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SCHEME OF AMALGAMAT? 3N
OF

JAYPEE GREENS LIMITED
[TRANSFEROR COMPANY]

WITH

JATPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY]

it

PART- I-DEFINITIONS

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

“Act” means the Companics Act, 1956 and shall include any statutory modifications, re-enactment or amendment
thereof for the time being in force,

“Appointed Date” shall mean 1st of April 2005.
“Court” means the Hon'ble High Court of Judicature at Allahabad.

“Etfective Date” or "coming inte effect of this Scheme” vr “effectiveness of this Scheme” or the like terins used in the
Scheme means the date on which the certified copy of the order of the Flon'ble High Court of Judicature at Allahabad
sanwctioning the Scheme is fited with the Registrar of Companies, U.P. '

“Record Dale” means the date to be fixed by the Board of Directors of the T
with reference Lo which the eligibility of the Shareholders of the Trasie o
Trapsferec Company in terms of Lhis Scheme shall be determined.

Feree Company after the Effective Date
sonpany for allotment of shares in the

“Scheme” means this Scheme in ity present form as submitted to the Court ur this Schemue with such modificationgs), if
any, as may be made by the shareholders and the Creditors of the Transferor and the ‘Transferec Companies in their
meetings to be held as per the directions of the Court or such modificatipns(s} as may be imposed by any competent
authority and accepted by the respective Board of Directors of the two Companies and directed to be made by the Court
while sanctioning the Scheme.

“Shareholders” with reference to the Transteror Company means persons hulding Equity or Preference shares i the
said Company in physical furm or in electropie form and whose pames are entered and registered as members in the
Regisler of Members of the said Company ar whose names appear as the beneficial owners of the equity shares of the
Transferee Company in the records of the Deposituries as on the Record Date,

AND with reference to the Transferee Company means persons holding equity shares in the said Company in physical
form or in electronic form and whose names are entered and registered as wevabers in the Register of Members of the
said Company or whose names appear as the beneficial vwners of the equily whares of the Transferee Company in the
records of Lhe Depositories as on the Record Date.

“Transferee Company” or “JALY means JAIPRAKASIT ASSCOCTATES LIMUITD havinyg tts registered office at G Block,
Surajpur Kasna Road, Greater Noida City, Uttar Pradesh 201306,

“Transferor Company” ur “JGL” means JAYPEE GREENS LIMITEID, haviriy its registered offive at G Block, Suvajpur
Kasna Road, Greater Noida City, Uttar Pradesh-201306

PART-II-INTROCDUCTION

The Transterce Company was incorporated on 15-11-1945 in the State of Uttar Pradesh under the Companies Act, 1956
under the name of ‘Bela Coment Limited’. Its name was changed to “Jaypee Rewa Coment Limited” with offect from
30-3-2000. The name was again changed to 'Jaypee Coment Limited” with effoct [rom 3-1-2002 and then to its present name
Jatprakash Associates Limited’ with effect from 171-3-2004. The Transforee Company ¢omnenced its business on
29-1-1998. .
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The Transferor Company was incorporaied on 21-12-1995 in the MNational Capital Territory (NCT) of Delhi under the name
of 'Mussorte Hotels Limited”. The registered office of the campany was shifted from NCT of Dellv to the State of Uttar
P'radesh and this alteration was confirmed by the Company Lasv Board vide its order dated 1-2-2005. The order of the
Company Law Board was duly registered with the Registrar of Companies, UT' and Uttaranchal on 17-3-2005. The name
of the Transferor Company was changed to its present name “Jaypee Greens Limited” with effect from 14-9-2000. The
Transferor Company commenced its business on 21-12-1995.

2.02 The authorized, issued, subseribed and paid up capital of the twa Companies as per their respective last available Balanee
Sheets as at 31st March. 2005 are as under -

TRANSFEREE COMPANY

AUTHORISED CAPITAL -
$8,00,00,000 Equity Shares of Rs, 10 vach 45 980,00,00,000

ISSUERD, SUBSCRIBED ANIY PAID P CAPITAL;
17,62,16,981 Lquity Shares of Rs 10 cach fully paid up Rs. 178,21,649,810

TRANSFEROR COMPANY ¢
THORISLD CAPITAL :

5,00,00,000 Equity Shares of Rs. 10 cach Rs. 70,00,00,000
30,00,000 Preference Shares of Rs. 100 each Rs. 30 00
TOTAL Rs. 80,00, 00
ISSUED, SUBSCRIBLR AND PAID UP CAPITAL:

4,97,51-530 Eyuity Sharus of Rs. 10 each tully paid up [s. 49,73,15,300
27,390,001 Cum. Redeernable Preference

Shares uf Re. 10 each Eully paid up Rs. 27.30,00,100
TOTAL Rs, 770515400

The Transferve Company is a widely held company and its shares are presently listed on Natonal Stock Exchange and the
Stock Exchanges at Ahmedabad, Mumbai, Calcutta, Delhi and Kanpur. The shareholdens of the Iransferec Company have
already approved delisting o its shares from the Stock Exchanges at Ahmedabad, Caleutta, Delhi and Kanpur for which
necessary action has been initiated.

The shares uf the TransFeror Company are not listed on any stock exchange

203 [ATEST FINANCIAL POSITION:

The audited accounts of the two Companics have been presented Lo their respective shareholders up ta the [inancial year

ended on 31-3-2005. The summarized financial position of the Bwa companies as per the above latest Audited Accounts
is as under :

TRANSFEREE COMPANY: { Rs. in lakhs)
As at 31-3-2009

ANSETS:

Tised Assets {(WIV) 244,853

Invesiments 114,144

Deferred Tax Assels e

Current Assets, Luans & Advances: 250,567

Less Currtent Liabilities & Provisions 123.242 127,325

Misc, Expenditure notw /off 246

TOTAL 442 170

[LITIES.

Share Capital 17,622

Reserves and Surplus 107,853

Luans -

Secured 253 U52

Unsectired #5433

Deferred Tax Liability 45810

TOTAL 491,170
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TRANSFERQOR COMPANY:

ASSETS:

Fixed Assets (WDV} 71,340
Current Asscts , Loans & Advances 13,628

Less Current Liahilities & Provisions 13,3487 241
Misc. Exp. Not W/off 22
Profit & Loss Account 3292
TOTAL 74,895
LIABILITIES:

Share Capital 7,705
Reserves and Surplus 52,769
Loans -

Secured 11,588
Unsecured 263
QOther Liabilitivs _1.670
TOTAL 74.895

Full details of the financial position are given in the published Accaunts of the wo Compantes.

PART-IIT ~«TRANSFER AND VESTING

3.0 With effect from the Appointed Date, all the undertakings, the entire business, all the properties (swhether movable or
immovable, tangible or intangible), plant and machinery, buildings and structures, offices, residential and other
premises, capital work in progress, furniture, fixture, office equipment, appliances, accessories, power lines, depusits,
stocks, assets, investments of all kinds and in all forms, cash balances with banks, loans, advances, contingent rights or
benefits, receivables, benefit of any deposits, financial assets, leases, hire purchase contracts and assets, lending
contracts. benefit of any security arrangements, reversions, powers, authoritics, allotments, approvals, permissions,
permits, quotas, rights, entitiements, authorisations, approvals, contracts, licenses, regisirations, tenancies, bencfits of
assets or properties or other interest held in trust, engagements, arrangements of all kinds, exemptions, benefits,
privileges and rights under various laws, loan agreements, titles, interests, trade and service names and marks, patents,
copyrights, and other infellectual property rights, rights to use and avail of telephones, telexes, facsimile, email, internct,
leased line connections and installations, wiilities, electricity and uther services, reserves, provisions, funds, benefits of
all agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and advertising
wnaterials, lists and other details of present and former customers and suppliers, custoiner credit infurmation, customer
and supplier pricing information and other records, and all other interests of whalsoever nature belonging to or in the
uwnership, power, pessession 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 to the Transferor Company as on the Appointed Date, whether in
India or abroad, of whatsoever nature and whuere-ever situated, shall, pursuant ko Section 394(2} of the Act, wilhout any
Further act, instrument or deed, be and stand transferred to and vested in the Transferee Company as a geing concern su
as bu become, as and from the Appointed Date, the property, estate, assets, rights, title, interest and authorities ete, uf the
Transferee Company.

3.02 Without prejudice to Clavse 3.01 above, in respect of such of the assets of the Transleror Company as are movable in
nature or are otherwise capable of transfer by manual delivery or by enforcement and /or delivery, the same may be so
transferred by the Transferor Company, and shall, upon such transfer, become the property, estate, assets, rights, Litle,
interest and authorities ete. of the Transferee Company.

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

i) All secured and unsccured debts, (whether in rupecs or in foreign currency), all liabilities, duties and obligations of
the Transferor Company alung with any charge, encurbrance, Hen or security thereon (hereinafter referred to as
the “snid Liabilities"} shall be and stand Lransferred 1o and vested in or deemed to have been transferred to and
vested in, 50 as Lo become the debts, babilities, dutics and ubligations of the Transferee Company, and further that
it shall not be necessary to obtain the consent of any third party or vther person who is a party to any contract or
arrangement by virtue of which such debis, liabilifies, Juties and obligations have arisen in order to give effect to
the provisions of this Clause. Tt is clarified thal in so far as tbe assets of the Transferor Company are coneemed, the
sccurity or charge over such assets or any part thercof, relating to any lvans, debentures or borrowing of the
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Transferor Company, shall, without any further act or deed continue to velate to such assets ur any part thereof, after
the Effective Date and shall not relate to or be available as security in relation to any or any part of the assets of the
Transferee Company, save to the extent warranted by the terms of the existing secucity arrangements to which the
‘Transferor and the Transferee Companies are parties, and consistent with the juint obligations assurned by them wmder
such arrangemient.

(ii) All debentures, bonds, nutes ur other debt securities of the Transferor Company, whether convertible into equity or
otherwise, (the “JUL's Securitics™), be ad shall becoine securities of the Transferee Company and all rights,
powers, duties and cbligations in relation thereto shall be and stand transferred to and vested in or deeined to have
been transferred to and vested in and shall be exercised by or against the Transferce Company as if it were the
Transferor Company in respect of JGL's Securities so transferred. If JGL's Securities are listed on any stock
exchange, the same shall, subject to applicable regulations, be listed on the relevant stock exchange/s, where JGL's
Securities were Jisted on the same terms and conditions unless vtherwise modified in accordance with the
provisions hereof.

{iii) Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any other
instrument or arrangement which may give rise to a contingent liability in whatever form), if any, due or which may
at any time.in future become due between the Transferor Company and the Transferee Company shall be and stand
discharged and there shall be nu liability in that behalf on either party.

All the properties, leases, cstates, assets, rights, titles, interests, licenses, approvals, permissions and authorities etc. as
described in Clause 3.01 acerued to and/or acquired by the Transferor Company after the Appointed Date, shall have
heen and deemed to have acerued to and/ or acquired for and on behalf of the Transferee Company and shall, upon the
coming into effect of the Schemea, pursuant to the provisivns of Section 394(2) of the Act and without any further act,
instrument or deed, be and stand transferred to or vested in or be deemed to have been transferred to or vested in the
Transferee Company to that extent and shall become the properties, leases, estates, assets, right, title, interests, licenses,
approvals, permissions and authorities ete. of the Transferee Company.

Alloans raised and utilised and all debts, duties, undertakings, liabilitics and obligations incurred or undertaken by the
Transferor Company after the Appuinted Date, shall be deemed to have been raised, used, incurred or undertaken for
and on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shall, upon the
cuming, inte effect of the Scheme shall be and stand transferred to or vested in or be Jdeemed to have been transferred o
and vested in the Transferce Company pursuant to the provisions of Section 394 of the Act and without any further act,
instriment or deed, and shall become the debt, duties, undertakings, [tabilities and obligations of the Transferee
Company which shall meey, discharge and satisfy the same,

Where any of the liabilities and obligations of the Transferor Company as on the Appoimted Date rransferred to the
Transferee Company have been dischbarged by the Trans{eror Company after the Appointed Date, such dischavge shall
be deemed i have been for and on account of the Transferee Company.

Upun the coming into effect uf the Scheme, all sults, actions and proceedings by or against the Transferur Company
pending and/or arising on or before the Effective Date shall be conlinued and be enforced by or against the Transferee
Company pursuant to the provisions of Section 394 of the Act and without any further act, instrument or deed, as
effectually and in the same manner and to the same extent as if the same had been pending and/or arising by or against
the Transferec Company.

Upon the coming into effect of the Scheme and subject to the provisions of the Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments {including all tenancies, leases, licenses and other assurances in favour
of the Transferor Company or powers or authorities granted by or te it) of whatsoever nafure, to which the Transieror
Company is a party ur to the benefif of which the Transferor Company may be eligible, and which are subsisting or
having etfect immediately before the Effective Date, shall, pursuant to the provisions of Section 394 of the Act and
without any further act, instrument or deed, be in full force and effect against or in favour of the Transferze Company, as
the case may be, and may be enforced as fully and effectually as if, instead of the Transteror Cowmpany the Transferee
Company had been a party or beneficiary or obligee thereto.

The fransfer and vesting cf Ihe assets and the labilities of the Transferor Company in the Transferee Company and the
continuance of all contracts or proceedings by or against the Transferee Company in terms of the Scheme shail not affect
any coniracts or proceedings relating thereto already cuncluded on or after the Appoited Date.

The Transferee Company may, at any time after the coming into effect of the Scheme, if s required, under any faw or
otherwise, enter into, or issue or execute deeds, writings, confirmations, novations, declarativns, or other decuments
with, or in favour of any parly tw any contract or arrangement to which the Transferor Company is a party or any
wrilings as 1nay be necessary to be executed inorder to give formal effect to the above provisions.
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