SCRUTINIZER’S REPORT
11t February, 2017

To

The Board of Directors

Jaiprakash Power Ventures Limited
Sector 128

Noida - 201304

Uttar Pradesh

Dear Sirs,

Sub.: Report of the Scrutinizer and Alternate Scrutinizer relating to the
passing of resolutions by Postal Ballot and E-Voting conducted in terms
of the provisions of Section 110 of the Companies Act, 2013, read with
Rule 22 of Companies (Management and Administration] Rules, 2014
read with Rule 20 of the Companies (Management and Administration)
Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules 2015, to the extent applicable.

The Board of Directors of Jaiprakash Power Ventures Limited (hereinafter referred
to as the ‘Company’) had passed a resolution by circulation dated 7th January,
2017 and approved our appointment as Scrutinizer to conduct Postal Ballot / E-
voting process in a fair and transparent manner for passing of Resolutions by
means of Postal Ballot, in terms of provisions of Section 110 of the Companies Act,
2013 read with Rule 22 of the Companies (Management and Administration) Rules,
2014 read with Rule 20 of the Companies (Management and Administration) Rules,
2014 as amended by Companies (Management and Administration) Amendment
Rules, 2015 to the extent applicable).

The approved Notice of Postal Ballot contained the following four Special
Resolutions to be passed by members of the Company:

1. Approval for Conversion of part of outstanding loans of Lenders into
Equity Shares by the Company pursuant to implementation of Strategic
Debt Restructuring (SDR) Scheme under RBI circulars.

2. Appointment of Shri M.K.V. Rama Rao as Whole-Time Director.

3. Payment of Remuneration to Shri Praveen Kumar Singh as Whole-Time
Director.

4. Amendment of the existing terms and conditions of the US$ 200,000,000
5% Foreign Currency Convertible Bonds (“FCCBs”) issued by the
Company.

Pursuant to the authority given by the Board, as mentioned above, the Company
Secretary on 11tk January, 2017 arranged completion of issue and dispatched to
the Members of the Company (through post/ electronically) the Notice dated
7t January, 2017 alongwith the Postal Ballot Form (on inl;gd“gétgﬁ\?\{n case of
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post, where postage was payable by the Company), through Post Office by
Registered Post, Courier and Speed Post. A statement showing the dispatch of
Notices alongwith the proof of dispatch from Postal Department, duly stamped by
the Post Office, alongwith a certificate issued by the mailing / courier agency as
proof of dispatch of Postal Ballot Notices electronically were shown to us which
were considered by us to be the secured mode of posting and the mailing agency for
e-mail.

As required under Rule 20(3) of Companies (Management and Administration)
Rules, 2014, an advertisement was published by the Company in Business
Standard, New Delhi, English newspaper and in Dainaik Bhaskar, Singrauli in
Hindi (Vernacular language) on 12th January, 2017 informing about the
completion of dispatch of Postal Ballot Notices, both by Courier, Speed Post,
Registered Post and by email, wherever applicable, to the members / beneficial
owners along with other related matters mentioned therein.

In compliance with the provisions of Section 108 of the Companies Act, 2013 read
with Rule 20 of the Companies (Management and Administration) Rules, 2014 and
Rule 22 of the Companies (Management and Administration) Rules, 2014, the
Company extended e-voting facilities to all its members.

A copy of the said Postal Ballot Notice containing the Resolutions, seeking the
assent or dissent of the members and Statement containing, inter-alia, the reasons
for the proposed Resolutions is enclosed as Annexure- I hereto.

In our opinion, the contents of the said Notice containing the Resolutions and the
Statement annexed to the notice (being Statement & reasons for the proposed
Resolutions), the Postal Ballot form, the process of voting (physical voting as well as
remote e-voting) and instructions to members given therein are in order and are in
compliance with the requirements of Section 110 of the Companies Act, 2013, Rule
22 of the Companies (Management and Administration) Rules, 2014 and other
relevant provisions of Companies Act, 2013, as applicable.

The physical Postal Ballots received by the Company by post /by hand were kept in
ballot boxes in safe custody.

The e-voting has taken place through the website of CDSL i.e.
www.evotingindia.com. The details of e-voting have been duly received from the
Depository, CDSL. The Board Resolution/ Power of Attorney pertaining to e-voting
by corporate members, giving authority to vote on behalf of the corporate member,
were also uploaded by them on CDSL’s website.

For the purpose of verification of the Postal Ballots received by undersigned
Scrutinizer and alternate Scrutinizer discussed on 10t and 11th January, 2017
with Shri M.M. Sibbal, Vice President & Company Secretary, authorized by the
Board for completion of the Postal Ballot process. In the meeting, procedure was
laid down for verification of the Postal Ballots forms so received.

Pursuant to the procedure laid down in the said meeting, the physical Postal
Ballots were duly opened, verified & recorded and we considered all the Postal
Ballots received and e-voting made at CDSL till 5.00 P.M. on 10tk February, 2017
i.e. the ‘Last Date of receipt of ballot forms, for the purpose of ascertammg the




We have scrutinized all the Postal Ballots received from the members till last date
of receipt of Postal Ballot forms i.e. 10% February, 2017 and prepaid inland letters
containing Postal Ballot received after the above mentioned scheduled date were
not considered for our scrutiny. After our scrutiny, the summary of Postal Ballots
and the results have been given in the statements annexed hereto as Annexure-II,

II(A), II(B) & III.

At the end of e-Voting period, the facility was forthwith blocked. Thereafter, it was
unblocked in the presence of two witnesses not in the employment of the Company.
They have signed below in confirmation:
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The vote cast through physical ballots and e-voting were aggregated and
consolidated results were prepared. The results of postal ballot declared as per the
requirements of Regulation 44(3) of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, summarized as per
XBRL mode in terms of Circular No. DCS/COMP/20/2016-17 dated 18t January,
2017 as per Annexure IV & V.

In cases where the member has exercised his voting right both through physical
ballots as well as through e-voting, his/her e-voting has been considered over
physical ballots and physical ballots have been considered as not received. The
details of such cases are given in Annexure-VI.

The total numbers of vote cast in favour and against the respective Resolutions are
as under:

Resolution No. 1 (Special Resolution)

(Approval for Conversion of part of outstanding loans of Lenders into Equity
Shares by the Company pursuant to implementation of Strategic Debt
Restructuring (SDR) Scheme under RBI circulars)

Total votes 2,93,80,03,084
Total valid votes cast 2,39,33,44,462
Total votes cast in favour of the Resolution 2,39,32,91,365
Total votes cast against the Resolution 53,097

Resolution No. 2 {Special Resolution)

(Appointment of Shri M.K.V. Rama Rao as Whole-Time Director)

Total votes 2,93,80,03,084
Total valid votes cast 2,39,33,44,602
Total votes cast in favour of the Resolution 2,39,31,83,912

1,60,690

Total votes cast against the Resolution




Resolution No. 3 {Special Resolution)

(Payment of Remuneration to Shri Praveen Kumar Singh as Whole-Time
Director)

Total votes 2,93,80,03,084
Total valid votes cast 2,39,33,43,632
Total votes cast in favour of the Resolution 2,39,31,41,776
Total votes cast against the Resolution 2,01,856

Resolution No. 4 (Special Resolution)

(Amendments of the Existing terms and conditions of the US $ 200,000,000
5% Foreign Currency Convertible Bonds (“FCCBs”) issued by the Company)

Total votes 2,93,80,03,084
Total valid votes cast 2,39,33,45,112
Total votes cast in favour of the Resolution 2,37,13,57,191
Total votes cast against the Resolution 2,19,87,921

In brief, the Results on the Resolutions contained in the Notice dated 7tk January,
2017 are as under:

_ Votes cast in favour 100 % Votes cast in fa\_/our are
Resolution 1 more than three times the
(Special) Votes cast against : Negligible | Votes cast against the

Resolution.
_ Votes cast in favour 99.99 % Votes cast in fa\_/our are
Resolution 2 more than three times the
(Special) Votes cast against 0.01 % votes cast against the
Resolution.

Votes cast in favour 99.99 % | Votes cast in favour are

Resolution 2 more than three times the

(Special) Votes cast against 0.01 % votes cast against the
Resolution

Votes cast in favour 99.08 % Votes cast in favour are

Resolution 4 more than three times the

{Special) Votes cast against 0.92 % votes cast against the
Resolution.

The Register of Postal Ballots received till the close of the working hours of last date
of receipt of ballots giving the serial no., ballot no., client ID/folio no., name and
address of the members, total holding and nominal value, votes cast for, votes cast
against, invalid ballots, reasons for invalidation and Mode of voting (physical or e-
vote or both where e-voting prevailed) in respect of the Resolution(s) has been
maintained in electronic form.

We are returning herewith the Register, Ballot Papers, computerised records of the
Assent/Dissent from members and other related docu s for your kind safe

custody.




You may accordingly declare Results of Postal Ballot process.

We also thank you for the opportunity given to act as a Scrutinizer and alternate
Scrutinizer for the above Postal Ballot process.

Thanking you,

Yours faithfully,

For VLA & Associates
Company Secretaries

\5 < %\f@“’x “WQ‘LX 6{;‘?@

D.P. Gupta S Vishal Lochan Aggarwal
Scrutinizer Alternate Scrutinizer
C.P.No.1509 C.P.No.7622
Membership No.FCS 2411 Membership No.FCS 7241

Yours faithfully,
For Jaiprakash Power Ventures Limited

¢

Suren Jain
Managing Director & CFO

Place: Noida
Date : 11t February, 2017

Encl: As above.
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Website: www.jppowerventures.com., E-mail: jpvl.investor@jalindia.co.in

NOTICE OF POSTAL BALLOT

To,

The Members

NOTICE is hereby given that the following proposed Resolutions are being

circulated for approval of the members of the Company to be accorded by

Postal Ballot in accordance with the provisions of Section 110 and other

applicable provisions, if any, of the Companies Act, 2013 (‘the Act), read

with Rule 22 and 20 of the Companies (Management and Administration)

Rules, 2014 (‘the Rules’) (including any statutory modification thereto or re-

enactment thereof for the time being in force):-

To consider and, if thought fit, to pass the following Resolution as a Special

Resolution:

1. APPROVAL FOR CONVERSION OF PART OF OUTSTANDING
LOANS OF LENDERS INTO EQUITY SHARES BY THE COMPANY
PURSUANT TO IMPLEMENTATION OF STRATEGIC DEBT
RESTRUCTURING (SDR) SCHEME UNDER RB! CIRCULARS:

“RESOLVED THAT pursuant to the applicable provisions of Sections
42, 62 and other applicable provisions of the Companies Act, 2013 as
amended to the extent notified and in effect, the applicable provisions, if
any, of the Companies Act, 1956, as amended (without reference to the
provisions thereof that have ceased to have effect upon notification of
sections of the Companies Act, 2013} (the “Companies Act”} (including
any statutory modification or re-enactment thereof for the time being in
force) read with Rules made therein, the Securities and Exchange Board
of India (issue of Capital and Disclosure Requirements) Regulations, 2003
- (“SEBI ICDR Regulations™), the Securities and Exchange Board of india
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011,
applicable provisions of Uniform Listing Agreement under the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Reserve Bank of India (RB!) Circulars dated 8™ June,
2015, 24" September, 2015, 13" June, 2016 and 10™ November, 2016
(“RBI Circulars”}, applicable rules, regulations, notifications, amendments
issued by Govemment of India, Securities and Exchange Board of India
(SEBf), RBl and any other regulatory or other appropriate authorities,
Memorandum and Articles of Association of the Company and subject
to such condition(s) and modification(s) as may be prescribed or as may
be imposed by one or more of them while granting any such approval(s),
consent(s), permission(s) and/ or sanction{s), which may be agreed to by
the Board of Directors of the Company hereinafter referred to as “Board”
(which term shail be deemed to include any Committee which the Board has
constituted or may constitute to exercise its powers including the powers
conferred under this Resolution or any person duly authorized by the Board
in this behalf) and enabling provisions of the Memorandum and Articles of
Association of the Company and pursuant {o the invocation of Strategic
Debt Restructuring (SDR) by Joint Lenders' Forum (JLF) in terms of RBI
Circulars, the consent, authority and approval of the Company be and is
hereby accorded to the Board to issue and allot in one or more tranches
such number of Equity Shares of face value of Rs.10/- each fully paid up as
determined in accordance with RBI Circulars and as more particutarly set out
in the explanatory statement attached, to its Lenders on preferential basis in
such manner and on such other terms and conditions as may be mutually
agreed between the Board/Committee and the Lenders so that a portion of
the outstanding amount of debt (which includes unpaid interest) amounting
to Rs. 3058,00,00,000/- (Rupees Three thousand fifty eight crore only)
payable to such Lenders by the Company is converted into 305,80,00,000
(Three hundred five crore eighty lakh) Equity Shares of the Company of
Rs.10/- each (i.e. at a price determined in accordance with BB circulars and
referred to in the exp!anatory statement attached hereto) or such number

institutions collectlvely (hereinafter referred to as “Lenders”) to the extent
specified in the letters, minutes of meetings of JLF and/or documents
(hereinafter referred 10 as “SDR documents”) notwithstanding the fact after
the conversion, the holdings of the Lenders collectively go up to 51% of the
Paid up Equity Share Capital of the Company.”

“RESOLVED FURTHER THAT the B
authorized to issue and allot to the L
for conversion of the portion of the/
assistance, as may be desired by the Lenders so as
the Paid up Equity Share Capital by thel BfdsraF{d f{
does not convert pomon of anocai \amount of ou

{ the financial
quire 51% of
the Lenders
ing financial

assistance into Equity Shares as, mentioned under SDR, other Lenders
have option to increase their conversion amount subject to a maximum
of 51% Paid up Equity Share Capital in the Company.”

“RESOLVED FURTHER THAT the Reference Date/Relevant Date in
relation to pricing of the aforesaid issue of Equity Shares, in accordance
with the RBI Circulars and SEB! ICDR Regulations would be 25" July,
2016, being the date when the JLF accorded its approval o invoke
SDR."

“RESOLVED FUTHER THAT the new Equity Shares arising out of the
proposed issue shall rank pari-passu in all respects with the existing
Equity Shares in the Company save and except to dividend that may
be declared and paid in refation to the financial year in which the new
Equity Shares are issued, which shall be pro-rata from the date of the
allotment and shall be listed on the Stock Exchanges where the existing
Equity Shares of the Company are listed.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the
above, the Board / Committee be and is hereby authorized on behalf of
the Company to take all actions including pursuing/implementing the full
resolution plan finalized with the lenders and do ail such acts, deeds,
matters and things as it may, in its absolute discretion, deem necessary,
desirable, incidental or expedient as found appropriate and the Board/
Commitiee be and is hereby authorized to agree, make, accept ail such
term(s), condition(s), modification(s) and alteration(s) as it may deem
fit including condition(s), modification(s) and alteration(s) stipulated
in the above resolution or required by any relevant authority or under
applicable faws, rules, regulations or guidelines and give such directions
and instructions as may be necessary to resolve and settle all questions
and difficulties that may arise in relation thereto including issuing
clarifications to the concemed statutory and regulatory authorities, and
to do all acts, deeds and things in connection therewith and incidental
thereto as the Board / Committee in its absolute discretion may deem
fit, including without fimitation, to execute necessary documents and
enter into contracts, arrangements, and to authorize all such persons at
the absolute discretion of the Board / Committee, as may be necessary,
in connection therewith and incidental thereto without being required to
seek any further consent or approval of the members or otherwise to the
end and intent that they shall be deemed to have given their approval
thereto expressly by the authority of this resolution.”

“RESOLVED FURTHER THAT the Board / Committee be and is
hereby authorized to delegate all or any of the powers herein conferred
to any Director(s) or Officer(s) of the Company respectively and to
amend, modify, clarify the above resolution or to generally do all such
acts, deeds and things as may be required in connection with the
aforesaid resolution, including execution of any documents on behalf of
the Company and to represent the Company before any governmental
and regulatory authorities and to appoint any advisors, consultants for
the purpose of implementation of the aforesaid Resolution.”

To consider and, if thought fit, to pass the following Resolution as a Special

Resolution:

2. APPOINTMENT OF SHRI M.K.V. RAMA RAO AS WHOLE-TIME
DIRECTOR
“RESOLVED THAT pursuant to Sections 196, 197 and 198 read with
Schedule V and other applicable provisions, if any, of the Companies
Act, 2013 and the Companies {Appointment and Remuneration of
Managerial Personnel) Rules, 2014 framed thereunder, including
__amendments from time to time, and subject to the such approval(s)

may-be-Fequired, tho-approval-eithe-Company be-andJ

accorded te the appointment of Shri M.K.V. Rama Rao (DIN 03257012)
as Whole-time Director of the Company, for a period of three years with
effect from 9™ December, 2016 on such remuneration and the terms &
conditions as mentioned in the Explanatory Statement annexed to this
Notice and approval of remuneration by ICICI Bank Ltd. on behalf of the

Lenders.”

FURTHER THAT pursuant to Section 197 and all
rovisions of the Companies Act, 2013 and subject
pprovals as may be required, the remuneration as
Statement be paid as minimum remuneration to
Rao notwithstanding that in any finan‘cial year of
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“"RESOLVED FURTHER THAT the Board of Directors of the Company
be and is hereby authorised to alter or vary the terms of appointment
of the appointee including reiating to remuneration, as it may at its
discretion, deem fit, from time to time provided that the remuneration is
in accordance to the subsisting provisions of the Compariies Act, 2013.”
“RESOLVED FURTHER THAT the Board be and is hereby authorized
to do alt such acts, deeds and things as may be expedient arnd necessary
to: give effect to this Resolution.”

To consider and, if thought fit, to pass the following resolution as a Speciaf
Resolution:
3. PAYMENT OF REMUNERATION TO SHRI PRAVEEN KUMAR SINGH

AS WHOLE-TIME DIRECTOR

“RESOLVED THAT in pursuance to the Special Resofution passed
by the members in the 21 Annual General Mesting hefd on 24®
September, 2016 and pursuant to Notification no. S.0. 2922(E) dated
12" September, 2016 issued by the Ministry of Corporate Affairs, the
consent of the Company be and is hereby acecorded to payraent of
remuneration to Shri Praveens Kumar Singh as Whole-time Director of
the Company upan approval of the same by ICIC! Bank Limited on behalf
of the Lenders at such remuneration as approved by the shareholders at
the Annual General Meeting held on 24® September, 2016.”

“RESOLVEDX FURTHER THAT pursuant to Section 197 and all
otfter applicable provisions of the Companies Act, 2013 and subject
to such' statutory approvals as may be required, the remuneration as
set out in the said Statement be paid as minimum remuneration to
Shiri Praveen Kumar Singh netwithstanding that in any financial year

spect

i0 the Strategic Deby inre

Company pursuar
of the Company being Rs. 10}
“RESOLVED FURTHER THAT-the Board be and 1s hereby authorized
to issue and alfot such number of Equity Shares (including additionat
Equity Shares) as may be required to be issued and aliotted upon
conversion of the FCCBs above as may be necessary pursuant {o the
proposed downward reset of the conversion price of the FCCBs and afl
such shares shatt rank pari passu with the existing Equity Shares of the
Company in all respect as may be provided under the terms of issue
thereof, in accordance with Securiies and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015,
Regulatory Approvals and other applicable laws."

“RESOLVED FURTHER THAT for the purpose of giving effect to the
proposed downward reset of the conversion price of the FCCBs above,
and for any matter otherwise incidental or ancillary to the: foregaing,
the Board or the Committeg of Directors as may be authorised by
the Board, be and is hereby authorized, on behalf of the Company ta
do alt such acts, deeds, matfers, and things as it may, in its absolute
discretion, deent necessary or desirable for such purpese, including
without limitatior, filing of application{s) befare RBl and other regulatory
agencies whether in India or abroad, the entering into agreement(s) with
one or more advisor(sy, legat counsels and to sign alf appfications, filings,
deeds, documents and writings and to pay any fees, commissions,
remunerations, expenses relating thereto and with power on behalf of
the Compary to settfe aff questions, difficulties or doubts that may arise
irt regard to-suctr proposed downward reset of the conversion price of the:
FCCBs above, as it may, i its absolute discretion deem fit, without the
need for any turtier autharisations of the: shareholders in this regard.”

of the Company during his tenure as Whole-time Diractor, the Company By . .
g . > . ] Order of the Board:
fias made no profits. or profits are inadequate, in accordance with the :, ) ) Py
provisions of the Cempanies Act, 2013." for Jaiprakash Power ereigmued
“RESOLVED FURTHER THAT the Board of Directors of the Company oy FY R bt -
be and is hereby authorised te alter or vary the terms of appointment St
- MLM. Sibbat

of the appointee including relating to remurieration, as it may at its
discretion, deem fit, from time to time provided that the remuneration is
itk accordance to the subsisting provisions of the Companies Act, 2013."
“RESOLVED FURTHER THATY the Board be and is hereby authorized
ferdo alf such acts, deeds and things as may be expedient and necessary
o give effect ta this: Resolution.”

Place : Noida
Bate  © 7™ January, 2017

Notes:
1

Vice President & Comparny Secretary
{(Membership No. FCS — 3538}

Relevant Statement pursuant to Section 102 and Section 110 of the
Companies Act, 2613 read with the Rules made thereunder, in respect

Te consider and, if thought fit, to pass the following resolution as a Speciat of the proposed Hesolutions set aut under ltem Nos. 1 to 4 is. annexed
Resalution:- hereta.
4. AMENDMENT OF THE EXISTING TEAMS AND CONDITIONS OF THE The Board of Directors has appointed Shri D.P, Gupta (Membership

" US$ 200,000,000 5% FOREIGN CURRENCY CONVERTIBLE BONDS

{"FCCBs”) ISSUED BY THE COMPARY

“RESOLVED FHAT in accordance with the provisions of Section 62 and
othier applicable provisions of the Companies Act, 2013 andf or Foreign:
Exchange Management Act, 1999 (including any statutory modification{s)
orre-enactment(s} thereof}, the Foreign Exchiange Management (Transfer
or Issue of Securily by a Person Hesident*outside indiay Regulations,
2000, as amended, the Issue of Foreign Currency Convertible Bonds:
and Ordinary Shares (through Deposit Receipt Mecharism) Scheme,

- 1983, as amended, the Uniform Listing Agreements under the Securities
and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015, where the Equity Shares of the

‘Company ave listed and the listing requirements of the: Stack Exchange

No.241ty, BCom., F.C.S., Practising Company Secretary as the
Serutinizer and Shri Vishal Lochan Aggarwat (Membership No.7241),
M.Com:, A.C.S., LL.B, Practising Company Secretary as the Altemate
Serutinizer for conducting the: Postat Ballot / e-voting process in a fair
and transparent manner,

The Notice of Postat Ballot is being sent to alf the Members, whase
names. appear irv the Hegister of Members/list of Beneficiat Owners,
received hromr Nationat Securities Depository Limited (NSDLYCentrat
Depository Services: Gindia) Limited (CDSL) as onr close of worldng hours
on Saturday, the 37 December, 2076 (Record: dafe}.

The voting shalt be reckemed in proportion to a2 Member's share of
voting rights. inv the: paid-tip Equity Share Capitat in the Company as on
Saturday, the 3T December, 2016.

whtere the said FCCBs of the Company are listed and the applicable rufes, g ”
reguiations, notifications and circutars, if any, issued by Securities and 5 As per Rule 22 of Companies (Management and Administration) Rufes,
Exchange Board of India (“SEBF) from time to time including the SEB! 2014, Notice: of Postat Batliot are being served on the Members through
fissue of .Capital and Disclosure Requirements) Regulations, 2009, as electronic ransmissior. Members who have registered their e-mait 1Dis witly
amended, the Reserve Bank of India (‘RBI"), Government of Iridia or any depositories or with the Compary witt receive. Notice of Postal Baliot by
other competent authority and clarifications, if any, issued thereon from e-mait and Members whe have: not registered their e-mail 1Ds wilt receive
fime to time by appropriate authorities, and other applicable laws, if any, Notice of Postal Balfot. along with: Postak Baflet Form through post/courier,

and refevant pravisions of the Memorandum and Articles of Association of 6. The Postal Baliot Notice fias been placed on the Company's website:

the Company and subject to such approval(s), consent{s), permission(s)
and/or sanction(s), if any, of the RBI and any other regulatory, statutory
or other authority(ies) as may be required, and subject to all conditions
and modifications as may be prescribed, stipulated or imposed by any
of them while granting such approvals, consents, permissions, sanctions

www.jppowerventures.com and Central Depository Services (Indiay
Lid.'s website: www evotingindiz.com and will remain on such website
untif the last date of receipt of Postal Ballot from members.

The date of completion of dispatchr of Notices/ e-mails will be announced

R INCWIPAPRers

through-advesti

ovals); 5 g o by . A Member desiring to exercise vote by Postal Ballot may comglete the

—Fregtifatory—Appre >
Directors of the Company (“Board”) (which term shall be deemed to

include any committee constituted/ or to be constituted by the Board for
exercising powers conferred on the Board by this resoiution}, the consent
of the Company be and is hereby accorded to the Board, and the Board be
and is hereby authorized, to a downward reset of the conversion price of
the outstanding FCCBs from the current conversion price of Rs. 85.8139
per Equity Share to such lower conversion price, as the Board in its
absolute discretion may deem fit
approvals including Regulatory
the FCCBs (“Bondholders”),
price after such downward r

val of the holders of
to the congijidrithat the conversion
all at least be-‘!%. 10 (being the face

8.

enclosed Postal Bafiot Form (on the Inland) and send it to the Scrutinizer
in the enclosed self-add d Busi Reply Inland. Postage cover
will be borne and paid by the Company. However, Iniand pastage cover
containing Posta} Ballots, if sent by Courier or by Post or by Registered
Post-af {h& expense of the registered Member will also be accepted.
A he Postal Ballanay also be deposited persenally at the address given
\t, the Postal Ballot should reach the Company not
ajusl: of working, hours on Friday, the 10% February,
ofs:ale received thereafter they shall be deemed to have
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10.

EER

i be
d weiths

ce. by the

frt case, shares are
completed and sign - &n
the companyj by the first narmed Member
next named Member.

in case of shares held by companies, trusts, societies, etc. the duly
cvompleted Postal Ballot Form should be accempanied by a certified copy
of the Board Resglution/ Authority letter together with atiested specimen
sigrature(s) of the duly authorized signatory/ies, giving requisite
authority io the person voting on the Postal Batllot Form.

in pompliance with Regulation 44, BEB! (Listing Obligations and
Disclosure Reguirements) Regulations, 2015 and Section 108, 110 and
other appliceble provisions of the Companies Act, 2013, read with nile
roadde thereunder, the Company is pleased 1o provide e-voling faciiity to
A its Members, to enzble them 1o cast their votes electronically instead
i dispaiching Ihe physical Postal Ballet Form by the post. The Company
has engaged fhe sewvices of Central Depository Senvices {india) Limited
{CD35L) for the putpese of providing e-voting facility to all its Members.
The instuctions for e-voting are as follows:

&) E-wpling pericd begins oo Thursday, the 12 danuary, 2017
at 9 AM. and ends on Friday, the 10* February, 2017 at
5 PA. During this period shareholders’ of the Company,
holding shares either in physical form or in dematerialized
form, a5 on Revard date ie. Saturday, the 31 December,
2035 may cast their vole electronically. The e-voting modide
shall be disabled by TD31 for voting thereafter.

D) The sharehoiders should jog on 1o the e-voting website waww.
eyofingindiacom.

i) {ick on “Sharehoiders” tab.

{iv) Now Enter your User iD
a. For CDSL: 16 digits beneficiary 1D,

b. Por NEDL: 8 Character DP 1D foliowed by 8 Digits Tlient
©. dembers ficlding shares in Physical Form shoeuhd erser
. Foliv Number segistersd with the Company.

{3 Hext enterthe image Veuficalion code as displayed and Click
on Login.

i) #you 2we helding shares in depat form and had dogged ento
wewevolingindia com and veted on an eadier voling of any
company, then your existing password is 1o be used.

i) Hyou are afirstime user follow the steps given below:

For Members hiolding shares in Bemat
Form and Physical Forn

{ Enter your 19 digit afpha-numeric PAN
issued by income Tax Depariment
{Applicable for both demal sharehoiders
as well as physical sharehplders) 3
= ¥embers who have not updated ther
PAN wilh the Coempany/Depositery
{ Pariicipant are requested 1o use the first
o detters of their name and B digits of
the seguence number in the PAN field.

1 Enler the Davidenrd Bank Details or
{ Bank Date of Birth {in dd/mavyyyy format) as
Details secorded in yourtlemat account orin the
CGRDate of { company vecoends in order tp login.

i Birth {DOB) | = # both the details are not recorded
with the depository or company piease
enter the member id / folic number
in the Dividend Bank details field as

o1
sp

| PAN

Davdend

mentioned in instruction (iv).

{wil)  After emtedng these detalls approprately, click on “BSUBMIT”

fab.
{3 Members hokding n physical form will then directly
B > 34 " ——)§

{x1} Cilick on s
alongvaith
Limited” on which you choose 1o vote

{xii) On the wvoling page, you will see “RESOLUTION
DESCRIPTION” and against the same the option “YES/NO"
for voting. Select the option YES or NO as desired. The option
YES implies that you assent to the Resolution and optien NO
implies that you dissent o the Resolution.

(i) Click on the “RESOLUTIONS FILE LINK™ i you wish 1o view
ihe entire Resclution defails.

{xivjy  #After selecting the Resolution you have decided 1o vote on,
click on “SUBMIT". A ponfirmation box will be displayed. #f you
wish o confirm your vole, click on “OK”, efse o change your
vote, click on “CANCEL” and accordingly modify your voete.

{xv)  Dnoe you “CONFIRM” your vote on the Resolution, you will not
be allowed to moedify your vole.

(o) ¥pucan also take a print of the votes cast by clicking on “Click
fere {0 print” option on the Yoting page.

fxviiy  # a demat account holder has forgolien the login password
then Enler the User 1D and the image werification code and
olick on Forgot Password & enter The details as prompted by
the system.

{xvill) Shareholders can also casttheir voie using CDSL's mobile app
m-Voling available for android based mobiles. The m-Voting
App can be downlcaded from Google Play Store. Apple and
Windows phone users can dowrioad the app from the App
Btore and the Windows Phone Store respectively. Please
Tollow the instructions as prompled by the mobie app while
woling on your mobife.

{xix)  Additional Instructions for dlon — individual Sharehelders and
LCaustoedians
a) Mon-individual sharcheiders (ie. sther than individuals,

WA eic.) and Custodian are wequired 1o fog on to wvw.
svotingindia.com and register themselves as Comomtes.
b) A scanned copy of the Registration Form bearing fhe
slamp and sign of the entily should be emaited 1o helpdesk.
‘eyoting @cdslindia.com.
€y The admin lpgin »ill be sent by CDSL, after receiving the
iocgin detalls a Compliance User showld be created using
the admin {ogin and password. The Compliance User
would be able 1o link the account(s) for which they wish to
vole on.

The #ist of accounts finked in the login should be mailed

1o helpdesk evoting@cdslindia.com and on approval of the

accounts they would be able to cast their vote.
£} A scanned copy of the Board Resolution and Power of

Attorney (POA) which they have issued in favour of the
Custodian, i any, showd be uplvaded in POF format in the
system for the scrutinizer to verify the same.

{xx) The ewoting facility witl be available during the {folipwing

d)

Roed

period:
Commencement of { Thursday, the 12" January,
e-voting 2017 (IST 3 AM.)
End of e-voting Friday, the 10" Febnsary,
2017(8TsPM.)

Durng this period members of the Company, holding shares
wither in physical Yorm or in dematerialised form, as on e
secord dale ie. Saturday, the 31° December, 2618 may cast
their vote electrenically. The e-voting module shall be disabled
by CDSL. for voting thereafter. Once the vote on 1 resolution
is cast by the member, the member shall not be alipwed to
change it subsequently.

{xxi) In case you have any queries or issues regarding e-voiing,
you may refer the Frequently Asked Questions ("FAQs™) and
e-voling manual available at www.evolingindia com, under
hielp section or write an email to helpdesk evoting@cdsiindia.
com.

Al grevances eonnBstod Wit e Aoy o7 votng By

he-Company :

fwlding shames in gemat form will now reach Password
Creation” menu eherein they are required o mandatorily enter
their ogin password in the new password feld. Kindly note
that this password is 10 be also used by the demat holders
for woting for wesaitions of any othey company which they
are gligible o voie, provided that cor yg@;@
through CDSL platform. #t is sirongfy demmsbs Rot to
share your password with any othy ! k X

care o koep your password conli
&3 For #embers heiding shares in p id cardbe
psed only $or -veiing or the joe.

electronic means may be addressed to Mr. Rakesh Dalvi,
Deputy Manager, {COSL, ) Central Depository Services (india)
Limited, 16™ Floor, Phiroze Joejesbhoy Towers, Dalal Sireet,
Fort. Mumbai-406001, or send an email to helpdesk.evoting@
cdstindia.com or call 1BG02005533.

{diy o ierms of Section 20 of the Companies Act, 2013, the
Motice is being sent to all the Members on electronic mail

15 who have not registered their e-mail
i
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tcopies of the same 18 being sent by
of dispatch alongwith posiage. propaid seli-
ss reply inland letter

address, pt
permitied Mo«
addressed busine

12. In case, the Members who have been sent this Notice electronically and
who do not want to avail the e-voling facility organised through CDSL,
such members may send a request to the Company on “jpvi.investor @
jalindia.co.in™ for obtaining the Notice and Postal Ballot Form in physical
form. On receipt of such requests, the Company will despatch the same
in physical form to enable the Members to send back the Postal Ballot by
Friday, the 10" February, 2017.

13. The vote in this Postal Ballot cannot be exercised through proxy.

14. The members who do not assent to e-voting facility can send their assent
or dissent in writing on Postal Ballot Form attached with this Notice. The
members can opt for only one mode of voting i.e. either by e-voting or
voting by physical mode. If the members are opting for e-voting, then
they should not opt for physical Postal Ballot and vice versa. in case the
members cast their vote both by physical ballot and e-voting, then voting
done through e-voting will prevail and voting done through physical ballot
will be treated as invalid.

15. The Scrutinizer's decision on the validity or otherwise of the Postal
Ballot/e-voting will be final. The Scrutinizer(s) will submit his / their report
to the Chairman or in his absence to any such Director authorized by the
Board, after completion of the Scrutiny of the Postal Ballots (physical and
e-voting process).

16. The result of the e-voting and Postal Ballot Forms shall be aggregated
and declared by the Chairman, or in his absence Vice Chairman & CEO,
or in his absence to Managing Director & GFO or Company Secretary
or any person authorized by the Chairman, on Saturday, the 11®
February, 2017 at 4.30 P.M. at the Registered Office of the Company
at Complex of Jaypee Nigrie Super Thermal Power Plant, Nigrie, Tehsil
Saral, Distt. Singrauli 486669 (M.P.), India and the Resolutions will be
taken as passed effectively on the last date of receipt of duly completed
Postal Ballot Forms / e-voting, i.e., on Friday, the 10" February,
2017 on announcement of the result, if the results of the Postal Ballots
indicate that the requisite majority of the members had assented to

- the Resolutions. The result of the Postal Ballot alongwith Scrutinizer's
Report will be disptayed on the Notice Board of the Company at its
Registered Office & Corporate Office and will also be hosted on the
websites of the Company www jppowerventures.com. and that of CDSL
at https://www.cdslindia.com/evoting/ EvotinginstanceAndResults.aspx.
The result shall also be communicated to the NSE & BSE.

17. A copy each of the documents referred to in the accompanying Statement
is open for inspection at the Registered Office of the Company on all
working days, Staurday, Sunday and except holidays, between 11 A.M.
and 3 P.M. up to the date of declaration of the results of Postal Baliots.

18. Members voting through Postal Ballot are requested to carefully read
the instructions printed on the Postal Ballot Form before exercising their

vote.

Explanatory Statement pursuant to Section 102 of the Companies Act,
2013

Following statements persuant to Section 102 of the Companies Act, 2013
set out the material facts relating to item nos. 1 to 4 mentioned in the
accompanying Notice dated 7th January, 2017.

ftem No. 1

The Company had availed financial assistance from various banks/ financiai
institutions {the “Lenders”) for the purposes set forth in the respective
financing documents entered into between the Company and the Lenders.
Owing to various factors such as lack of visibility of new Power Purchase
Agreement for 1320 MW Jaypee Nigrie Supercritical Thermal Power Plant
& delay in signing of Power Purchase Agreement where the Company
was lowest bidder, low off take by distribution companies (DISCOMS) and
abnormal decline in merchant tariffs, lower gereration of power by 500 MW
Jaypee Bina Thermal Power Plant has adversely impacted the operations of
the Company.leading to decline in the operating profits & liquidity constraints
and the Company could not pay the outstanding overdues to Lenders in'a
timely manner.

The Lenders had formed a Joint Lenders’ Forum (“JLF') and formulated a
Corrective Action Pian (“CAP”) for the Company in order to resolve the stress

perform satisfactorily under the CAP due to various factors as enumerated
in the foregoing para. Therefore, the JLF had finally decided to invoke the
provisions of Strategic Debt Restructuring (“SDR”) on July 25, 2016 in terms
of the RBI Circulars dated June 8, 2015 and September 24, 2015.

As you are aware, the members in the Annugl GerterakMeeting held on 24™
September, 2016 had accorded its approyal py= “ﬂ@a nabling Special
Resotution for incorporating necessary ci S requiredNGAlL present & future
loan agreements giving an option to th

%\pany, on implemeantation of the

SDR Scheme, to convert the whole or ffa ing dues(principal and/

or interest) of the Company into fuily pai§»<p m&%é okthe Company,
J th

s0 as to acquire 51% or more sharehol enders g‘«fh Company.
s

or-Company's-financiat-state ot afairs HoweveT, e Company could ot W0 10

TR
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Further, iy view of the prevailing challenging ma Hons ctin
e power sestor, RBI Circular no. RBI20G15-16/422 ¢ No BF.BC 163/
21.04.132/2015-16 dated 137 June, 2016 relating to Scheme for Sustainable
Structuring of Stressed Assets and RBI Circular No-RBI/2016-17/122 DBR.

No.BP.BC.34/21/04/132/2016-17 dated 10" November, 2016 relating to

Schemes for Stressed Assets, Lenders at the JLF held on December 21,

2016 deliberated and agreed to evaluate a full resolution pian comprising

5/25 Schemne (which means banks to extend the maturity period of long term

foans based on concession period/ life of the Plant) in Bina & Vishnuprayag

and implementation of S4A Scheme (i.e. Scheme for Sustainable Structuring
of Stressed Assets) under applicable RBI circulars / guidelines and as
captured in the minutes of the meeting dated December 21, 2016. The
resolution plan will be finalized by Lenders post completion of TEV (Techno-
economic Viability) studies & approval of S4A Scheme by the Overseeing

Committee (OC). The equity conversion by Lenders will form part of the

unsustainable debt (Part B) under the S4A Scheme. At the JLF meeting

held on 21 December, 20186, it was further decided that the banks and
financial institutions would convert a portion of respective debt of each of
such bank / financial institution, allocated to them into Equity Shares so that

Lenders shall, post conversion, collectively hold 51% fully paid up Equity

Share Capital in the Company amounting to Rs.3058,00,00,000/- divided

into 305,80,00,000 Equity Shares of Rs.10/- each or such number as might

be required to be issued.

In terms of the requirement of Section 102 of the Companies Act, 2013

(“Act”) read with Rule 13(2) of the Companies (Share Capital and

Debentures) Rules, 2014 and Chapter VIl of the Securities and Exchange

Board of India (Issue of Capital and Disclosure Requirements) Regutations,

2008 (“SEBI ICDR Regulations”) the following disclosures are placed

before the Members:

1. OBJECT OF THE ISSUE:

Pursuant to implementation of SDR Scheme, Lenders of the Company

propose to convert portion of their outstanding Debt into Equity Shares of

the Company. Thus, the purpose of the proposed issue and allotment of the

Equity Shares is to convert portion of the outstanding amount of Debt into

Equity Shares of the Company pursuant to SDR invoked by JLF in terms

of applicable laws in force including extant Regulations and RBI circulars.

2. RELEVANT DATE, PRICING OF EQUITY SHARE AND NUMBER

OF EQUITY SHARES TO BE ISSUED:

Since the preferential aliotment is o be made as per the SDR documents, the
Relevant Date for the purpose of calculating the price of the Equity Shares
to be issued will be the date on which JLF accorded its approval to invoke
the SDR ie. 25" July, 2016. However, as per SEB! ICDR Regulations,
the conversion price shall be determined in accordance with the circulars/
guidelines specified by RB! for SDR, which shall not be less than the face
value of the Equity Share of the Company.

In terms of the RBI Circulars, conversion of portion of outstanding Debt

(principal as well as unpaid interest) into Equity Share is proposed to be at a

‘Fair Value' which will not exceed the lowest of the following, subject to the

floor of ‘Face Value

(a) Market value: Average of the closing prices of Equity Shares on National
Stock Exchange of India Limited and BSE Limited during the ten trading
days preceding the ‘Reference Date’ works out to Rs.6/- and Rs.6.01 per
Equity Share respectively.

(b) Break-up value: Book value per share to be calculated from the
Company's latest Audited Balance Sheet (without considering
‘revaluation reserves', if any) adjusted for cash flows and financials post
the earlier restructuring which works out to Rs.25.76 per Equity Share as
per the Audited Balance Sheet as at 31% March, 2016.

Thus, the face value i.e. Rs. 10 shall be treated as ‘fair value' for the

proposed issue and allotment of 305,80,00,000 Equity Shares (or such

number of Equity Shares as might be required to be issued).

The regulations of Chapter VIl of SEBI ICOR Regulations shall not apply

to where the preferential issue and allotment of Equity Shares is made to

Lenders pursuant to conversion of Debt as part of SDR Scheme in accordance

with RBI circulars and in compliance with the following conditions:—

a) Conversion price shall be determined in accordance with RBI circulars/
guidelines for SDR Scheme which shall not be less than the face value
of Equity Share of the Company; and

b) Conversion price of the Debt into Equity Shares has been certified by

uers™as defined under the Securities and
Exchange Board of India (Issue of Sweat Equity) Regulations,
2002.

3. LOCK-IN PERIOD:

Lock-in period on Equity Shares to be allotted to Lenders under SDR
Scheme as per the prevailing law / SEBI Regulations shall be applicable to
the;qqﬂy Shares issued pursuant to this Resolution.

4,7 SCLASS" FI{RSONS TO WHOM THE ALLOTMENT IS PRO-

/-

g,ropcygsgd;pgeféfgn ial issue and allotment of Equity Shares is proposed

/ooy

e madete-any of dlljof the Lenders, names of whom are given hereunder.
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5. NAWME OF THE PROPOSED ALLOTTEES AND THE PERCENTAGE
OF POST PREFERENTIAL. OFFER CAPITAL THAT MAY BE HELD
BY THEM:

The proposed allottees to whom 305.80,00,000 Equity Shares of Rs.10/-

each are proposed 10 be issued and allotted in dematerialized form shall

be any or all of the Lenders, names of whom are given hereunder. List of

Lenders along with respective shares will be finalized by the Core Committee

face vaiue of Rg 10/ «

valuers as referred to mn Point 2 heremabove shali

documents forinspecticn.

11. PRE ISSUE AND POST SHAREHOLDING PATTERN OF THE
COMPANY:

The sharehoiding pattern of the Company as on 31% December, 2016 (pre-

issue) and post issue & aliotment has been given hereunder:-

ch and that the reporis of ih

constituted by the JLF. Lenders shall be aliotted to the extent of 51% post 13t

issue paid-up Equity Share Capital of the Company. ﬁ; Category Prg{::::‘zgsz)r;g) PostIssue
Sr. No. Lenders (i.e. Banks and Financial Institutions) No. of Shares % | No. of Shares %
(i) ICICI Bank Ltd. (A) |Promoters ’
(i) IDBI Bank Ltd. Shareholding
(iii) Punjab National Bank Indian
(iv) Central Bank of India Individuals - -
) State Bank of India Bodies 1,86,86,48,237| 63.60%|1,86,86,48,237| 31.16%

: ; . Corporate

(vi) United Bank of India — -
il SGte Bank of Patiaia 2)’23 Lc:az 1,86,86,48,237- 63.60%| 1,86,86,48.237| 31.16%
(viii) Canara Bank Total Shareholding | 1,86,86,48,237] 63.60% | 1,86,86.48.237] 31.16%
(ix) Stgte Bank of H}/derabad of Promoter &
(x) Oriental Bank of Commerce Promoter Group {A)
(xi) UCO Bank (B} |Non Promoters’
(xi) IDFC Shareholding
(xiii) LIC Institutionat
{xiv) Syndicate Bank Investors:
(xv) Bank of Baroda Mutual Funds/ UT! 9,59,79,121]  327%| 959,79.121] 160%
(xvi) Corporaﬁ()n Bank Fina}nc‘ial 10,07,64,588 3.43%| 10,07,64,588 1.68%
(xvii) State Bank of Bikaner & Jaipur }'g::"‘:g""a' Investor
{xviii) Indian Overseas Bank - e vs —
(xix) Allahabad Bank !f;(:/r:;?g rLnsmutu.)nal 49554418 1.69% 4,9554418| 0.83%
(xx) Union Bank of India Non Instiutional
(xxi) . Bank of Maharashtra Investors :
(xxii) J & K Bank Ltd. Bodies 10,01,63,847] 3.41%]| 10,01.63847] 167%
(xxiii) Bank of India Corporate
(xxiv) Dena Bank Individual holding 22,97,84651 7.82%| 22,97,84,551| 3.83%
(xxv) Andhra Bank nominal share
{xxvi) State Bank of Travancore ;af;f' up o Rs.
(xxvii) Axis Bank Ltd. individual holding 13,56,74,183] 4.62%| 13,56.74.183] 2.26%

6. PROPOSAL OF THE PROMOTERS, DIRECTORS OR KEY
MANAGERIAL PERSONNEL OF THE COMPANY TO SUBSCRIBE
TO THE OFFER:

The Promoters, Directors or Key Managerial Personnel do not have any

intention to subscribe to the offer.

7.  PROPOSED TIME WITHIN WHICH THE ALLOTMENT SHALL BE
COMPLETED:

Since the proposed preferential issue and ailotment of shares on private
placement basis is pursuant to SDR, the requirement of completion of
allotment within a period of 15 days from the date passing the proposed
Resolution as per SEBI ICDR Regulations is not applicable. However, the
aliotment of shares will be completed within twelve months from the date of
the approvat of the Resolution by the members of the Company.

8. THE CHANGE IN CONTROL, iF ANY, IN THE COMPANY THAT
WOULD OCCUR CONSEQUENT TO THE PREFERENTIAL OFFER:

In terms of SDR Scheme, SDR documents and RBI circulars, Lenders
propose to hold upto 51% of the paid up Equity Share Capital in the
Comparty subsequent to the issue and allotment of proposed Equity Shares
notwithstanding the current holding of the Promoter(s). Consequent to the
proposed preferential issue and allotment of Equity Shares, Lenders shall
have the right to divest their holdings in the Equity Shares of the Company
to new promoter(s) in accordance with RBI Circulars. It may be noted
that on implementation of full resolution plan including implementation of
S4A Scheme under RBI circular dated 13" June, 2016, there will not be
any change in management or control and the existing management of the
Company shall continue as hitherto.

9. THE NUMBER OF PERSONS TO WHOM ALLOTMENT ON PREF-

ERENTIAL BASISTHAVE AEREADY "BEEN"WADE DURING=TH

YEAR IN TERMS OF NUMBER OF SECURITIES AS WELL AS
PRICE:

During the year, the Company has not made any allotment on preferential

basis to any person.

10. JUSTIFICATION FOR ALLOTMENT PROPOSED TO BE MADE
FOR CONSIDERATION OTHER THAN-CASASQGETHER WITH
VALUATION REPORT OF THE RE :

The proposed issue and allotment of Fqu

ept canibiy {adq

nominal share
capital in excess of
Rs. 2 Lac

Any other-

NBFCs registered
with RBI

Non Resident
Indians

Trusts 34,51,065331 11.75%] 34,51,06,533] 5.76%

Issue & allotment 3,05,80,00,000{ 51.00%
of Equity Shares to -

6,09,3801 0.02% 6,09,380f 0.01%

1,17,18,226 0.40% 1.17,18226] 0.20%

SDR lenders

Total Public 1,06,93,54,847| 36.40%{4,12,73,54,847| 68.84%
Shareholding (B) .

Total (A + B) 2,93,80,03,084 | 100.00%|5.99,60.03.084] 100.00%

The figures shown in the table assumes :

(a) Issue and allotment of Equity Shares aggregating 305,80,00,000 Equity
Shares of Rs.10/- each pursuant to SDR Scheme.

(b} The holdings of other shareholders do not change.

The Company will ensure compliance with ali applicable laws and regulations
including the SEB! ICDR Regulations, as applicable, at the time of allotment
of Equity Shares of the Company.

The Equity Shares allofted or arising out of issuance and allotment of Equity
Shares would be listed on the National Stock Exchange of India Limited and
BSE Limited. The issue and allotment would be subject to the availability of

discretion, necessary disclosures will be made to the Stock Exchanges as
may be required under the provisions of the Securities and Exchange Board
of india (Listing Obligations and Disclosure Requirements) Regulations, 2015.

In terms of SEBI (Substantial Acquisition of Shares and Take Over)
Regulations, 2011, acquisition of Equity Shares upto 51% of the Paid Up
Equity Share Capital of the Company by Lenders pursuant to conversion of
their Debt into E S part of the SDR in accordance with circulars/
guidelines spglifie Ml}\ e exempted from the obligation of making
open offer. HEQEE, Lenders arémd! required to make open offer consequent
upon aflotm, bef{pg)p%s%ﬁ 8; d allotment of Equity Shares.

AL DELHI \
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the Act re W Sy 2 Dbt i Eguity
pursuant i SDR needs 1o be approved by the sharehoiders 1o enable JLF 1o
exercise the option effectively. Accerdingly, the Board at their meeting heldon
9" December, 2016 read with the Resolution passed by way of circulation on
7% January, 2017, has approved in-principle conversion of Debt to the exdent
of 51% fully paig up post issue ‘Equity Share Tapital pursuant to the BDR and
recommended the same for the approval of fae members by way of 2 Special
Resolution. The requisite Application Form and other documents, wherever
required, shall be senl 1o the Lenders as detailed hersinabove in accordance
_with and in compliance with the Act tead with Reles made therein.
At present, fhe Authorized Share Capital of the Company is
Bs10050,60,80,000 divided into 705 80,00.000 Equity Bhares of Bs. 106/~
each and 20,00,80,000 Preference Shares of Bs. 100/- each. Aocordingly,
the Company has sufficient Authorised Share Capital to accommpdate the
proposed issuance of Equily Shares as secommended above.
A popy of fhe Mempmandum of Association and all ofher documents
mentioned in the Explanatory Satement and Resolflion, will be available
for inspection at the Registered Office of the Lompany between 11.00 am.
1o 3.00 pom. on any working day excepl Saturday, Bunday and National
holidays upto the date of declaration of resuits of Postal Baliot.
None of the Directors except Shei Umesh Jain, Nominee Birerier gfiDB] Bank
Limited as representative of iDB! Bank Limited of Key Maragenal Personnel
mncluding fheir relatives is conoemed or interested, financial or pthpmise in
ihe Special Reselution excep! 10 the exient of fheir sharehelding in the
Company.
The Board commends #e Resolation as set out inthe Notice for approval of
the members as 8 Special Reschition.
#Hemdo. 2
Considering the rwecommendafions of fhe Momination & Remmmeration
Comrnitiee NRG), the Board of Directersinits mepfing field on $th Becember,
2015 vo-opted Shrid K V. Rama Rao as an Additons! Diecioronthe Beard. In
ters ofthe provisions of Bection 151 pfthe Companics A, 2013, Shi MKV,
Rama Raowould fold ofiice uplo the date 6Ffhe next Annual Genegl Westing.

2 suthonly (0 fix the inter se
110 Shii Rk V. Rama Rao

e
cedings / g
in the event of absence or inadequacy of profit in any year during the tenure
of his appointment, the aforesaid remuneration will be paid as minimum
remuneration, in accordance with the provisions of the Companies Act, 2013.

Ministry of Corporate Affairs vide its Notification no. 8.0. 2922{EY dated
12* Seplember. 2016 had amended the provisions of Schedute Y 1o the
Coempanies Act. 2012 by substituting Bection il in part by new Sectien §1.
Para{ilj of second provisoto Para (B) of Section Hi:providesthat limits specified
under ftems {A) and (B) of this Seclion shall apply, if the company has pot
coramitted any default in wepayment of any of #s debts {including public
deposits) or debentures or interest payable theresn for a continuous period
of thiy days in the preceding financial year before the date of appointment
of suph managevial personne! and in case of a defauflt, the Company cbiaing
prior approval from secured creditors for she proposed remumeration and
e fact of such prior approval Baving been oblained is erdioned in the
Explanatory Statement to the raotice cenvening the general mesting.

The Company has received WNe-objectionfapproval flom the Lenders of the
Company inchuding from whom principal andfor interest thereon avas HueTor
a continunus period of 30 days or more as on 319 March, 2018, for payment
of remuneration to Shi M.K.Y. Rama Rao as YWhotedime Director f the
Company. it may te noted that the Company has aiso ziready cleared all
dues o L enders which were due as on 315 ¥arch, 2035.

The sald detler no. MFG/R016/12/584 dated 30* December, 2016 fom
Becwed Credilors/ Lenders according approval 1o remuneration of
Shri ¥.K.YV. Rama Rao, Whole-fime Director is being placed before 4he
#embers and will form part of material documents for nspection, the same
shall be open for inspection at the Registered Office of the Company upio
the date of declaration of resuits of the Postal Baliot.

Recommendations of the Board: )

The Board is of the spinion that his appointment as a Whole-time Birecior,
B in the best interest of fhe Company considering his guakification and vast
expetEnce in the Power sector.

Generad information of the Company {as per Schedule )

LERatH

The brief profile of Shvi MK Y. Rama Rao is a5 under: - F— -
Shri WK V. Rama Reo. aged about B2 years, is M. Tech {Production |5~ ND._jParticutars Remarks :
Fechnology)from HT-Kraragpur. ShadiK Y. RamaRav hasvastexperience {1, {Nature of Industry To set up power projects ~ Hydm slectric,
in the powsr sector of more than 38 years. He has held various pesitions in or Thermal and te cany onthe business of
WNTPL from 1978 10 2013 Le. for aound 35 years, where the st post hetd general eleckic power supply.
i?y Him was that of Execg}ive Birecter. éjie?aajs been Planagng chtm’ of o Date or expected date | Not Applicable
Haryana Pawer Generation Cmgmny Limited, Panchkula {the genemtion ot commencement:
Tompamy in the State of Haryana) frern Movember, 2013 to Noversber, 2076, of commercial
He is not amember of any commitioe of any company in which he is 2 Director. production
BhridK.Y. Rama Rao does not hold any shares ofthe Company. Meitherany {3 in case o new{Notapplicable
share is held by him for any other persen on 2 Beneficial basis, nor dees any companies,
Giher persen hold any share for Shit MK Y. Rarwa Reo on a beasficial hasis. expectad daie of
The Beaad of Directors i its meeting held on 9° Decermber, 2016 had also o tviting o e’;;
appoimited Shi M K.Y, Ramz Rae a5 Wholesime Director of the LCompany ot " ved pb
we i 8" Beoember, 2076 for a pered vf 3 years onthe terms and conditions proes ’W. . By
imciufing remumeration approved by e Nomination & Remunemition . 3 - m the
&}ﬁmnmeamﬁmeﬁsardmﬁmrwemeemgshe}dmwmm apped ggfs
20185 as detaied below - ) prospe
4. F i 2 n i & {{Piease see Table-A given below.
| Name & Approval | Tenureo! | RBemunesation ] pe!‘fonnnan; c é;ase:d gven
1 Designation j OTNRC & appointaent | {proposed) B given indicators
—— 4 - s 2 Foreign investmenis{There are no foreign investments or
Shei MKV Rama BY.I2.2D18 va Basic Pay Rs 247 500/- o1 collaboration, f any | coflaborations in #he Company
] {Birer;mr e %ga«g POIS Faﬁy m:ﬁ;m NRis/ Fis hvlding shares in the Company
] - i ) ‘through market purchases irian
| 3 1 Five Humrired only) per ccug B S5 in the mﬂmaay
f 1 saorith 4n the pay scale 3
i zf 2?;2%%*%%%’ TABLE A: Financial performance based on given indicators
j 3_:37:590_33:759_ ; ¥gar Total et Profit/ Nt Fixed Total
: 096,250 Revenue {Loss) Assets Sharehoiders’
i . > !
| Fasture sncrement shall s Cr) Bs. Ty {Bs.Cr) ; {Rs.Cx) §
; be given swery ysar 2636 387067 {254.50) 1827055 THBR BB
i S0ty ityer; 2BY5 AL6T 2 13721 236221 B37843
| ] . 4 2017 onwards. 2014 274050 19731 2236183 | £350.71
it g £ 2013 2280.8D 32915 Z0335.74 BYUL4 26
Be ,Ede she ab, mer’be Shri MAY. Fama R me Direct {2e12 | 16BB30O 402 55 1BB40.77 S465.00 |
sides the above salary. Shri MK.Y. Rama Rao ime Director 7 - = ; :
shall be entiffed 10 the perguisties which ind “ooation/ "i'mai Sha:eh§lders Funds include all reserves and surplus
A edical mmm:} AboL S K V. Rama Rao:
N ]

HRA, reimbursement of expenses for gas, & X
reimbursement. LTC, insurance premium, - @&t:; ien to promfsh fund,
telephone at residence and mobile phone for ’;g«"e. 21y's Dusinasd @ic

Pemusisites wiuld e restricted o 2n ampu

Company's business.

| B. o A Bgarilars I o\ Remarks
3. /~J Background Odigle | As per his profile given above
2| “{7ast RerigBemitp] | MA
i me’ o / NA.
\awiardn A
AN UL AT :
e

AW

2
“Nyest-alUT &cd%oyu»&—"(




ofile and :us i A Ha :
suitability 162 years, i Tec iPri
Technology} from HT-Kharagpur. Shri
M.K.V. Rama Rao had vast experence
in the power sector of more than 38
years. He held various positions in
NTPC from 1978 1o 2013 i.e. for around
35 years, where the fast post held by
him was that of Executive Director.
He was Managing Director of Haryana
Power Generation Company Limited, |
Panchkufa: {the generation company in
the State of Haryanay from November,
2013 to November, 2016. Given his
vast experience in the power sector,
Shri MK.V. Rama Rao is considered
] suifable for the post.
5. . Remuneratios Basic Pay Rs.2,47,500/~ (Rupees
. Proposed Two Lacs Forty Seven Thousand Five
g - Hundred only) per monthy in the pay
scale of Rs.1,50,000-15,000-2,25,000-
] 22,500-3,37,500-33,750-5,06,250 i
[:3 ‘Comparative | Keeping in view of qualifications of |
remunerafior: profile | Shii MK.V. Rama Rac and his vast
. witty respect  fo | experience in the power sector, he
indastry, size of the | would be very suitable for the position
Compary, profife | and recommended his appointment as |
of the positionr and. | a Whole-time Director of the Company. |
persory (i case | The Nomination & Remuneration |
' of expatriates the | Committeg, alse proposed |
- refexant defails: | remuneration of Shid MK V. Rama Rag, |
- would be with respect | which was in line with remuneration
- ta the country of his | of other personnel at the same level, |
ariging  financiat condition of the Company and |
| other attendant factors
A P eecwnriary]| Exceptfor the proposed remuneration,
]  refationship  divectly | there is no  pecuniary relationship |
For  indirectly  with [ between  the Company and  the |
We company, or | appsointee.
. refationship witly | Relationship with the manageriat
the managerial | personnel:
. personnel, i any Nif
Cither aformation
[T Eﬂeamof loss or | The netloss affer tax for the financiat year 2015-]
1 16 of Rs.294 .50 crore as compared to net profit{

mdawategxwﬁis

| 2014-15 was mainfy on account of ~
- b High financing Cost.

ire thes previous year was higher due to receipt

‘approval of final tariff.

 MLP. Government:.

Wangtoo H.E.P. were reckoned only upto 31st
August, 2015 consequent upon sate of these

September, 2015.

| »  An amount of Rs.150 crore paid to.

Agreement executed between the Company,

Power Company Limited.

of He.137.21 erore in the previous financiat year|

- Profit of Jaypee Bina Thermal Power Plantf
| of arrears of Rs.126.38 crore consequent upos]
> Gereration at Jaypee Bina Thermat Power|
| Plant was adversely affected due to backdowrt |
instructions by MPPMCL during most part of the |
year on account of lower power requirement by f

-» Operations of Baspa it H.E.P. and Karcham |

Plants to M/s. JSW Energy Limited we.f 1st|

Himaehat Baspa Power Comparny Limited as|
compensation arising out of Security Purchase|

J8W Energy Limited and Himachal Baspal

»Uperations of “Jaypee
Thermat Power Plant suffered mainly due to
(i) restricted generation on acceunt of non-
availability of long term PPAs; (i) current
Revenue being based on Provisional Tariff
(pending. determination of final tariff); and (iii)
non-availability of coal (a) from-10th May., 2015
to 28th May, 2015 on acg @‘ of Cpfay]
approval for transfer of Ameli

from the authorities, () &gafn. in March)
the entire capacity fof th@financial year

from Ametia (North) i @ﬁi
February, 2016. IR M Pa)
P v

| er Revenue of
HEP due o stoppage
125t June, 2015 to 10th September. 2015 due
to excess silt and bouiders in river Alaknanda
due to flood and shutdown of Plant from 20th
February, 2016 to 11th March. 2016 due to
shutdown instructions received from UPPCL for
mairtenance of transmission tower/iines.

The Company is sefling some of its assets to]
improve the liquidity & reduce the debVinterest
Burdert

Steps taken:
or proposed.
fo be takem for
improvement

Expected increase it is expected that in the near future, with the |
in productivity | betterment iy ndian economy & of Power Sectart
land  profits  in|ivwhich the Company operates, the Company is
measurableternts | expectedio come back in profit zone, keepirg in|
view the profifes of the projects of the Company. |

Except Shri M. K. V. Rama Rao being an-appgointae, none of the Directors and
Key Managerial Personnet of the Company and their respective relatives,
may be deemed to be concermed or interested, financially or otherwise, in-
the: Resolution..

The Board commends. the Resolution for the approval of the members as a
Special Resolution..

Item No. 3

The members may recaft that in the 21°° Annuat Generat Mesting of the
Company hefd on 24™ September, 2016, members had approved the
re-appointment of Shri Praveen Kumar Singh as Whole-time Director for a
period of 3 yedrs w.ef. 12% Rugust, 2016 o the remuneration approved. by
the Board of Directors and Nomination & Remuneration Committee, subject
fo such approvat including the approvat of the Central Government. The
Company has made the application to the Centrat Govemment seeking its
approval for re-appaintmentand remuneration of Shiri Praveen Kumar Singh.
Brief profile of Shef Praveerr Kumar Singht and details of remuneration
payable to hiny are given: lereundier:

Shri Praveen Kumar Singh, aged about 43 years, Whole-fime Director of
the Company, holds a Bachelors? Degreg in Civil Engineering from the
Uriversity of Bangalore. He bas Beer assectated withy Jaypee Group for the
past 18 years’ and figs beervinvolved in the construction and implementation
of Karcham - Wangtoe HEF. He was also invalved in the construction of the
Indira: Sagar HEP and was the unit in-chiarge of Omkareshwar HEP.

Detadls of remuneration payable to Shei Praveen Kumar Singtr. -

Name: &  Tenuresof Remuneration
Pesigration ‘appointment :
Shiri Praveen Kumar | Three Basic Salary: Rs.
Singh, Whole-ime: ' years frangy 8,10,000/- per manttrinthe
Divector 12082616 Pay Seale of Ag. 2 25,000- |
! 22,500-%,37,5660-]
33,756-5,06,250-50,625§
-7.5%,375-50,625-10,12,500
 (Incremient which felt due |
 on 1% Aprit, 2016 be given
effect from: + October, |
2016 and future increment |
on T Aprik every yeary. &/
Perquisites detailed below. |
Perguisites:

Besides the above salary, Shri Praveen Kumar Singh wilt be entitled to
perquisites whiehr may include accommeodation / HRA, reimbursement of
expenses for gas, efectricity, water and furnishings, medical reimbursement,
LTEC, insurance premium, contribution. to: Provident Fund, superannuation
fund er annuity fund; gratuily at & rate nof exceeding half a month's salary
for each completed year of service: and: leave encashment at the end of the
tenure ete.

Perquisites save and except the following, would be restricted to an amount
equal to the annual salary:

nd or annuity fund to

the extent the r singly or put togeth
tncome Tax Act, 1961;

(i) Gratuity at a rateniot exceeding half a month’s salary for each completed
year of service;

(iily Encashment of leave at the end of the tenure as per rules/policy of the
Company.

er are not taxable under the

ok s‘r?’%%fzar
ity




fated

Ministry of Corporate Affairs vide its Notification no. S.0. 2922(E;
12" September, 2016 had amended the provisions of Schedule V 1o the
Companies Act, 2013 by substituting section 1l in part I by new section .

Para (i) of second proviso to Para (B) of Section i provides that limits
specified under items (A) and (B) of this section shall apply, if the company has
not committed any default in repayment of any of its debts (including public
deposits) or debentures or interest payable thereon for a continuous period
of thirty days in the preceding financial year before the date of appointment of
such managerial personnel and in case of a default, the Company obtains prior
approval from secured creditors for the proposed remuneration and the fact
of such prior approval having been obtained is mentioned in the explanatory
statement to the notice convening the general meeting.

The Company has received No-objection/ approval from the Secured
Creditors/ Lenders of the Company including from whom principal and/or
interest thereon was due for a continuous period of 30 days or more as
on 31 March, 2016, for payment of remuneration to Shri Praveen Kumar
Singh as Whole-time Director of the Company. It may be noted that the
Company has also already cleared all dues to Lenders which were due as
on 31 March, 2016.

The said letter no. MFG/2016/12/583 dated 30" December, 2016 from
Secured Creditors/Lenders according approval to remuneration of
Shri Praveen Kumar Singh, Whole-time Director is being placed before the
members and will form part of material documents for inspection, the same
shall be open for inspection at the Registered Office of the Company upto
the date of declaration of results of the Postal Ballot.

Except Shri Praveen Kumar Singh being an appointee, none of the Directors
and Key Managerial Personnel of the Company and their tespective
relatives, may be deemed to be concerned or interested, financially or
otherwise, in the Resolution. .

The Board commends the Resolution for the approval of the members as a
Special Resolution.

item No. 4

As the members are aware, your Company issued FCCBs aggregating to
US$ 200,000,000 during the Financial Year 2009-10. The initial conversion
price of the FCCBs was Rs. 85.8139 per Equity Share, subject to certain
adjustments as agreed with the holders of the FCCBs (“Bondholders”). The
FCCBs alongwith the premium fell due for redemption on 13" February, 2015.
The entire premium and upto date interest was paid to the Bondholders on
13" February, 2015. The Company sought the Reserve Bank of India’s (“RBI")
approval, inter alia, to extend the maturity of the FCCBs to 13* February, 2016
and received such RBI approval on 26% March, 2015, Thereafter the terms of
the FCCBs were amended inter alia to extend the maturity date of the FCCBs
from 13" February, 2015 to 13* Febiuary, 2016. Tilt 13 February, 2016,

the Company redeemed principal amount of FCCBs partially reducing the )

principal outstanding amount from US$ 200 million to US$ 101.42 million. The
Company also paid interest upto 13* February, 2016. The Company entered
into an another standstill agreement on 11" February, 2016 with majority of
Bondholders to avoid enforcement under the FCCBs iill 31+ March, 2016,
subject to certain conditions.

Further, on 25%July 2016, the Joint Lenders Forum constituted by the
Company's Lenders had, following a review of the Company’s Corrective
Action Plan, recommended the invocation of a Strategic Debt Restructuring
(“SDR") for the Company. Subject to Lenders and all other necessary
approvals being obfained, and on the basis of a Reference Date of
25" July, 20186, the SDR is currently required to be implemented no later
than 20™ February, 2017.

In view of conditions surrounding the power sector in India and as a
consequence of the downturn in and highly volatile nature of the global
and local capital market, the trading price of the Equity Shares has fallen
significantly. The closing share price of the Equity Shares of the Company on
the BSE Limited("BSE") and the National Stock Exchange of India Limited
(“NSE”) on 6™ January, 2017 were Rs. 4.18 and Rs.4.15 respectively, which
was substantially below the conversion price of the FCCBs as stated above

As a result of the disparity between the trading price of the Equity Shares of
the Company and the conversion price of the FCCBs, the Bondholders have
not exercised their conversion option, there being no economic incentive to

In the aforementioned context and with a view to:
(i} Effectively implement the SDR process:
(i) Avoid any significant debt burden which would arise in the event that all

or a significant amount of the FCCBs have to be redeemed, which may
place considerable strain on the Company’s financial position: and

(i) Improve the image of the Company in the international markets and
among major foreign investors;
subject to approvals and clearance of regulatory agencies including RBI and
the approvat of the Bondholders, it is proposed that:
(a) conversion price of the FCCBs be reset downwards from Rs. 85.8139
per Equity Share to such lower price as may be determined by the Board
subject to the condition that after such downward reset the conversion
price of the FCCBs shall at be least Rs. 10 (being the face value of
the Equity Share and also the price at which the domestic Lenders of
the Company propose to convert their Debt into Equity Shares of the
Company pursuant to the Strategic Debt Restructuring Scheme in
respect of the Company being Rs. 10); and
to amend the terms of the FCCBs tfo give effect to the reset (including
without limitation, the conversion price, the foreign exchange rate or such
other terms as may be mutually agreed) as may be agreed between the
Company and the Bondholders.
The proposed downward reset of conversion price of the FCCBs merely
envisages an amendment to the terms of the FCCBs to reflect contemporary
market realities, and to maximize the possibility of the conversion of the
FCCBs into Equity Shares of the Company. Due to the proposed reduction
in the conversion price, the number of Equity Shares to be issued to the
holders of the FCCBs exercising their right to convert the FCCBs into Equity

=
Ko

. Shares of the Company would be significantly higher than the number

of Equity Shares which would have been issued, had the FCCBs been
converted into Equity Shares at the original conversion price of Rs. 85.8139
per Equity Share.

Pursuant to the provisions of Section 62 of the Companies Act, 2013, as
amended, issue of Equity Shares to any person other than the existing
shareholders of the Company requires the consent of the Company by way
of a Special Resolution.

The issue of the Equity Shares pursuant of the conversion of the FCCBs to
be issued by the Company has already been approved at the earlier meeting
of the shareholders held on 18" August, 2009. Subject to receipt of relevant
approval(s), the Company now proposes 1o reset the conversion price of
the FCCBs downward from the original conversion price of Rs. 85.8139 per
Equity Share. Furthermore, the number of Equity Shares to be issued on
the conversion of the FCCBs pursuant to the proposed downward reset of

* conversion price may be higher than if the FCCBs were converted at the

original conversion price of Rs. 85.8139 per Equity Share. Accordingly,
the approval of the shareholders of the Company is being sought in this
regard for such proposed downward reset of the conversion price and the
issuance of additional Equity Shares upon conversion of the FCCBs after
such proposed downward reset of the conversion price.

None of the Directors, Key Managerial Personnel of the Company or
their relatives are concerned or interested, financially or otherwise, in the
proposed Special Resolution except to the extent of their shareholding in
the Company.

The Board recommends the Resolution for the approval of the members as
a Special Resolution.

By Order of the Board
for Jaiprakash Power Ventures Limited

SV
ff?f’}//;}fﬁﬂ,,

M.M. Sibbal
: Noida Vice President & Company Secretary

Place
(Membership No. FCS — 3538)

Date : 7™ January, 2017

convert their FCCBs into Equity Shares of the Company. -
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