,
lhri K. Goswami and Shri P.K. Jain, ruspucm-ﬂ; (Directers of JPSI), may be deamed to be
concernad or Interested in the proposed Resohition.
The Board commends the resolution for your approval as a Special Resolution.

iem 2
Providing security o the lenders of ‘Jaypee Karcham Wangioo Hydro-Eleciric Flant'
" , @ divislon of JFVL

The mMIMMWWM#WWMMIEMLM
Jziprakash Power Ventures Limited [H.]

mmuydmmmﬁmmm ua: L and anmsmmmpw Limited :&'FE"

mumm:mn hnﬂ-rlhrm
and BPSCL, which became the lenders of conseguent upan
amalgamation of JKHCL and BPSCL with JPVL w.e.t. 26® July 2011,

Accordingly, 12.06 Crores equity shares of JPYL held by your Co had hean pledged in
favour of lenders of 'Emmwmn Hydra lcPh:rt%EP}.:Minn ol
arstwhile JKHCL, now a division af JPVL

Inmummﬂuummwlﬂnnmmmqulummnfmmm Bank Limited has
recently sanctioned enhanced wol nﬂ métz of Rs.305 Crores (Fund based Rs.230 Crores
and Non Fund based Rs.75 Crores) to JEVL for its JKWHEP, in Himachal which |= 1o

m sacured u, on all existing securities of Tarm
B0 JRWHIEP, tar e ncioding the Toomi. . il
T Y
N Mg 5 wo
not below 51%, without prior approval of Lendars.

to the lenders of Bina Tharmal Power Plant' s
mhﬁm‘iﬂ“ ] Jaypee (JBTFP), &

The Members recall that they had accorded way o § Resolution under
mamm mm.immmw ton 27 June, 2008 for providing

ug:l 5. 500 Crores muspmw&mnmummmmm
Power Su pany Limdéted ( sau,mm-ma subsidiary of Power
Ventures Limited (JPVL), which is a subsidiary of your Com| ;amr engaped in the satting up a
coal based power project at District Sagar, Madhya

BPSCL has been with JPVL w.e 1. 26™ July, 2011 ﬂuanrﬂamﬂ-lun bile High Court

of Himachal Pradesh at Shimla and its said plant was renamed as Jaypes Bina Thermal Power
Plant (JBTPP) = a Division of Jaiprakash Power Ventures Limited.

As per the terms of financing, JAL has 1o provide Shortfall Undertaking to meet cost averrun,
if amy, favouring the lenders of the said Power Plant.

The Project Gost of the said project has since been reassessed st Rs. 3,240 Crores (against sarfier
estimate of Rs, 2,754 Crores) and is proposed to be funded by Equity & Debt as under:-
Praject Cost Summary: (Rs. in Crores)
Parlicalars Earlfier Revited |
[Land 7 7
Civil Work 500 a
|Plat & equipment 1708 1922
Sub-total works cost 3 2639
Overhead eonstruction cost including Training 138 138
Prediminary expenses " 1
Contingency 52 a7
Financing Charges 13 17
Interest During Construction 281 341
Maoney on Wo 45 &7
Total Project Cost 2754 3240
Means of Finaneing : (Rs. in Crores)
Particulars Earlier Revised
Debt 1828 2268
[Equity 826 a72
[Total 2754 3240}
Mﬂmﬂnm‘ﬁrmmmmﬂhmmmhumwru JPVL from fis
owWn resources, Furthar of equity amounting to Rs. 146 is planned

to be met by JPVL itselt.

Term Loans of Rs. 1,928 Crores had been sanctioned by 4 consorium of Banks/Fls fed
I8! Bank Limited | Agent). For the additional term loan of Rs. 340 Crores,
mn_srhra:umudh n process and shall be syndicated by them apart from own

.hsmrtnfﬂrummsnfnncﬂmnfﬂlﬂm:lnmlm mllmdmuqtlrlﬂlﬂwlng

sponsor support/underiakings favouring its lenders be provided by JAL:

- Any cost overrun shall be met by JAL through additional Pramoter's Contribution without
recourse to project assets in a form and manner acceptable fo IDBI Bank, However, in case
there is & reduction, the loan amount would be reduced proportionately;

4 ﬁmm:mmm of 51% equity in JPVL at all times during the currency of the

- JAL shall pledge 6,48 crore equity shares of JPVL held by it

JAL would assist and provide all JFVL in raisin Mfﬂnﬂhmﬁmm‘ﬂﬂ
bubet repayment of 20%. mmmmmmrm%

- Mmmdmmammmmmmmmm:mmmmhh
satisfaction of the Project Lenders. Further, bn order to meet the warkd | requirement
dMIDHMMMMMuFMwm ulrements at
Rs.317 Crove - fund based and Rs.120 Crore — Non-fund based. Ingi',r Bi Bank has
mmmwhnmwmmmmmﬁmmmmm
and Non-fund Based Rs.84 Crore). Bﬁnuflﬂm suumdhmm banks, Total
working capital facilitles are to be secured by uunal
the existing sacurities of existing and Hdmunli Tum'l undlr: JETP’P
the pledge of &.48 Craores equity shares of JPVL held by

|Imhaﬂlh!uwﬂruhlm ol 'mmmmwmm

a division of JPYL
The bers may recall that they had Wﬂlﬂalutnnﬂnlﬂal 2010,
imtar-alia, the creation of pledge of 62. mllr of JPVL to be mmpw‘r-
ubaubebnmh‘u‘mduxuf

Il\lﬁhn and Nigrie
recently enhanced wol
Rs.150 Crore. The sald faclliy thbﬂmﬁmmm ranking
securities of Term Lenders of alia, including the

"

h‘lﬁ%

m 1 Crore equity shares of JPVL heid to be shared on pari-passu basis
the lenders of Baspa I, Vishnuprayag and Hv‘h

At present, your Com shares of Rs.10 each of JPVL,

helds 178,30,00,500 m—

In JPVL, 134,24%."2'31 m wmmmﬂ ﬁmfidmmmmmmm
n
in JPVL, have already been E;-

mmmmmmwwm Act, 1956, providing of securityf
guarantea/undertakings by the Company for the fi assistance provided by the lenders
to mrmmmmm prescribed limits requires prior approval of shareholders by

way of Special
" approval is mhtfurprm%ﬂum

In the gircumstances, Membears requisite secu
guarantes/undertaking(s) by JAL in favour of lenders of mieet their requirements.

S/5hri Manoi Gaur, Sunil Kumar Sharma, B, K. TWF..H Bhardwaj and 5. C.
mmmmmuﬂﬂlmmw Goswami & Shri Shih
mﬂ ik hmﬂﬂﬂsﬁmulmmmH

rectors Director (Construction) of being san
of Shri G.P. Gaur {Director of JPVL) and Shrl Viney Kumar being a nominga of IDBI, may ba
deemed to be concerned or Interested in the proposed Resolution.

The Board commends the resolution for your approval as a Special Resolution.

lem 3

RPJ Minarals Private Limftad hssociate of

at Shardz Bhawan, mnﬁ mmmmﬁ%mwm
s Dresently engaged In the business of minng of minerals, primariy imestone.

RPJM has barrowed a TmLmﬂHmenWF&uﬂmm&

Flttjlﬂmrﬁunry] m Yes Bank Limited, 2 Lender, to ba utifzed uisition of Ming

ent and Operations R Deposit Expenditura
s to limestone extraction mmmﬂmlnéumnm an approximate

area of 1411,758 hectares situaied at District Chitiorgarh, Rajasthan.

Mﬁwummmummmmﬂwmmmmﬂhm

should atso phedge 30% of the shares held Jnmmmmw
2 100% subsidiary of JAL, in tavour of the 2= @ sacurity for the said loan.

Your Cormpary 31 present holds 736,620 equity shares of As.10/-each of RPJM representing



43.83% of the paid-up share capital of RPJM,

In terms of the provisions of the Section 372A of the Companies Act, 1956, provision of
security/ guarantee by the Company for the assistance provided by the Lenders to other bodies
corporate beyond prescribed limits reguires prior approval of shareholders by way of a Special
Resolution.

In the circumstances, Members iz sought for providing the above mentioned security
wmﬂmmﬂmﬂ L in favour of Yes Bank Limited, a lender of RPJM.,

None of the Dirsctors except Shri Rahul Kumar, Whole-time Director & CFO, baing common
Director of JAL and RPJM, may be deerned o be concenned or interested in the proposed

The Board commends the resolution for your approval as a Special Resolution.

tem 4

Madhya Pradesh & Minerals Ltd. (MPJML) is a venture com| of Jai
Associates Ltd. @md Madhya Pra{mnmlu neral Bnrpommrl?ld. MGL)
for developing 2 Block at Amelia (North) in Singraull District in the State of Madhya
Pradesh.

MPJML s treated as a Government Company within the meaning of Section 617 of the
IuMWﬁE.uMPSHE:LMﬂsEHuHMEhanWJM which has been allotted
mﬂﬁammrﬂu mining rights granted to the company, and balance 49% |z held

I'.il'wlf
mﬁnﬂ Bank Ltd. for financing the development iture of the
Mimhgﬂ ICICI Bank Ltd. has sanctioned vide its LOI No.1 mmuama
2012 a financial assistance of Rs. 150 Crores to MPIML and has proposed,

imtar-alia, the following security for the said financial assistance, to be provided by JAL ;
demsmcaﬁsmwm el by JAL:;
inﬂMﬂnMMmmPM}fmsmnlmmm

chHﬂHPJHL

Unconditional and Guarantee from JAL;

mammnmm

L. 'tofund any shortfall in cash flows for the Project Undertaking®). The Shortiall
Undertaking shall be valid tl one year after the

i, to maintain its current shareholding of 49% In the Bormawer directly at all times
during the tenure of the Facility.

?uwhnmdmmthﬂhhﬁm.DWEMMHMTmmwmmmﬁm
49% of the Paid-up Share Capital of MPJML.

In terms of the provisions of the Section 372A of the nies Act, 1856, provision of

securityl guarantes by the Company for the assistance by the Landers to ather bodies

mmmnmmmmmqmmwmmmmmmwwmsmiﬂ

Resolution,

In the circumstancas, Members appraval is sought for providing the above mantioned security/
guarzntess undertakings in favour of ICICH Bank Limited, & lender of MPJML.

Mone of the Directors except Shri Manoj Gaur, Exeoutive Chairman and Shri Sunny Gaur,
Managing Director MMDWEMNMWH“MMMM
be concemned o interested nﬂ'upmpm

The Board commends the resolution lor your appmiu a Special Resolution.

Mem 5

As the memibers are aware, the Company is to repay USD 354,475 millions cutstanding amount
of FCCBs along with premium thereon by September 12, 2012,

The Reserve Bank of india, vide Notification no. REN2011-12/520 AP, (DIR Series) Circular no.
112 dated 20® April, 2012 has decided that the borrowers desirous of refinancing an existing
ECB/FCCE can raise fresh ECB/FCCB at a higher all-in-costf reschedule an existing ECB/FCCE
at a higher all-in-cost under the appraval route.

It is, therefore, proposed to avail the relaxation provided wﬁaﬂmmmmmmm
mmﬂﬂ-ﬁl amount of LUSD 354475 million. Accardingly, the Corm)
approachad RBI for issue of FCCBs to the extent of USD 250 million for refinancing -m
under Approval Routs and also ECB for UUSD 250 million for Capex,

m:mumnmemmmmwmmpum nuamm'
Directors have decided to raise funds/ resources in Indian Rupees or
f;; E&lmlnum%mimghmmummmtﬁ Sﬂmiglm H I.u
re rough warious Domestic/International options, incly
m:mmmr}m

1.

&
i
4,

ECBs shares / QIPs/ ADRs/ GDRs/ FPO/ OCPS/CCPS etc., pursuant to
Saction 81 of the Act, 1956, MMMWSMWhmﬂhIWH
Regulations as .

The said Rasolution is also an enabil T;fnd on the Board o do
all acts and deads, which may be appropriata nature at
appropriata trma, Including the size, pdu.l ﬁmhqnﬂhﬂs:ua{sl.‘nﬂlﬁs]almn
mraprhmtim:sh‘l‘hamﬂ] urm :md conditions for the domestic/inte offering
will be determined in consultation with the Lead Managers, Bankers, Global Business
m&mnm Guarantors, Consultants, Mmunmmmmm
intermediaries 25 may for the issuefoffer. Wherever , the
Mﬂ‘l‘ﬂﬂw be finafized in accordance with applicabie H force.

Section B1 of the Companies Act, 1956, infer-alia, provides that 'Ihmritm proposed to

increasa the su =1 rl:lofﬂumm hyﬂmrissumlhr:nua]lulmmufshuu.
Mﬂnmshﬂhmwmmm: olders of the Co in the manner laid
down in Saction B1 unless the shareholders decide otherwise by a Resolution.

.lmﬂnw the consant of the members is baing sought, pursuant to the provisions of the
Section B M}mﬂluﬂmuﬁhﬂapmﬁhrﬁﬂﬂuﬁoﬂml&ﬂﬂﬂmﬂhmﬂ
mnmmwhm&gm bIL with the Stock Exchanges,
authorizing the Board fo issue Securities, as stated In the resolution, which may result in issuanca
of further mmmmmmmthmﬁnummmmmm
in accordance with the terms and naturs of the Securities.
mmHMumwmumnuwmwhm
Resolution, axchpt 1o the extent of their respeciive sharehoidings ﬂﬂmﬂ'lf
mmmnmmmrwmm -
fam B
The Com Mfmmmumummumnmmmmumﬂmmhr prioject
hmdm mmllma WWWW um::it n:m:
torporate purposes -wwr.anw requiremants
infrastructure projects mwnmwmmmwmnh
the farm of ry external commarcial borrowings from various

Indian
debenture holders, within the borrowing powers of the Board of Directors,

mwm nfmednrg wmm'mdﬂlmgﬁn:ﬂum
S8, the
Gummﬂu:rﬁﬂumhuhmmﬂhﬁhmﬂm:hmm HIEM
the mowvable and immovable fixed assets of the respective Projects of pany in favour of
particular Creditars or Security Trustees or Security Agents or Debenture Trustees, as the case
n:rhlnﬁummsmumjrmnmts on various dates in compliance of the terms & canditions
covenants contained in the respactive loan agreements and the debenture trust deeds.

As the number of existing secured Creditors have increased manifold during the last few years,
mwhmm‘,ﬁﬁwmmmmmmmm-—unm
mmmwmcmnmdmmrs
PGS oMo O Srocio of ct e o Pt PR s, 1 e pedy eyt
5 by creation of charge, on pari-passu basis, on the properties already
with the existing secured Creditors. ;
Thus the wmmuummmmmww
charge on basis amongst the Existing Secured Creditors on the
ﬂuﬂnutmmw:mmnmrmamm security trustes viz, Axis Trustee
tlln&u Single Security Trustee, for the bensfit of the Existing
Somrodumjm mcmmmuamﬁwmmmmuTm
to hold such security Inlerest for and on bahall of all of them, for which all the existing secwred
Creditars havinqraurud_ entered/would enter into a common wnderstanding by ing &
Mastar Security Trusiee Agresment, the Security Apant Agreement, the deeds of
and such other incidental or related Jocuments as acceptable to the Existing Secured Creditors
and New Secured Creditors.
Saction 293{1)(a) of the Companie= Act, 1956, inter-alia, provides that the Board of Directors
of a public company shall not, without the consent of the company, sell, lease or otherwise
dmﬁMMmsumwhmhﬂmmmﬂﬂMmum
the Company owns more than one undertaking, of the whale, or substantialty the whole of any
such undertakings.

Since creating Company on its immovable and mowvable proparties
mmmn in tavo ur of the Security Trustes may be regarded as disposal of
the Company’s numwhmmmmmm

proparties/undertaking,
under Saction 293(1)(a) of the Companies Act, 1956 of the existing
maortgage(s)icharga(s) by way of poaling/ conselidating the securities in favour of a new single
Sacurity Trustea. Hence the resolution.
None of the Directors of the Company is concernad or interested in the pro resoluticn,

The Boand commends the resolution for your approval as an Ordinary
Item T

To meet its requirament of funds for ongoing CAPEX programme of the Company for its expansion
in Gement Division, normal capital expenditure, refinancing of existing debts, general corporate
purposes, long term working capital and further to meet initial preliminary expenses related to
various projecis undar implemantation, funding requiremeants of the infrastructure projects being
carried out by its subsidiaries as mzy be approved by the Lenders, mhlnmebmmmr:
of the Board of Directors, the Company hes from time to time mobilised funds by avaifing Rupee
Term/Waorking Capital Loans from (CIC! Bank Lid., IDBI Bank Lid., Indian Overseas Bank, IFCI
L., J & K Bank Ltd, Karur Vysya Bank Lid., Canara Bank Ltd., Syndicate Bank, Axis Bank Ltd.,
and consortium member banks as defailed in the Resolution.

The financial tacilities avaibed by the Company are to be secured as under:

Facilities To be secured|Properties on which charge is applicable

mentioned in by way of

the Resolution

{at Sr. No.)

Sr. No.(a)to (h) |First charge, | on the immovable & movable properties of the Company,
ranking  parl {wheresoever situate, present or future, (except fbed
passu with the|assets pertaining to Real Estate division, Wind Power
existing charge-|divislon and assets specifically charged to State
holders Financial Institutions for availing incentives! interest free

" |loan ete.}

Sr. No. (i} Residuoal|—do—
charge

5¢. No. () Subservient|-—do—
charge

Sr. No. (k) First charge by|only over 28 acres of Hotel and Commercial tand in C
way of equita-|3- Tone, Sector - 129, NOIDA, UF. {which belongs to
bie morigage | the Company but is presently registered in the name of

Jaypes Iniratech Lid., a subsidlary of your Company)

Sr. No. 1) First charge on |First charge on all current 2ssets and Second Charge
current  assets | on the fixed assets of the Company (except fhed assets
and  Second | pertaining o Real Estate division, Wind Power division and
Charge on the|assets specifically charped to State Financial Institutions.
fixed assets for availing incentives/ interest free loan eic.)

Section 293(1)(a) of the Compani=s Act, 1956, inter-alia, provides that the Board of Directors
of 2 public company shall not, wthout the consent of the company, sell, lease or otherwise
dispose off the whole or substantially the whole of the undertaking of the Company or where
the Company owns more than onc undertaking, of the whole, or substantialty the whole of any
such undertakings.
memwwhmwhmmmm
in favour of the aforesaid Term Lending Banks' Institutions/Trustee(s) may be regarded as
disposal of the Company's properties/undertaking, it is necessary to obtsin the approval of
the members under Section 293(1)(a) of the Companles Act, 1956 before creation of the said
mortgagelcharge. Hence the resclution,

None of the Directors of the Company except Shri Viney Kumar, Nominee of IDBI| Bank Ltd., Is
concarmed or inlerastad in the proposed resolution.

The'Board commeands the raseiut on for your approval as an Ordinary Resolution,

By Order of the Board
For Jalprakash Assoclates Limited

—#—F—*"‘ﬁ.‘:——-

(HARISH K. VD)
Sr. President (Corporaie Affais) &

NOIDA -
May 30, 2012 Company Secretary



