PROSPECTUS

J.K. UDAIPUR UDYOG LIMITED

Regd. Office: Near Dabok, Udaipur-313 024, Rajasthan.

Corporate Office: Nehru House, 4 Bahadur Shah Zafar Marg, New Delhi-110 002.

PROJECT HIGHLIGHTS

Project promoted by JK Conp Limited
(formerly Straw Products Limited)
with diverse business interests in
paper, cement, polyester fibres &
yarn and magnetic tapes alongwith
J.K. Industries Ltd.

The Company acquired Udaipur
Cement Works from Bajaj Hindustan

O Limited as a going concern with

effect from December 2, 1993.
The plant bas an installed capacity of
0.8 million tonnes per annum (ipa)
of cement with the “Dry Process”
Technology. The capacity is now
being increased to 1 million tpa.

NO GESTATION PERIOD. Successfully
achieved capacity utilisation of 90%
since March 1994.

Large distribution network in place,
comprising of over 1200 Stockists.
Unit located in Rajasthan which is in
the cement deficit zone of North India
(Source : Cement Manufacturers’
Associatior)

Project appraised by the Industrial

Credit & Investment Corporation of

India Ltd. which is also participating
in the entire private placement of Non
Convertible Debentures of Rs..38.85
crores, and extending underwriting
support to the PCD issue to the extent
of Rs. 5 crores.

o JK Corp Limited bas wide experience

in cement industry and is successfully
managing its cement unit - “Lakshmi
Cement” in district Sirobi,
Rajasthan. The existing capacity
of 0.6 million tpa of this plant
is being increased to 1.5 million tpa

Two simultaneous but unlinked Public
Issues of 82,57,000 Equity Shares of
Rs. 10/- each at a premium of Rs. 20/-

per share aggregating to Rs. 24,77,10,000 °

AND ,

27,50,000 - 13.5% Secured Redeemable
Partly Convertible Debentures (PCDs) of
. Rs. 150/- each for cash at par
aggregating to Rs. 41,25,00,000

which is planned to be commissioned
in the first quarter of 1995.

The cbompany bas taken on
band further capacity expansion of
0.5 million ipa which will take the
total capacity to 2.0 million tpa by
end of 1995.

PCDs are assigned “A” (pronounced “A”) rating by CRISIL.
The rating indicates adequate safety with regard to timely
payment of interest and principal,

ISSUE HIGHLIGHTS

Equity Shares of face wvalue of
Rs. 10/- being issued at a premium of
Rs.20/- each.

*  Pant A (Convertible portion of Rs. 6(/-)
of Partly Convertible Debentures
(PCDs) of face value of Rs. 150/- to be
converted into two Eguity Shares on
allotment at a premium of Rs. 20/ per
Share.

®  Facility for sale of kbokba portion of
PCD arranged. The effective cost per
Equity Share to an allottee of PCD
opting for kbokba buy-back facility
would be Rs. 36/- per Share.

*  Equity Shares to the extent of Rs. 2
crores and PCDs to the extent of Rs.
9.26 crores are being subscribed . on
a firm allotment basis by Indian
Mutual Funds, Indian Financial
Institutions and Banks.

* Easy liquidity - Listing proposed on
Bombay, Delbi, Jaipur and
Abmedabad Stock Exchanges.

RISK FACTORS

EXTERNAL
Profitability may be affected due to
changes in the Government’s policy
towards cement industry and various
statutory levies.

® Competition from the existing and.
proposed manufacturers may affect
profitability and projections of the
Company.

INTERNAL

* Any cost or time overrun in the
implementation of the modernisation
and debottlenecking programme
might affect the performance of the
Comparny.

* The Company has registered the
immovable properties taken over
Jrom Bajaj Hindustan Ltd. (BHL) with
the concerned authorities. The
additional stamp duty, if any, on the
land and buildings registered is
subject to the decision of the H'onble
High Court of Jodbpur.

ISSUE OPENS ON 21ST FEBRUARY, 1995

LEAD MANAGERS TO THE ISSUE

% ICICI SECURITIES AND
® J FINANCE COMPANY LTD.

A ".GI:S THE HONG KONG AND SHANGHAL
BANKING CORPORATION LIMITED

169, Backbay Reclamation, INFRASTRUCTURE LEASING & Merchant Banking Division
I-58C  Bombay 400 020 FINANCIAL SERVICES LTD., Mercantile House,
India Habitat Centre 15, Kasturba Gandhi Marg,
East Cour, Zone VI . New Delhi-110 001.

Lodhi Road
New Delhi-110 003

REGISTRARS TO THE ISSUE

MAS SERVICES PRIVATE LIMITED
AB-4, Safdarjung Enclave,
New Delhi-110 029,

Ph.: 604142, 604328
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PART I

J.K. UDAIPUR UDYOG LIMITED

(Registered office: near Dabok, Udaipur-313024, Fiajaslhan)
{Incorporated on March 15, 1993 as a Public Limited Company under the Companies Act 1956
and obtained the Certificate of Commencement of Business on 24th March 1993)

LGENERAL INFORMATION

INDUSTRIAL LICENCE

Cementindustry has been de-licensed w.e.f March 1 » 1989. Bajaj Hindusthan Limited (BH#¥; from whom the undertaking of Udaipur Cement Works
(UCW)has been acquired, had obtained an Industrial Licence for manufacture of 8 lactpa of Portland cement from the Secretariat of Industrial Approvals,
Department of Industrial Development, Ministry of Industry, Government of India (videitsletter No. C11::68 (86)/Regn. No. 566 (80)/-IL/SCS dated
February 19, 1986)

DISCLAIMER CLAUSE

Itis to be distinctly understood that the vetting ofthe offer documentby Securitids and Exchange Board ofindia (SEBI) should notin any way be deemed
or construed that the same has been cleared or approved by SEB. {

SEBI does not take any responsibility either for the financial soundness of any scheme gr the projectfor which the Issue is proposed to be made, or
for the correctness of the statements made or opinions expressed in the offer docume,ntt SEB| has vdtted the offer document filed with it for a limited

purpose of overseeing, whether the disclosures contained therein are generally adequate and are in conformity with SEBI Guidelines for Disclosure

Regulation 1992 which reads as follows : - - ) X L L

(1) Wehave examinedvarious documents including thoserelating to litigatiop likecommercialdisputes, patent disputes, disputes with collaborators
etc. and other materials in connection with the finalisation of the draft Prospectus pertaining to the said Issue;

(2) Onthebasisof such examinationand the discussions with the Company, its directers and other officers, other agencies, independent verification
ofthe statements concerning the objects of theissue, projected profitability, px;iqe,;&tggﬁﬁcation ahdthecontents of the documents mentioned in
the Annexure and other material furnished by the company oFY fep

LR eite

WE CONFIRM that : , " edpnen
{a) the draft Prospectus forwarded to SEBI is in conformity with the documents .materials and papers relevant to the Issue;
(b) allithelegal requirements connected with the said lssue as also the guidelines, instructions, ete. issued by SEBI, the Government and any

other Competent Authority in this behalf have been duly complied withgangsfns .
(c) thedisclosures made in the draft Prospectus are true, fair and adequate to endble the investors to make a well informed decision as to the
investment in the proposed lssue ekpRh o

(3) We confirm that besides ourselves, all the intermediaries namedin the Pr ;pg}f;mggr;g}égistered with SEBI and thattill date such registration
isvalid - i ' i

. AR ORG24 1
(4) We have satisfied ourselves about the worth of the underwriters to fulfill their unﬂgrwﬁting commitments.
' LABETEID A :
LISTING ki f

Applications have been made to the Stock Exchanges at Bombay, Delhi, Jaipur and Ahmgtiabad forpermission to deal in, and for official quotation
of the existing Equity Shares, Equity Sharesiand 13.5% Secured Redeemable Partly ng’@mb[epebpntures (hereinafter referredto as PCDs) of the
Company now being offered in terms of this Prospectus and also the Equity Shares:andben Genvertible Debentures that will arise upon conversion
ofthe PCDs ’ ' CEC apbgs.
FILING SR RS : 2o: 8 LIV SO P PERNe C g EWISORT ’
Acopy of this Prospectus, having attached thereto the documents requiredto befiled under Section 60 of the Companies Act, 1956 (hereinafterreferred
to as “the Act"), hag been delivered for Registration to the Registrar 6f Companies, Ra‘;&&ﬁ‘aﬁﬁii Jaipur

) ) ’ i AT ST moligt el -
MINIMUM SUBSCRIPTION =~ el oo Bg
If the Company does not receive the minimum subscription of 90% of the issueddfidihEfor both the Equity Shares and PCDs, including

devolvement of underwriters, within 80 days from the date of closure of the issue, the -C‘?’}}Ra;" shali forthwith refund the entire subscription amount

received. For delay beyond 78 days, if any, in refund of such subscription, the Company éﬁpay interest as per Section 73 of the Companies
Act, 1956 '

ALLOTMENT/REFUNDS - } ’ i ot

’ SR lant NPl . -
Allotment Letters/Debenture/Share Certificates and/or Refund Orders willbe sentby registered postor as perthe extantpostalrules within ten weeks

from the date of closure of the subscripfion list. In accordance with the extant postal rules, the Company will ensure despatch of Refund Orders of

value upto Rs 1,500/- Under Postal Certificate and Refund Orders of value above Rs 1 2}@.'igp‘/-.'g;kngdlojtment Letters/Debenture/Share Certificates by
registered post only and adequate funds will be made available to the Registrars to the Issue. If such money is not repaid within 8 days, from the
day the Company becomes liable to pay it, the Company and every director of the Go@g@@ytvyho is "an officer in default” shall, on and from the
expiry of the eighth day, be jointly and severally liable to repay that money with interest @,15% per annum under the provisions of section 73 of
the Companies Act 1956 in respect of the delayed period. ] 3 (RA 500G
Refundwill be made by Account Payee cheque or pay order, drawn on the Company’s bankers andbank charges, ifany, forencashing such cheque
or pay order will be borne by the applicant. Such cheque or pay order willihowever, be payable at par at the places where applications are received




NOTE

Attention of the applicants is specifically drawn to the provisions of sub-section (1) of section 68-A of the Act, which is reproduced below:-
“Any person who -

(a) makes in a fictitious name an application to a Company for acquliring or subsctibing for, any shares thereln, Or

(b) otherwise induces a Company to allot, or register any transfer of shares therein to him, or any other person In a fictitious name,

shall be punishable with imprisonment for a term which may extend to five years.”

ISSUE PROGRAMME

THE SUBSCRIPTION LIST WILL OPEN AT THE COMMENCEMENT OF BANKING HOURS AND WILL CLOSE AT THE CLOSE OF BANKING
HOURS ON THE DAYS AS MENTIONED BELOW OR WILL CLOSE EARLIER AT THE DISCRETION OF THE BOARD OF DIRECTORS OF THE
COMPANY (hereinafter referred to as “the Board") BUT NOT BEFORE THE CLOSE OF BANKING HOURS ON THE DAY MENTIONED UNDER
THE CAPTION “EARLIEST CLOSING”". o

ISSUE OPENS ON . TUESDAY, 21ST FEBRUARY,1995
CLOSING NOT LATER THAN : MONDAY, 6TH MARCH, 1995
EARLIEST CLOSING : SATURDAY, 25TH FEBRUARY, 1995

LEAD MANAGERS TO THE ISSUE

IciClSecurities and Finance
Cofripany Ltd

169-Backbay Reclamation
-Bombay 400 020

e v
¢ ‘fiffrabtructure Leasing &
: * ' Fiilincial Services Lid.,
+ {néia'Habitat Centre
East Court, Zone VI

4% t=uqm Road, New Delhi 110 003
sriattas a

TheHongkong & Shanghal
-H¥nking Corporation Limited
Merchant Banking Division
Mercantile House, :

15, Kasturba Gandhi Marg
I NféW'Delhi 110 001

o o
CO-MANAGERS TO THE ISSUE
=5 Y R ‘ g
‘ HMG Financial Services Company (P) Lid psty Wi :
SRS ’ - : 1)kt House, 79-A, Bombay Samachar Marg e
Bombay 400 023 :

Fas Qf":
REGISTRARS TO THE ISSUE

|-+ MAS Services Pvt. Ltd i
.+ [++{AB-4, Satdarjung Enclave

1 few Delhi 110 028 .
Telephone : 604142/604326

TRUSTEES FOR THE DEBENTUREHOLDERS

o
Corporation of India Limited
163, Backbay Reclamation A 1
. S ..»Bombay 400 020 .

ks - 7
._i_SOLICITORS TO THE ISSUE

- OP Khaitan & Company
Tolstoy House, Flats 1102 - 1103
15-17, Tolstoy Marg ) pe

! .“New Delhi 110 001 000 B

* “AUDITORS "~

Y | lLodha& Company
a -+ 7P 12, Bhagat Singh Marg
LNew Delhi 110 001 o

;.~;,',T;he Industrial Credit & Investment ' . A , 3



RATING

The Credit Rating Information Services of India Ltd (CRISIL) has rated
the present Issue of PCDs as "A" (pronounced as “A”) vide their letter
number “RUAKUUL/BR/559-94 dated 05/12/94". This rati ng indicates
adequate safety with regard to timely payment of interest and principal

UNDERWRITERS TO THE ISSUE

The fetoffer of 75,90,300 Equity Shares of Rs 10/-eachata premium
of Rs 20/- per Share aggregating to Rs 22,77,09,000/- offered to the
Public in terms of this Prospectus has not been underwritten

The net offer of 18,567,450 PCDs of Rs 150/- each for cash at par
aggregatingto Rs 27,86,17,500/- interms ofthis prospectus (excluding
2,75,000 PCDs of Rs 150/-each aggregating to Rs 412,50 lacs reserved
for employees of the Company and Promoter Companies which has
been Underwritten on a Contingentbasis) hasbeen fully underwritten as
follows :

Name & Address
ofthie Undérwriters

A.FINANCIAL INSTITUTIONS
The Industrial Credit & Investment
Corporation of India Ltd
163 Backbay Reclamation
Bombay 400 020
Total (A)
BILEAD MANAGERS
ICICl Securities and
Finance Company Lid
169;Backbay Reclamation .
Bombay 400020
Infrastructure Leasing &
Financial Services Limited
“India Habitat Centre 4th Floor
Eastern Court, Zone VI .
Lodhi Road, New Delhi 110 003
The Hongkong & Shanghal
.Banking Corporation Limited
Merchant Banking Division
Mercantile House, 4th Floor
15, Kasturba Gandhi Marg

Letter
dated

Amount
Underwritten

12.01.95 Rs4,99,99,950

Rs4,99,99,950

17.01.95 Rs3,00,00,000

17.01.85 Rs3,00,00,000

16.01.95 Rs 2,95,33,050

New Delhi 110 001 : o b
Total(By -Bs 8,95,33,050

C. MERCHANT BANKERS

1] [ RN e
DLt s a3 HniE o

501.95 o, Rs 75,0000

21Barakhamba Road .
New Delhi 110001
. HMG Financial Services Co Pvt Ltd
. Mehta House, Ground Floar,
79 A’ Bombay Samachar Marg
‘Bombay 400 023
Pressman Limited
126/129 Jolly Maker Chamber Il
Nariman Point, Bombay 400 021
PNR Capital Services Ltd.,
Investment Banking Division
525, Somdatt Chambers (11)
Bhikaji CamaPlace,
New Delhi 110 066
First Capital India Ltd
4, Scindia House 2nd Fioor
Connaught Place
New Delhi 110 001 E

814 Indra Prakash Building

poabenS ias
Yom

L RDOR B ey
07.01.95 ;. Rs 3,00

100195 Rs 49,99,950

16.01.95 Rs 49,99,950

16.01.95 Rs 49,99,950

¢

Name & Address
of the Underwriters

Letter
dated

Amount
Underwritten

DSP Financial Consultants Ltd
Tulsiani Chambers

West Wing,

212 Backbay Reclamation
Bombay 460 021

Credit Caplial Finance Corporation Ltd 17.01.95
62 Basant Lok, Vasant Vihar

New Delhi 110057

Kotak Mahindra Finance Ltd

602 Antriksh Bhawan

22 KG Marg, New Delhi 110 001
20th Century Finance

Corporation Ltd

905 Madam Bhikaji Cama Bhawan

11, Bhikaji Cama Place

New Délhi 110 066

Enam Financial Consultant Pvt Ltd
24 BD Raja Bahadur Compound
Ambala Doshi Marg

Fort, Bombay 400 001

Kanoria Securities &

Financial Services Ltd

Air India Building 14th Floor

170195 Rs 99,99,900

Rs 99,99,900

16.01.95 Rs 49,99,950

11.01.95 Rs 24,99900

170195 Rs 24,99,900

03.01.95 Rs 75,00,000

Nariman Point
Bahbay. 400 021
Total(C}. - Rs 10,49,99,250

D. BROKERS/UNDERWRITERS (also brokers to theissue)Allletters

daledo90185and 13.01.95

Name & Address
loé' " %ér‘a/Underwriteu

Amount
Underwritten

Rs 7,99950

Rs 7,95,000

aver ‘Rs. 7,99,950
ik of india SRR
Marlok Chowmk
+Ahmegabad-880 001
Interface Capital Markets (P) Lid
603 Samrudhi

QppsGifiaral High Court
Ahmedabad 380 014

Jyotish Bhogilal Shah
-707 “Sakar” 7th Floor

Opp. Gandhigram Railway Station
Ashram Road

Ahmedabad 380009

Rs 7,99,950

Rs - 3,99,900

Bangalore

Agrahar & Company
" Manish Towers
" JC Road,

Bangalore 560 002

Sivan & Company

48 Church Street

KFC Complex Ground Floor

Bangalore 560 001

Rs 3,99,900

Rs 3,99,900




Name & Address
of the Brokers/Underwriters

Amount
Underwritten

Name & Address
of the Brokers/Underwriters

Amount

Underwritten

Bombay

Enam Securities Pvt Ltd

113 & 202 Stock Exchange Towers
1st Floor, Dalal Street

Bombay 400 CO1

Uday S. Kotak Rs
Raja Bahadur Compound Ground Floor

32, BS Marg, Fort

Bombay 400 023

Bhagwandas Gordhandas Rs
Cama Building, 4th Floor

Dalal Street

Bombay 400 023

Sushil N Shah Rs
12 Homiji Street,
Bombay 400 001

Vinay M Shah

59 Bazar Gate Street

1st Floor, Fort

Bombay 400 001 -
DS Purbhoodas & Company “Rs
East & West Building, 1st Floor - y

55 Bombay Samachar Marg

Fort, Bombay 400 023

El'Dorado Guarantee Pvt Lid Rs
2B Hamam House, Ground Floor
Hamam Street,

Fort, Bombay 400 023

M/s Amit Nalinkant
20 Raja Bahadur Mansion
3rdFloor, Hamam Street pily

al ¢

Bombay 400 023 oo
Dalal & Broacha T Bs
Primary Market Division “xAAgT
21/22 Olympus, 2nd Floor aliy
179/81 Perin Nariman Street s

Fort, Bombay 400 001 19 o
Prabhiudas Lilladher (P) Ltd ii»Rs
157 Bazar Gate Street

2nd Floor, Fort

Bombay 400 001

PR Subramaniyan & Son i Rs
31Temrind Lane, Fort

Bombay 400 023

Subhash V Shah ‘Rs
32 B 2nd Floor, Khatau Building PR
8/10-Marine. Street < onhd
Bombay 400 023

KG Vora W . Rs
40 Khatau Building 2nd Floor b
B8/40:Marine Street, Fort 3

‘Bombay 400 023

JSB Securities Lid - Rs
Kamanwata Chambers

Ground Floor, Sir PM Road,

Fort, Bombay 400 001

Mansukhlal Bhaidas Dalal Rs
201 Dhun Building -

23/25 Janmabhoomi Marg

Bombay 400 001 ]
JM Share & Stock Brokers Ltd Rs .
‘Kamanwala Chambers :
Ground Floor Sir PM Road, Fort

Bombay 400 001

Rs 7,99,950
7,99,950
7,899,950

7,95,000
Rs 7,99,950
7,99,950
3,99,900

“'“"Rs 24,99,900

3,99,900

3,99,900

3,99,900

saoms
SEe
s
3,99,900

3,99,900

.12/3 Asaf Ali Road,

M Agarwal & Company

V Jethalal Ramiji

1019 Stock Exchange Tower
Dalal Street

Fort, Bombay 400 023

LKP Shares & Securities Ltd
Bank of Maharashtra Building 4th Floor
45/47 DS Marg

Bombay 400 023

Pankaj Karani

21-B Khatau Building 1st Floor
Alkesh Dinesh Mody Marg
Fort, Bomaby 400 001

Calcutta
Keshav Kumar Saraf & Company

63 Radha Bazar Street

3rd Floor, Room No. 34

Calcutta 700 001

Tarun Sethia

9, India Exchange Place

3rd Floor, Room No. §

Calcutta 700 001

MB Nahar 3
12 India Exchange Place 3rd Floor :
Calcutta 700 001 (S SR T
VCK Shares & Stock Broking Services Pt Litd

16 India Exchange Place

Calcutta 700001

Delhl

Bharat Bhushan & Company

304 Rohit House

3 Tolstoy Marg o
New Dethi 110 001

NDA Share Brokers Ltd vt
UB-12A, Indra Prakash Building

21 Barakhamba Road

New Dethi 110 001

BD Agarwal & Co

G-12 Ground Floor

“Arunachal” , 19 Barakhamba Road
New Délhi 110001+~
Bajaj Capital Fiancial Services
United india Life Building

F Block, Connaught Place

New Delhi 110 001

Emerging Securities Pvtltd
803-804 Arunachal Building

19, Barakhamba Road

‘New Delhi 110 001

Amritlal Bajaj & Company

606 Kailash Building

26 Kasturba Gandhi Marg

New Dethi 110 001"

Subhash Chugh & Company
1110 Prakash Deep

7 Tolstoy Marg, New Delhi 110 001
VJ Mehta & Co

New Delhi 110 002

22 Ashoka Chamber
B-5 Rajendra Park
Pusa Road, New Delhi 110 060

Rs

Rs

Rs

Rs

Rs

-Rs

Rs

Rs

Rs

Rs

Rs

Rs

Rs

Rs

Bs

As

3,99,900
7,998,950

3,998,900

3,99,900
3,99,900
3,99,900
3,99,900
7,99,950
7,99,950
Lt

7,99,950

7,09,950

3,990

S R

399500

3,99.900

399500




Name & Address
of the Brokers/Underwriters

Amount
Underwritten

Hyderabad

MS Ramakrishna
6-1-68/3/A Saifabad
Hyderbad 500 064

Indore

DS Sancheti Sec & Fin Services Ltd
Sancheti Building

20/11 Yeshwant Niwas Road

Indore 452 003 (M P)

KallashMehta

C/o M/s Hamarayan Motilal
2/4 Jawahar Marg :
Rathore Chamber, Siyajanj
Indore 452007

Jalpu[ ’
0 HC Jain & Company
204 Jaipur Tower
+ Opp Alliindia Radio
Mi Road, Jaipur 302 001
Prem Somani & Assoclates
} 17 PurohitjiKa Bagh
; MI Rqaq,.\lalpur 30 001 _
} Sunita Gupth & r’npany
i G/o Anil Jain
i TridentExpress
| Opp ihdidh CofidaMdlse -
+ Ml Road, Jaipuri302:001 .
Upendra A Gandhi & Co
., D-61 Piyush Path L
Bapu Nagar e
Jaipur 302 015 ~¥E€.G
KL Jain & Assoclales
i S-P-5 Bhabha Ma 1
, ilakNagar 58
{Jaipur302004 -

161 Moore Street . 3
‘Madras 600,001, . o 85T

i Akshaya & Company ;
: “Swathi Court” o i

|GF-322 Vijaya Raghava Hoad ™

T Nagar, Madras 600017

l .
Mangalore Lo 5

‘Navin & Associates y

1Cl/o Mamatha Prlnters e

.Kulshekar Post 5
Mangalore 575 005**"*

Rs 7,99,950

Rs 3,99,900

Rs 3,99,900

Rs 3,99,900

Rs 3,99,900

“Rs 7,968,050

Rs 3,99,900

%ﬁé’sé?ﬁé,éab” A";

radaag S el

Name & Address Amount
of the Brokers/Underwriters Underwritten
Jagdish N Master Rs 3,989,900
C/o Sylvester Lobo
Kaprigudda,
Near Falnir Post Office
Mangalore 575001
Pune
Arwind M Shah Rs 3,99,900
1232 Apte Road
Success Chambers
Deccan Gymkhana
Puned11004
AniiDhulla, | Rs 3,99,900
2ndFlo
ﬂaiplﬂg;_ﬁ_lfﬂaln road ¢ & A0} i )
Rajkﬂmi NI Wy
Y SR
. Rws 3,99.900
Yy
{8 e B Y >ﬁAF.3.S;‘
Rs 3,99,900
: X Eivial

Pi'Gaﬂlmqm WMOSR TSR DT J

T ROD GO P i

¥ ; Rs.3.88, 900
s XOEBR ol o upd ot o ;

2 o6BS537,99.950

: iﬂ!@f, Amqumunﬁegwrillen

,ﬂated an s i {Rs. Lacs)
12.12.94 =i w412 50

.;‘ q,iﬂuﬂﬂuf Q“iﬁf“ You s i

Bombay 400 0238 Tig, e
Totalihavned e Q siaommet -;w Bl oE WAL oL N3 441250
The underwriting.commission'6n the amount underwritten ona conhn—
gént: bﬁs{slédhﬁﬂwm payaBigonlyi-eriithosé. P@Déﬁw the f&xtent
unsubscribed and added back to the Pub]lg‘gtf:(gi 5 oge

.In the opinion of the Board and tf'le Leaa fVIanag'ers to the lssue the

resources of the aforesald Underwriters are suffi q tto able them
to dischargd TeiFrdspective thderwriting obligat Es i il

The respectwe fetters of Underwriting have Bﬁgn accepted by the
Directors of"[hé’Company at the Board mieéting field'en 17th January,
1995




Ty 97{2‘100 ‘Equity Shares for-Rs gl

! \uz,l;é

[ -H NET OFFER TO PUBLIC

18,57,450" 13. 5% Secured Redeemable Partly Convemble Debentures of Rs 150/- each for cash at par

Il.CAPITAL STRUCTURE OF THE COMPANY

SHARE CAPITAL

A. AUTHORISED CAPITAL
8,00,00,000 Equity Shares of Rs.10/- each

B. ISSUED, SUBSCRIBED AND FULLY PAID UP
40,09.?00 Equity Shares of Rs.10/- each

C. PRESENT ISSUE
2,63,00,000 Fully paid up Equity shares of Rs10/- each for cash at a premium of Rs. 20/- per share

27,560,000 13.5% Secured Redeemable Partly Convertible Debentures of 150/- each for cash at par

‘D. OUT OF THE PRESENT ISSUE RESERVED ON FIRM ALLOTMENT BASIS TO THE PROMOTERS

EQU'TY . 1 ) ERYE

1,80,43,000 Equity Shares of Rs 10/- eachdoncash at a premium of Rs 20/- per share are reserved
for firm allotment to Promoter Companies,Associate Companies, indian Directors,
Friends, Relatives & Associates

£. Now OFFERED FOR SUBSCRIPTION IN IERMS OF THIS PROSPECTUS  »

@) EQUITY ~ phos .8
82,57, 000 ‘Eqiity Shares for Rs A0néaehforelish at a premium of Rs 20/- per, share

"F'QE B el

() pcos | slomed suiins; _
(a) 27, 50 ,000" 13.5% Secured Redeemabfé’P%?éggnvemble Debentures of Rs 150/- each for cash atpar

!
F. RESERVED FOR FIRM ALLOTMENT OUT ﬂf’ (E) ABOVE

@ EQuIY - . e
(a) 5.69,300 Equity Shares for Rs 10/- ed ricash at a premium of Rs 20/- per share
are reserved for firm allotmer ‘ﬁ‘\dlan Financial Insututlons audjanks
YA e &

C ndlan Mutual Funds

.,are reserved for firm dff
; j f&u

(il). PGD&, RIS
51

13.5% Secured Redeemaﬁf :
5 ‘at par are reserved for firm;

[ ﬁ"i*zﬁ_ 5

Iy anvenlble Debenture§ ot Rs 150/- each for cash
ent to Indian Financial Insmuﬂons and Banks

ly Convertlble Debentures of Rs 150/- each for cash
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PAID UP @APITAL AFTER THE PRESEN'IiISSbE AND CONVERSION OF PCDs INTO EQUITY SHARES:

NOMINAL VALUE

Rupees

80,00,00,000

4,00,07,000

26,30,00,000

41,25,00,000

18,04,30,000
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ISSUE PRICE
Rupees

4,00,07,000
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NOTES:
(a) Details of Indian Financial Institutions and Banks subscribing to the Equity Shares and PCDs on a firm allotment basis at F(i}(a) and F{ii)(a)
above are as under:-

Name No. of Equity Issue No. of PCDs lssue
Shates Value Value

... (Rs) (Rs)

The Industrial Credit and Investment Corporation of India Ltd. 58,000 17,40,000 29,000 43,50,000
Industrial Finance Corporation of India Ltd. 35,300 10,59,000 17,650 26,47,500
Industrial Development Bank of India 65,100 19,53,000 32,550 48,82,500
Life Insurance Corporation of India. 1,34,800 40,44,000 67,400 101,10,000
Unit Trust of India 1,42,800 42,84,000 71,400 107,10,000
Industrial Reconstruction Bank of india 22,600 6,78,000 11,300 16,95,000
National Insurance Co. Ltd 2,700 81,000 1,350 2,02,500
Criental Insurance Co. Ltd 2,700 81,000 1,350 2,02,500
United India Insurance Co Ltd 3,600 1,08;000 1,800 2,70,000
New India Assurance Co Ltd 4,500 1,35.000 2,250 3,37,500
Bank of Baroda 49,800 14,94,000 24,900 37,35,000
Central Bank of India 31,600 9,48,000 15,800 23,70,000
State Bank of Bikaner & Jaipur -15,800 4,74,000 7,900 11,85,000
0 Total 5.69,300 1,70,79:000 2,84,650 4,26,97,500
(b) Details of Indian Mutual Funds subscribing to the Equity shares and PCDs on a firmallotment basis at F(i)(byand F(ii)(b} above are as under:-
Name No. of Equlty “fgsue  No. of PCDs lssue
SHares Value Value

: (Rs) (Rs)
GIC:Mutual Fund ‘ 14,600 1,35,080 2,250 3,37,500
SBI Mutual:Fund ) N 61,300 18,39;000 30,650 45,97,500
ind Bank:Mutual Fund . 31,600 9,48,000 2,00,000 3,00,00,000
Taurus, Mutual Fund L et 1 et~ oA 1,00,000 1,50,00,000
Total  ax 97,400 _ 29,22,000. 3,32,900 4,99,35,000

(¢) Inviewof the proportionate basis of allotment, in the case of oversubseription, {0« able the Compagy toallot the alfoteas Shares in nearest
multiples of 100 upon allotmentof Equity Shares and/or upon conversion of PCQs,tT: 2Company shallgllotadditional Equity Shares/PCDs upto
a maximum of 10% of the size of the Issue il ; ,
(d) The Equity Shares allotied to permanent employees of the Company and Promotsr.Companies.at Giabave on conversion of the PCDs
shall not-exceed 200 Shares each. The Equity Shares thus allotted shali not be.;ls{ygj@ci' lo any lockijpgriad.:At present the Company and
the Promoter Companies have 9011 permanent employees on theirrolls ;. sty o e : e
(e) The Equity Shares being offered to the Indian Financial Institutions and Indian Mytyal. Funds at F(i)(a) and F(i){b).above respectively and the PCDs
being offered to indian Financigl Institutions and Indian Mutual €undsat F(ii(a)and R{i¥b}above respectivelyshalkaotbe subject to any lock-in period
{f) The amount in respect of firm allotment proposed in the issue of Equity Shares & PEBsA agur.of the FigryAllottersishall be brought in before the
= opening:ofthe Public Issue. : R i Pyt L0, o

== Gk | oty R .

“In conneciionwith the. transfer of insitutional loans.and debentures from BHL to JKU Company h%d eclto make firm allotment of Equity

% - Sharesotthe aggregate value of Rs. 2 crores and PCDs ofthe aggregate valubl H ¥ FinancidlVie EMutual Funds/Banks (included
r ;. ini{a)-and (b) above). Confirmation from some.of the aboverefermed Institutions/Mij /Banks ares ‘

@ intrecventotfailure of e firm allotieos 1o bringin fe subscription money before the g
- - the same; The instruments.so allotted to Pramoters will be locked in for a period of 3 Y Sfrithe datd
(9).fAﬂﬁeﬁmimofﬁmitySha{es&GonversimbfPGOs;MEremotecs’holdinginﬂquuily,Cag@@g{thom anywduldbefs 22,04 croreswhichconstitutes
526 4l the enhanced.Equity Gapital, The entire Promoters'contributon as per D abo: hallibe brought:iA beforesthe opening of-the:Public Issue
(h) Eachapp[ic.aﬂpn:fqr;mingPar,to,fPromoters}(}emmt;ution;{mm the corporatghodieswi rsﬁsj.ggﬁ boveand from the individuals
for Rs 25,000 and above -+ & . I SIS ot
(i) The Dirsctors' Res futitF ¢

£ O

p sr application in category
ancia Institutions and Banks)
gifing of the' subscription list

' Lbck; In  Capital
-Period  Build Up

() (6)
Existing Shares . . .. | i
i. Associates of JK Corp Ltd , 700 1, 7,000 5Years | 700
ii. JK Corp Ltd and its wholly-owned subsidiaries 20,00,000  2,00,00,000 . iy 5 Years 20,00,000
iii. . J.K, Industiies Ltd and its subsidiaries ) 20,00,000  2,00,00,000 : 5 Years _20,00,000
i 11 i RS - AT 40,00,700
Shares out of Present Issue A
i. JK Corp Ltd and its wholly owned subsidiaries 1,35,00,000 . 13,50,00,000.. 5 Years
ji. J.K. Industries Ltd and its subsidiaries. 4,00,350  4,00,03,500 " ... 5Years
fi.” JK 1A s Ltd and its subsidiaries 37,92,650 - 3,79,26,500 " 83Years
iv. Other ors, Relatives, Friends & Associates __3,50.000 35,00.000 ,098% oo 3 Years
(‘?iraridTOla ASCA ’ i © 2,20,43,700 22,04,37,000 1. tiny 3,58,00,700
Nale.s. 2 28 s - o ; PUIGy g | e
(1)." The fin E§;%dCapifal comprises of existing Equity Shares, fresh issue of Equity and Equity Shares arising from #he conversion of the PCDs

(2) The Pibmo!é;r holding of 61.57% arises out of pure Equity participation., The Promoters are not s;ub'scribing-t,c{the PCD Issue

7,
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Iil TERMS OF THE PRESENT ISSUE

1.

Authority for the Present Issue

The issue is being made pursuant to section 81(1A).of the Compa-
nies Act 1956 by a Special Resolution passed by the shareholders
of the Company at the Extra Ordinary General Meeting held on
December 3, 1994. The issue of Equity Shares and PCDs has been

authorised by a Directors’ Resolution passed on September 21, 1994

Terms of the Present Issue

The Equity Shares and PCDs now being issued and the Equity
Shares and the Non Convertible Debentures arising outof conver-
sion ot PCDs are subject 1o the terms of this Prospectus, the
Application Form, Memorandum and Articles of Association of the
Company (hereinafter referred to as “the articles®), Debenture Trust
Deed to be executed, Debenture Certificates, the Agreement with
the Trustees to be entered into or such othéf documents,-the
guidelines for allotment and listing of securities from time to time
issued by the Goverament of India and Stock Exchanges, the
provisions of the Companies Act 1956 (herginafterreferredto asthe
*Act") and any other stipulations made by the: ap@lobnaee Authori-
ties
e - Tl

Princlpal terms of Equity Shares & PCD$

u

. Equity Shares

Each Equity Share of a face value of Rs. 10/ is balng offered to the
_,pubhc .at a premium of Rs 20/- per share = 1

PCDs’,
EachPCD ofa face value of Rs 150/-is beung eﬁered forcashatpar
and shall-consist of two parts: ‘

Part A": Convertible Portion of Rs 60/ wikh‘wnversnon into two
Equity Shafes of Rs 10/-eachata premlumoms?l)l- per Share on
allotment
-Part B : Non-Convertible Portion of Rs 80/~ cﬁn‘ﬁn‘g aninterestrate
"of 13.5% per-annum payable half yearly « ¥/ uis

Jerms of Payment . m'\iﬁ”h .
il Equlty Shates Lacaths - L=h

w+ o By All Applicants on apphcauon %30*80 - per share

B. PCDs

Promoter ‘Companies
(i) On apphcat:on
(ii) On allotment

fb ‘By All Othercategories of appllm@» e
On applacatlon 50 K Rs S,mﬂoﬂ_per PCD

The amount called on the PCDs shallBg @ppropriated towards

Share Capital, Share Premlum accoggl.argd -the Non-Convert--

" ible Pomqn.of the PGDs .as.shown undgpf =

(a) For appllcations by Indian Public and Embloyees oi the'

Company.and Promoter Companges

payg“?]e‘on (converﬂble i"’ (Non-
L 3 portion) - |Convertible

Equlty | Premium | portion) A

- . | (Rs). (Rs).| (Rs) " {(Rs)
., | Application | 10.00, |«  20.00:|- 12.00 ~42.00
“Tllotment | 1000 | 2000 | 78.00 | 108.00
otal 20.00 40,00 | 90.00 150.00

(b) For lndlan Financial lnstltuuonsﬂndian Mutual - Funds

on @ fitm ailotment basis
Amount Part ‘A" | Pan ‘P Tb}ajl

-| -payable on (convertible 1| (Non-

Eati 8 portion) - | Convertible
Equity | Premium | portion)

S

‘a. By, 'Indian Public & Employeggléuﬁ?: Company and_

Amotnt : Part ‘A’ el 'Paﬁ B .| Total|”

] ol ®Rs)| (Rs)| (®s) | ‘®s)|
. Applicatibn 20.00 40.00 90.00 '150.00|

Note : Applicants opting for sale of Part'B’ of the PCDs which is aNon-
Convertible Portion (hereinafter referred to as  “Khokna") may refer
the para on ‘Disposal of Non-Convertible Portion' mentioned eise-
where in the Prospectus

4. Spill over Option of Application Money/ Excess Application
Money from Equity Shares to PCDs
An applicant for Equity Shares has an option to have the applica-
tion money paid towards the Equity Shares to be treated as
application money towards PCDs provided the appllcant has
made a specific request to the Board by indicating so in the
appropriate place in the application form. In the case of joint
applicants all applicants will be required to sign such request
The application money/excess application money after allotment
of Equity Shares, as the case may be, shall be dealt with as per
the terms of appropnanon for PCDs covered elsewhere in this
Prospectus, subject to a minimum of 50 PCDs &in multiples of 50
PCDs thereafter
The application for Equity Shares so treated as anapplication for
PCDs shall be considered pari passu with othér applications for
PCDs
An applicant who has exercised this option can also make an
application for PCDs only in the same appllcatlon form . The
number of PCDs to be considered for allotment in such case will
be the consolidated sum of PCDs applied for in the net offer of
PCDs and the PCDs applied for as aresult of the spill over option.
However, such applicants may note thatthey should! NCTMAKE

aseparate application in the same sole/ first name in the netoffer

of PCDs to'the Indian Public. If such applicants also make an
application separately under the net offer of PCDs in the
same sale/first name, the applications will be treated as
multiple applications and are llable to be rejected

NOTE N THE EVENT AN INVESTOR DOES NOT WANT TO
AVAIL OF THE AFORESAID OPTION HE SHOULD ENSURE
NOT TO SIGN AT THE DESIGNATED PLACE:IN' THE
APPLICATION FORM WHICH PROVIDES THE AFORESAID
AUTHORITY

5. :Ad]uslment of application money-
Equity -+ v .- ..
Apphcatlon tothe Pubhc Issue of Equny Shares: should beJhade
for-a minimum of 200 Shares and in multiples-of 100 theredfter,
Where an applicantis not allotted any Equity.Shares orisallotted
less than: the number of Shares applied-{or, :such agplication
.money or:the balance remaining out of-the amount-paid on
application as the case may be, shall be refunided totheapplicant
and/or treated as application money towardsPCDsasdeséribed
under section  “Spill over option-of-application: nfarheyl

excess application money from: Equl!y %Shdres 0 PCDs g
[ ‘r 5T

s

Partl Converllble Debenture: C g~ «‘ wi oot

Apphcaudn to the Public Issue of PCDs should be'm de,;or a
finimumof 50 PCDs and multiples 6f 50 PCDs thereafter "+
Any amount paid on application for PCDs in excess ‘of-whigt
becomes payable thereon shall be ad;usted as under: 1o

a) - for applicants opting for khokha buy-back

Towards Equity and Share Premium payable.on conversion f

.of PCDs actually allotted and balance |t any. “will:be réﬂ,
funded to the applicant . i 43&~ ,

b) ‘for applicants not opting for khokha buy-back ’ t

~'Towards the amount payable on allotment of PCDs &

allotted and balance, if any, will be refundedto !he bE

6. Conversion of PCDs .
on gllotment, Part A of each PCD will be alit
compulsorily converted into two partly paid u; 3

~the face value o‘ Rs 10/- each (Rs 5/- per sh' I




o " shall acerue fro’

! riohey-idpaidior the actiar datef’of reo'erpt of E:

g, Redemption

o fully extmgurshed B iy

Upon conversion of Part A of the PCDs as aforesaid, the face
value of the PCDs will stand reduced proportionately and the
Convertible Perticn of the PCDs shall be deemed to have been
redeemed to the extent of the paid up vaiue of Part A on the date
of conversion. The Debentureholder shall be deemad, by the
terms of the issue of PCDs, to have authorised the Company to
enter his/her name in the Register of Members for the Shares
allotted on conversion. The Shares so allotted shall be subject to
the provisions of the Articles

Interest

Part B of the PCDs shall carry interest @ 13.5% per annum
payable half yearly only on the paid-up value outstanding thereon
(subject to deduction of Income-tax at source, at the rates for the
time being prescribed under the Income-tax Act, 1961 and Rules
made thereunder or any statutory modification or enactment
thereof for the time being in force)

Interest on the outstanding amount of Part B of the PCDs shall
accrue from the date of allotment. The first payment of such
interestshall be made on April 1, 1996 for the period from the date
of allotment upto March 31, 1996 to the registered holders of Part
Bofthe PCD. Subsequently interest shall be payable half yearly
onOctober 1stand April 1stofeachyearin respectofthe halfyear
ending September 30th and March 31strespectively, of that year
upto the date of fedemption, to the reglstered holders of Part B of
the PCDs. Slm|larly, the last payment of the interest shall be
made propomonately upto the date of redemptron No interest
whatsoever will be payable on application monies received for
PCDswhetherPCDsare allotted ornot, except as prowded inthe
guidelinesissuedby the Ministry of Finance, Governmentol India
No interest will be payable on Part A of the PCD. Interest on the
Debentures will be paid to the registered holders of Debentures
only and in case of joint holders to the one whose name appears
firstin the Registet of Debentureholders on the record date to be
fixed by the Bdard

In mse the affotment money remains due and unpa|d interest
walrrants r8lating 16 such PCDs shall not be despatched until the

‘afrears ofalfotment money are paid in full togethier with overdue

interest. No“interest will be paid on any PCDs lorlerted under
termsthéreof ™~ . 4
Interest 6n‘thpaid up- value of PCDs allotted (mcludmgexeess
application money it any,adjusted against the allotmiéntimonsy)
the' date'of allotment ‘and the interest*on the

3 - r6m the=
g the last daté'on whrbhﬁé“alllbtment

'|dtm’é‘ht?ﬁinnéy; '
whichiever is later MK w‘a‘;}

s
each onexplry ‘of thé 7th Bth anid 9th yea esﬁecﬁve
date ofdllotmént On paymentoffirst andsécsrnid instalivent, the
Tace valie'oFPCDs shall stand rédiickd: ‘prorata and on p’ﬁyment
of thi staliient the: debentures shall be déemed tohaﬁ?been

B D|sposal ‘of lhe Non-ConVertlble Portion (khokha) ef the

PCDs

For the benefit of the prospectwe invéstors in this Issue the
Company has findlised arrangemeits with-HMG Financial Ser-
vices Company PvtLtd (héreinafterreferred to:as HMG) for sale
by the successful allottees, if they so wish, -of part B {the Non-
Convertible Portlon/Khokha) of the PCDs.-HMG will purchase
‘Part B at asprice of Rs 78/ per Debenture ™ s s »

- Thiis facility Is available 1o all categories of Apphcants rncludmg

the Employess of the Compény and’ Employee§ of thel Promoter
Companies © - Sl
" The termis-and conditions of the scheme are Tt i

(l) An applicantwho is a successful allottee is ellglble to offer for sale

—_— - e

the khokhas i.e., Part B of the PCDs allctted to him. A successful
aflottes shall have to exercise this option of offer for sale with
respect to the khokhas of all PCDs aliotted to him. IN NO EVENT
CAN THE ALLOTTEE EXERCISE HIS OPTION WITH RE-
SPECT TOKHOKHAS OF ONLY PART OF THE DEBENTURES
ALLOTTED TO HiM
()} ‘Part'B' of the PCD of the face value of Rs 80/- can be offered for
saleto HMG ata price of Rs 78/- (inclusive of interest, if any.) The
abave purchase priceot Rs 78/-i§ noindication of the price atwhich
the Part B of the PCD will be quoted and traded on the floor of the
Btock Exchangeb
The persons who will be exercising the option to sell Part B of the
PCDwillbe doing so atan upfrontdiscount of 13.33% oftheissue
price. The interestyiald on buying this portion of the PCD works
outto 15.58% perannum (current yield) and 16.58% per annum
{yleld to maturity) . it would also imply that the investor will get1
Equity Share of this Company at Rs 36/- each considering the
amourit of Rs 30/-ipayableper Share on Part A of the PCD
Underthe termsof thelesue; amount payable on application is
“Re 42/ per PCD-of which Rs 12/- is ad]usted as application
money against Part Befthe PCD. On exercising the option to sell
the gaid portion of the debentures to HMG, the allottee will nothave
“to pay any further amounts on allotent in respect of Part B of PCD.
The/netamount of B 78/ on sale of Part B of the PCD would be
raceived by the company.on bohatfofthe debentureholder from HMG
(¥} The transaction forsate: -of Part'B of the PCD shall be executed
onthebasis ofaspotdéhverytrahsacnon in accordance with, and
subjéctto the provlslgfts of Securities Contracts (Regulation) Act,
1856and Rules made thereunder
Avi), gﬁglggg,Part B of the: g@g. houid be.indicated by the applicant by
v SSigning the specific sinithe Application Form. On stich
Ly, SID wach allotiges qbedeemed tohave authorised desig-
pawmqal(s) of q:g,gompany as notified to deliver to HMG,
Lette ')olAllotmegv ture Certificates pertaining to this Part
$No mmee(s) orgigl,gne,e(s) andto execute the transfer deed

(i)

()

o s i R 2
eg&s‘ﬁmentpqned above HMG shall

ame and%pegqplymgﬂenfor sale of khokhas if
be in Gian= i

be lr,eefrom claims, lien,
_tLature (except fo the
BCDs under the tenns

v 1 ] e: cretiqnfaheapollcante to opt
1] oﬂ:er orto op} ,i%!elﬁ ap@;t ‘g;gnhelr debenturesor

" SiHE

}ff&utstand hg*on*P’CDs omtrrne to‘nme togetherwuh
ttier mq?lres in resf

1 'fpayable to the Trust-
X Zandh éharge as and-by way of
d subse’ nt charge on all present and future

S aj such form thatlhe Bioard may determme m consulta-
L ‘thé‘fFrustees smatia gh sy
orﬁpaﬁy ‘would be entitled - create: mongage(s) ‘and/or
chér’ae'!iﬁ faveur of the Trusteé%“in dirie ormore farms andin one
i ‘oPmord tidnchies and through oné 6Fore security‘documents as
iyslddided by the Boardingohstiltationwiththe Tristeeswho
rpowered to agree to and'to acep curity at their
discetion Without any confirdidtion e it holders'sf part B of
the PCDs’ el




11. Forfeiture

12. Trustees for the Debentureholders

The Security will be created by the Company. as aforesaid in
favour of the Trustees within 3 months or such extanded period
as may be permitted by the Company Law Beard but not
exceeding 12 months from the date of allotment ofthe PCDs on
such of the assets for which the Company cobtalns, after all due
diligence and effort, requisite consents and peraissions appli-
cable under law or in accordance with conditionis of holding of
such assets to create the above mentioned mortgage/charge.
The impilementation by the Company of this:provision shall be
sufficient compliance of the Company's obiigation to create
security. For the remaining assets mortgage/ charge will be
created within such extended period as may be agreed upon by
the Trustees and pending such creation of morigage/charge the
Company shall not without the prior approval of the Trustees
create any further mortgage/charge thereon. n the event the
Company is not able to create Security within 12 months as
aforesaid, the Company shall be liable to pay penalinterestat the
rate of 2% per annum as prescribed by SEBI/Government
authorities. If the security is not created evenwithin 18 months
from the date of allotment of the PCDs, aunesting of the
debenture holders would be called within 21, ﬁ,&ﬂer expiry of
18 months to explain the reasons thereof an date by which
security would be created Pl .
At the Extra Ordinary General-Meeting of the:(;empany held on
November 12, 1993, the members of the Corapany have passed
an Ordinary Resolution under Section .293(1)a) of the Act
authorising the Board to create the aforesai.qu%gyrity

i ¢
Failure to pay the amountduée on allotmenton ' yre the lastdate
appointed for paymentthereofor suchexte timeas the Board
of Directors may inits soleand absolute disérétibridetermine, shall
render the allottee(s) liable to pay interest !heﬂﬁ’@lthe rateof 18%
per annum or such lower rate as the Boarﬂﬂ%? Yin its sole and
absolute discretion determine from the!asmb appomted for
payment thereof to the date of actual pay mah
the issue of the Debentures that such fai
aforesaid shallalso render the Shares/De
amount already paid thereon liable fo forfe
Articles and the provisions of the Act. Th
forfeiture of Shares contained in the Al
mutaiidis to the  forfeiture of Debenturdl
payable on the Debentures so forfeit
{iberty“to relssue/selll dispose’ of ‘the
“torféited té any other person(s) as it Fna?'
thinkfit - 3
In case of Debentures i respect of whid
the Board will have the discietion nof48
deciding to confer any beriefits (including
the holders of ~“Debentures which “af&]

* allotment money(s) isfare not overdue‘ mé “ %
e zs :
,ahax '

The Industrial Credit & Investment Corpora b of India Ltd havmg
its office at 163, Backbay Reclamation, Bambay 400 020 have
agreed to actas: Trustees forthe holdereie,ﬁﬂ';;e Debentures fobe
issuedin termsofthis Prospectus. Debente@olderssha" without
further act or deed be deemed to have,digevocably given their
consent to and.authorised the Trusteessgrany ofits agents or
authorised-officials to do_interalia all agf§ deeds, matters and
thmgs in-respect of or relatmg 1o the sewdrity to be created, for
securing  debentures being offered in.1¢ ”_ _of this Prospectus
including right to substitute or release ag;g -pmpeny chargedinits
favourand o finalise and agree to othepierms and-conditions of
the Debentures. All the rights and re@qﬂee of. the Debenture
holders shall vest in and shall be exergﬁap!e by-the Trustees
without reference to the Debenture: heiders. The Company will
enter into/execute. appropriate agreement s/doeuments with the
Trustees for setting out the terms & condmons for securing Part B
of the PCDs

rRL?

Pay the amount
llottedandthe

hall apply mutatis

§interest shall be

id or on-which
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13.

14.

15.

16.

17.

Debenture Redemption Reserve

The Coempany shalil create a Debenture Recempticn Reserve
({DRR) to the extent and in the manner required under the guice-
lines issued by the Government of India/SEBI and prevailing from
time to time in this regard.

Interms of the guidelines, the company would create DRRequiva-
lent to 50% of the amount of the Non - Convertible portion of PCDs
before Debenture Redemption commences. The creation of DRR
will commence from the year the company earns profits and may
be createdeither in equal instalments or higher amounts depend-
ing on the availability of the profits

The company may distribute dividend out of the generalreservein
certain years if the residual profit after transfer to DRR is inad-
equate to distribute reasonable dividend. The distribution of divi-
dendby the company shall require the approval of the Trustees for
the Debenture holders

Repurchase and Re-issue

Subject 1o the provisions of Section 121 of the Act, the Board of
Directors shall have the power exercisable atits absolute discre-
tion from time to time to re-purchase the non-convertible part of
some or all of the PCDs at any time prior to the specified dates of
redemption and may re-issue or cancel the same. Where the
Company has redeemed or re-purchased any of the PCDs, the
Company shall have and shall be deemed always to have had the
nght tokeep such Debentures alivé forthe purpose of re-issue and
in exercising such right, the Company shall have and shall be
deemed always to have had the power to re-issue such Deben-
tures either by re-issuing the same Debentures or by issuingother
Debentures in their place

Further Issues/Borrowings -

The Company shall be entitled to make further issue(s) of Deben-
tures/Bonds orany otherdebt instruments and/orraise furtherterm
loans and/or avail of further deferred payment(s)/guarantes(s)
and/or other financial facilities from time to time from Indian/
International Finandial Institutions, Banks and/or any other person(s)
on the security of the said properties orany part thereof and/or such
other assets and properties and having such ranking ingluding
ranking in priority to the security. to be created in favour.of the
Trusteesas may be decidedby. the Company from timetodi e and
on such terms as to security:or ( otherwise as may-be
acceptabletothe Company andtheTrustees andtheg
Financial Institutions..and Banks.without the Comipahy
required to obtain any further approval/sanctlp 1

Debentureholders

Ranking

The Equity Shares now being issuedandtobe allotted on @nver—
sion of Part A of the PCDs as stated elsewhere in this Prospecius
shall rank pari-passu with the existing Equity Shares. of the
Companyin all respects save andexceptthatthe holders oquuny
Shares to be allotted in terms of this prospectus including on
conversion of Part A of the PCDs willbe entitled todividend, ifany;
forthe year in which allotment is made, from the date of allpiment
and in proportion to the amouint paid up thereon and on prora{a
-basis for the period during which such capital is paid up Sl

Rights of Debenlureholders 3

{(a) The Non Convertible Portion (Part B) of the PCDs
transferable and transinittablein the same mannér;
same extent and be . subject to the same restric
limitations as in the case of the existing Equity:S|
Company. The provisions relating to trarisfer;
sion and other related mattersin.respect ¢

_the Company as contained in the Articl
also apply mutatis mutandis to the Debe
The Debentureholders will not be entit
andfor privileges available to the me!

(b)




O

except to the extent of the Shares that will be alictted to the
Debenture holders on conversion as aforesaid

(c) The rights and privileges of Debentureholders may be modi-

fied or varied or abrogated with the consent in writing of the
Debenture holders of at least three fourths of the amount
outstanding on the Debentures of that class or by a Special
Resolution passed ata meeting of the holders of Debentures now
offered and then outstanding, provided that nothing in such
resclution shall be operative against the Company where such
resolution modifies or varies the terms and conditions governing
the PCDs, if the same are not acceptable to the Company

(d) The Debentures shall not confer upon the holders the right to
receive notice of or 1o attend and vote at General Meetings of the
Company or to receive Annual Reports of the Company exceptas
providedin the Act. If, howaver, any resolution affecting the rights
attached to the Debentures is placed before the meeting of the
Equity Shareholders such a resolution will first be placed before
the meeting of Debentureholders for their consideration

(e) The registered holder of Debentures and in the case of joint
holders, the one whose name stands first in the Register of

Debentureholders shall be entitled to vote in respect of such
Debentures either in person or by proxy at any meeting of the
Debentureholders atwhich they are entitled to vote

(1)} .A Regjister of Debentureholders will be maintained in accor-
‘dance with Section- 152 of the'Act. The Principal amount and
all interest payable on Debentures will be paid to the regis-
tered Debentureholders for the time being only orin the case
of joint holders to the person whose name stands first in the
Register of:Debenture holders -

(9): The provisions containedin Annexure ‘C' and/or Annexure ‘D"
-tothe’Companies (Central Government's) General Rules and
Forms, 1956, in force for the time being, shall apply to
'meetings 6f Debentureholders.: Each Debentureholder shall
“onvoting by a show.of hands, be entitied to one vote only and
onapoll,-shall be entitled to one vote per debenture held by him.
..A De¢bentirshalder shall ot have voting rights in respect of any
debenturgregisteredin his name onwhich any calls or other surns

'« presertly payable by himhave notbeen paid. Thequarumforsuch

* ° :meatingshalt be at least 5 Debentureholders personally:present

(h) -“The: Debentures shall rank‘pan passu:inter-se without any
= preferéncestr:priotity.of-one-over the other or others of them

i .i~— asisoanzas:théy-became fully: paid

i (li;' TheDebentureholders willbe entitledto their Debentu res free

s+roffrequities:and/or. crosaclalms by the Company againstthe
originakor-any-intermediate holders_thereof, save: and except
A thenght oflien.of the Company over the partly paidDebentures

« - v formnon:paymentsof: allotment money/call money(ies) and

j : inteest thereon = -, .. et
~i(f)Ovér:and-above the aforemenuoned terms and- oondmons
+. the: Debentures shall:he: :subject to- such-other terms and
“iéonditions:to. be-incarporated.in the Agreement/Debenture
- Trust-Beedstatbe entered into by the Company with the
Trustees:for the: Debentureholders and the terms and condi-
% fions asimay-be incorporated in the Allotment Letter/Deben-
ture Certificate that-will be-issued.to the allottees thereof
(k) -The-Deberiture Trustees shall be entitled to appoint.a Nomi-
._nee Director on the Baard of the Company only if the.Com-
~“panyhas committed adefault of the terms of the Issue andnot
otherwise. :Such: Director shall hold office till such time the
Debentures are fully redeemed

18. Evenis of Défaull

The Débenture Trustees wrll protect theinterestof Debentureholders
inevents of defaultby the Companywhich shall be setoutindetail

in the Trust Déed to be executed between the Company and, the
Debenture Trustees. The Trustees will take necessary action
| 1 nforoementof secunty onthe happening of any evéiits
as set out in the “Trust Deed. A meeting can be
re_qu tloned by tWo of more Débenture holders for enforcement
of security, removal and/or rep1acement of Agents and Trustees
for reason(s) of failuré of due performance of their duties and/or

on the Agents & Trustee not acting reasonable on their own in
terms of their dutigs and obligations to the Debentureholderin an
event of default by the Company

(VHOW TO APPLY - AVAILABILITY OF FORMS, PROSPECTUS AND
MODE OF PAYMENT

Apgilication Forms with copies of the Prospectus may be obtained from
the 'Lead Managers, Co-Managers, Underwriters, Bankers to the
Issue and Brokers to the Issue named hereinbefore or from the
branches of the Bankers to the Issue mentioned in the Application Form
ofthe Company atits Registered Office

OPTIONS AVAILABLE TO APPLICANTS
}pp fpﬁgvmg 0 pnons .are available to the applicants for subscription to

a) Apply for only !Eq ty Shares of the Company
b) Apply for Equity ares of the Company with spill over option of
PCDs without khokha sale option
o) =Apply for Equity Shares of the Company with spill over option of
PCDs with the khokha sale option
d) Apply for only PCDs without khokha option
foronly P{}Rs 1 Khokha option
ﬁp&{ for both Equny}” Shares and PCDs without khokha option
g) Apply for both Equut?Shares and PCDs with khokha option

PROCEDURE FOR APPLICATION

A ;gﬂﬁbo,gs must e
f only in t?\eg L "e'd’ apphcahon form

@ bompfetedmfunm LETTERS in ENGLISHin accordance

he instructioieiitained Rerein andin the Application Form

v " it @re liable to b\wﬁe&teﬂﬂ 1ot somade

3 ln a smgle name or in joint names (not more than three)

: SHE Hinimum of 800 £G4y ‘shares and in-multiples of 100
Ay mereaftewmfpcm and in multlples of 50 PCDs

i s Al o

slication bylnd@m?éxdud" ing Indian Mutual Funds, Indian
: ‘?ar Insut ihks) shall be for a maximum of
4 @G?OO‘O PCDS .

ulual Funds

i bambeﬁmebl(hem&ne of: Fte:;ldent Indian individuals,
zhrmteammres Statstery CarparationsAnstitutions, Indian Mutual
MMQT in W‘#mﬁﬂm‘e@n nationals; foreign. body -
T ; ituniess. the Trustis registered under
*Soomﬂegtstranon Agtl60wnd sis:authorised under the consti-
tution hald'Shares andebmnturesin: aCompany), minors, Hindu
Umdi ies, pamﬁfmsfomhelr nommee(s) Al

Eh s@z‘!ﬁktlﬁiiﬁt 8a 40
ployeewmpany and Promotar Companies

.‘ (R can beﬂﬁﬁd‘fdﬁ*ﬁh‘féxlmum of 100 PCDs by éach
516 ,«%fnrder : ’5’“ e

2

#e

SiskgAqpii
ol tﬂ@h,&ea AR

Comp ] 57 shall noi exoeed 200in aggregate per mcf wdual on
ap% ical hs made, der the preferential reservation category

(3) .. Emg b);%r’f f th sg pany and the, Promoter Companies are
g aking s
ﬂ

s aré‘te appllcatlons inthe "General Category”
o y'the & app! lications under the respectlve categories
Em ployeef ofthe Company andPromoter Companies

d s entioned under ‘Procedure for
afion” shall aggly
'%1 EER DR % Sat

mutandis to the application by
) An?’ id Promoter Companies

W“‘ré MAK%PAvMé’ﬁ%“ abd

3 :oqu 4 Wi Ehei side 4
Payment:s| ould be madeby Ghegus orBankDraftorStocklnvestdrawn
on any, bankﬂ(lyqeludmg Co—gpgr%qve,hgnk) whpch_ is;situated at and is
member, or.sub-member, of Bankerss Clearing. House located at the
centre:where the. Application Fory submitted and should be made
payable to any of the Bankers to the Issue with whom the Application
Form is lodged

11
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Applicants should mention the particulars relating to savings bank/
current account number and the name of the bank with whom such
account is heid in the respective space in the Application Forms to
enable the Registrars to print the said details in the refund orders after
the name of the payee

The applicant should also mention the number of Applicaition Form on
the reverse of the instrument for payment of application money to avoid
misuse of instruments submitted along with the application of shares
and/ or PCDs

Qutstation Cheque or Bank Draftwill notbe accepted andapplications
accompanied by such Cheque or Bank Draftare liable tobe rejected. A
separate Cheque or Bank Draft must accompany each Application
Form

All cheques or bank drafts must be crossed A/C PAYEE ONLY and
drawn in favour of the Bankers to the Issue with whorm the application
is lodged and marked as under -

Category of Applicant/Cheque /Bank Draft favouring

Besident Indian Public

Equity Shares & PCDs < = A/c JKUUL:Public Issue”

Reservations

PCDs ]
Employees « - A/c JKUUL PCD lasue- Employees”
Eirm Allotees g

Equity & PCDs

Indian Mutual Funds,
indian Financial Institutions
and Banks = _=Ale JKUUL Issiie -8iFs/Fis/Banks”

‘eg. “Pun]ab Natjonal Bank AIC JKUUL Pdi)ﬁ‘c*lféue"

A]I Stockinvests accom panylng the appllcatlon iorms,!arEquutyShares
and/or PCDs must be made payable to the Comm@y and not to the
bankers to the Issue. R
A separate Cheque/Bank draWStockmvest must mpany each
application. No receipt will be issued for the appbcg‘hgg money. How-
ever, the Bankerto the Issue recaiving the applxcabon \gdjl -acknowledge
receiptofthe application by stamping and retumlr;g he applicantthe
.acknowledgment slip at the bottom of each Ap@@mn Form
Application forms duly completed-together wﬂh(;_g;b{Cheques/Bank
Drafts/Stockinvest (Money Orders/Postal orders willnot be accepted)
for the amourit pajfable 8ff Kpplication atthe rafts precibed eatlier in
“thiis Prospectus astbe delivered before thexthasd gsof subscfiption
fist:to any of the‘Eahi«ars to.the Issué named:Hreiforto any of their
¥ nommatedbraﬁcﬁemenuonedon thereverse gfthgApplication Form
andNOT to the Cempany ‘ortothe Lead Managénm CGo-Managers to
the I1ssue or:to the:Registrars ‘to the Issue. FoMer instructions,
please readthe Applicdtion Form carefully sa3u!
Note:ln respectof all the above categoties, hi;?lng regard to the
provisions of Section 269 SS of the Income Yax Act, 1961, the
applications-against Equity Shares/ PCDs shgtidnot be effected
_incashandmustbeeffected onlyby.an AccauntPayee Chequeor
anAccount Payee Bank Draftor Stockinvest. I! Jheamount payable
is Rs 20,000 ormare. In-case paymentis effe, acledin contravention
of this provision,the application money wlll be refunded and no
Interest will be paid e
STOOKINVEST Sl o L
T appllcant has the optnon to use Stocklnvest Hor applylng for the
Eq ity Shares and PCD§ now offered in terms "of this Prospectus
‘Stocklnvest can be obtainad from any Banki issuing such instrumentsin
varlous denomlnatlons by making necessary applrcauon Theapplicant
using the Stockinvest:should submit the application form to any of the
Bankerstothe Issue béfor closmg ofthe subscr;pnon hstalong withthe
Stockinvest after filling in the appropriate amount
(1) The Stockinvest should bear ‘Alc Payeg’,and ‘Non Negotlable
crossing and will be payable to the aééount of the payee and/or to
‘the purchaserl’ nvestor on cancellation
(2) The validity of the'Stdckinvest shall be four months
{3) The Stockinvest should be used within 10 days from the date of
" lssue of the |nstrument falhng which such applications are liable
to be rejected

: (a) "JOINT A?PLICATIGNS -

{(4) The Stockinvest will be issued to the investor in the blank format
afier authentication of the date of the issue by the designated
branch of the Bank. The Stockinvest duly completed should be
submitted alongwith the application form for Equity Shares/
PCDs to the Bankers to the Issue

(5) The stockinvest should be made payable to the issuer Company
and not to the bankers to the issue

(6) No refund will be made to those applicants using Stockinvest for
payment of application money

(7) In-case of non-allotment of Equity Shares/PCDs, the canceiled
Stockinvest instrument will be returned to the applicant who will
have to approach the issuing branch of the Bank for lifting of lien

The applicant-using Stockinvest should submit the application form
alongwith the instrument to any of the Bankers to the Issue or their
Branches mentioned in the Application Form. Stockinvestinstruments
are payable at par in all the branches of the issuing Bank and as such
outstation Stockinvest instruments can also be attached to the
Application Form if the issuing Bank has a branch at the place of
submitting the application

The applicant has to fill in the following particulars in the Stockinvest
instrument:

(1) Title of the account as mentioned earlier;

(2) The number of Equity Shares and/or PCDs applied for;

(3) Theamountpayable on the Equity shares and/or PCDs appliedfor
(calculated at the rate of Rs 30/- per Equity Share and Rs 42/- per
PCD)and

(4) Thenameand address where the Stockinvestshouldbe retumed

_ incase of non-allotment. .

The instrument should thereafter be signed by the-applicant. It should
also bear the stamp of the Bank issuing the instrument and should be
crossed ‘Al/c Payee'. Service charges{Grissuing stockinvest mustbe
borne by the applicant

The applicant should not fill the portion reserved to be filled in by the
Registrars to the Issue (right hand portion ‘of the instrument). The
Registrars to the Issue. will fill.-in the -right hand portion of the
Stockinvest indicating the Equity Shares angd /or PCDs allotted to the
applicant and also the amount-calculated-asfollows:

(a)- Incase of full allotment; thenuniber of Equity Shares and/or PCDs
andthe amountontheright! haﬁd‘mdewr}lhethe sameas intheleft
hand side of thednstrumantsos tarts -gudast. 5

(b) In case of partial allotment; *meamwnuaheradiushng allotment
money payable in respest’ ol EquityStiates-and/or PCDs so
allotted, filled in:by- thHie- Regls‘tram%mﬂmﬂght ‘hand side of the
instrument) willbe less than orequattbiis:amount filled up by the

-pplicant (or'the lefthand side-ofthedristrument) -

(c) Incasethe allotmantis nil, thenumberandihe anourit filled in by
the. Registrars on the right hiand:sideofthednstrument will be nil
Registrars to the Issue have been authefised vide a Directors'
Resolutiondatéd September 2, 1994 forréalising theiprocpeds of
the Stockinvest on behalf of successful:allottées.orto affix non
allotment advice on the Stockinvest or to:cancel the:Stockinvest
ofthenonallottees or partially successfulallotieeswithmore than
one stockinvest: The cancelled instrument shallibe sént back by
the Registrars to the Investor directly, by regrstered postwithin ten
weeks of the date of closing of the Issue . s e

‘Corporate Bodies, Financial Institutions and Share Brokers gre not

eligible to apply-through Stockinvest

The Stockinvest should be made -against Term leposus Credit
balances -aviilablé: iri ‘Savings ‘bank or Current Accounts of the
applicant

The name of the Capital issuing company should be filled i "1 bymthe
bank before. the Stocklnvests are dehvered to the appllca t

SN a1

GENERAL INSTRUCTIONS

An applrc‘;atlon may be made in smgle or joint names %notr;n.qre than
three). Incasegofa 10|nt appllcatlon refund pay orders, 1 any, cb!yldend/
interestwarrants, etc. will be made outin favour of and all oom;nuniéa—
tions will be addressed to the flrstapphcant whose. me appears first
at hrs/her address as stated inthe Appllcauon Form




(b) MULTIPLE APPLICATIONS

An applicant should submit only one application (and not more than
one) for the tatal number of Equity Shares and/or PCDs, Appiications
may be made in single and/or joint names (not more than three) but
two or more appiications in single and/ or joint names will be deemed
to be multiple applications if the sole and/ or first applicantis one and
the same. The Board resarves the right to reject in its absolute
discretion all or any such multiple applications

An applicantwho has applied under the firm allotment category cannot
apply in the category of "Net Offer to Public' and such applications will
be treated as multiple applications

However, an applicant who is an Employee of the Company or the
Promoter Companies and has applied under the Reserved Category
canapply underthe ‘NetOfferto Public’ category and suchapplications
will not be treated as muitiple applications

(c) APPLICATIONS UNDER POWER OF ATTORNEY OR BY
LIMITED COMPANIES

Incase of applications under Power of Attomey or by Limited Companies
or Corporate Bodies, the relevant Power of Attorney or the relevant

OAuthon'ty, as the case may be or duly certified copy thereof must be

~

attached to the Application Form or lodged separately with the Regis-
trars to thé Isstie quoting the serial number of the Application Form and
the name of the Bankand Branch where the application has beenlodged

simultaneously with the submission of the Application Form

(d) UTILISATION OF APPLICATION MONEY

The sums‘recaivedin respect ofthis Issue will be keptin separate Baink
‘Accounts snd the Company will not appropriate these funds unless
approval of the concerned Regional Stock Exchange at Jaipur is
obtainedfordllotment

(e) REJECTION OF APPLICATIONS

The Board resgrves its full, unqualified and absolute right to accept or
to reject any application in whole or in part and in either case without
assigning any reason thereof

 In case an application is rejected in full, the whole of the application

money received will be refunded to the applicant.If an application is

I din. s 3
lotment money due if any, and the balance, will be

adiusted agai me ua,
refunded to'the applicant within 10 weeks of the date¢
Subscription List or, in the event of unforeseen ¢i

such fijt @5 may be allowed by the Regional Stock Ex
The unused Stockinvest will be cancelled and returned i«

The Company:has been advisedby its Auditors, Lodha:& Co. Chartered
Accountants;thaturderthe provisions of currentlaws forthetime being
in force, the following tax benefits, inter alia will be available o the

Companyanditsmembers: =~ - : A
A, el : e - o0 H Sy

-A.Tothe Company- - . :
“ 1. I accordancagwith and subjectto the provisions of Section 35(1)

deduiction of entire capital expenditure (otherthan onagquisition of

" land) incurred in connection with scientific-research related to

' business'carried on by the Company in thé: yéar in which stich

“ expenditire s incurred. The company shall be eligiblé fordeduic-

tion of any sum-paid to a scientific research association which has

as its object the undertaking of scientific research under the
provisions of Section 35(1) (ii) of the Income TaxAct <~ -

2. "After the issue to the public of Equity and Debentures in terms of

the Prospectus, the Equity and Equity shares of the company

-allotted on conversion of the Debenturess will be listed on recog-

~_nised Stock Excharige in accordance with the provisions of the

* " Securities Contract (Regulation) Act, 1956. The Company will be

treated as one in which the public are substantially interested as

™ defined unider section 2 (18) of the Income Tax Act, 1981 andwill

accordirigly be entitled to lower corporate tax .+ toi

(iv) of the Income Tax Act, 1961 the company will be gli.gib’le"fdr

the excess application money. received will first be -
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8. UnderSection 35D cfthe Income Tax Act, 1961 the Company wil!
be entitied to a deduction equal to one tenth of the expenditure
of the nature specified in the said section including expenditure
in. connection with the public issue in terms of this Prospectus
such as underwriting tommission, brokerage, other charges etc
foreach of the 10 successive years beginning with the previous
yearin which the industrial unit commences production or opara-
tion subject to aver all limits prescribed under the said section

4. Under Section 80M of the Income Tax Act, the Company is
entitled to a deduction in respect of the dividends received from
domestic companies not exceeding the amount of dividend
distributed by the company to its members before the due date of
filing ghe Return of Income as provided under the said section
@xeapt if Company receives any dividend by way of dividends
from the units of the Unit Trust of India, the company shall be
@ligibls for deduction to the extent of :

&) “two-fifth of such income in respect of Assessment Year
1895-96

b), _f_‘{itir._-_i._br Assessment Year 1996-97 and onwards

8. In aceordance with and subject to the conditions specified in
S8tlloh, BOHHC of Income Tax Act, 1961 the company will be
gn’!ét.l!e&p deductionin tespectof profits as determined under the
saidsection, attributable to the export of goods & merchandise to
which the section applies

6. .In accordance with and, subject to the conditions specified in

-88clian &0 1A of the Income Tax Act, 1961 the company will be

: e,mg; .2 deduction t?f-‘SQ‘%@pf;hgp{oﬁts and gains derived from

. e New. industrial undertaking for a.period of 10 Assessment

:,ygggmginning withthe assessmentyearrelevantto the.previous

. '_yegair}*mhich the said ungartaking commences production

C e omusiad)d ORI .
B. To lhggge%enlure Holders/Members of the Company (Indian
Re';ﬁ!ﬁﬁi! A Smamd oo - T e
hers being Individuals, Hindu Undivided Families, Associa-
sons or Body ot dndividual of specified categories will
- ~-beentiledto deductionunds) action BOL of the Income Tax Act,
. é « 1961 4rom the Gross total income ofan amount tipto a maximum
—af-Rey yéar in respect of specified
- heo m the Company, subject

. &" visions of the s P ] -
“ company whic imepmber of the company will be
& deduction unda 91 80M of the Income Tax Act,

nt equal to ;. c

i ;_of"scheduiéifﬁghis’g ancialinstitutions, state
p "_|- corporations ot state indy: Eigli&yestment corpora-
.4 lions or companies. techil/s 25 of the Companies Act,
s '-*%m%,aivideﬁ&@gmfé yg g campar :
= hjii AvEiBe 6t any other domesticBampany. 1 the extent that the
DY helihed by way of dividehdsteteived by it form the company
-+ dbenorexceed the di distribtitedtby it beforg the date
- AOTEERIMiEHIng its retume 3 1200 ok g

« inStitatdng &uthorised by the/Skctitiies and Exchange Board of
3.+ lntigortfid Reserve Bankof fndiawill nptii ¢ fricom
Tax u/s 10°(23D) on all their incBie:intluding income from
~ “investfieritin Sebentures/shares ofthe company = .
4. The Deberitireholder/Membérs obthe-company being individu-
- alsWilBBBniitiéd to receive interest/dividends without dediiction
- of incoieak At Source, provided: - svet ¢ -
“i) Pursuantito:Section 193/194 &f the Income Tax Act, the
arndunt of such interest/dividend paid during any financial
year by the compény to the -Debentureholder/Members
does not exceed Rs 2500/- or +
Rbistant to section 197 A of the Income Tax Act, the
Babentureholder/Memberfumishes a declaration in‘writing
-~ in ‘duplicate to the Company in the:prescribed form and
¢ verifiod' in' the prescribed manner: to ‘the -effect that his
estimated total income of the previous yearwill be less than
. the'minimum fiable to the incometax' & .
5." In térms of provision of Section 112 of Income Tax Act, 1961 a

nds set up by peb %écimrbaﬁksor public financial

: ii)




member of the company shall be liable to pay incame tax at a flat
rate of 20% to 30% as the case may be on long term capitai gain
earned on sale of shares if held for a pariod of more than 12
months after adjusting indexation of cost of acquisition of shares

6. The Members/Debentureholders of the companywilinotbe liable
toWealth Tax on the value of shares/debenturas kv the Company
held by them

VI. PARTICULARS OF THE ISSUE

A) Objects of the Issue
The objects of the Issue are:

i) To repay the Short Term Loans availed by the Company to
discharge part of the Purchase Consideration to M/s Bajaj
Hindusthan Limited (BHL) for acquisition ‘of Udaipur Cement
Works (UCW)

i) Tomake paymentofbalance amountof Purch‘ase Consideration
to BHL for acquisition of UCW

iii) Tomeetcapital expenditure requirements for modemlsatlon and
debottlenecking through installation of balani equupments

iv) Tomeeta partof the Working Capital margirl

v) Tomeetthe expenses of the issue and othermﬁ'dental expenses

vi) To get the Equity Shares and PCDs of me"t:%mpany listed at
various Stock Exchanges w-“

'B) Cost of Acquisition of Udaipur Cemeu‘i%
UCWwas acquired by the Company (JK BHLasagoing

concern w.e.f. December 2, 1993 ata tg p e{'lase Consider-
ation of Rs 137.50 crores. The Purchase Consideration includes
Term Loans and Debentures of Rs. 42.60'cr ransferred from

Financial Institutions, Bariks and Deberit _ glders as under :
(hereinafter referred to as “Institutional Lea}wand Debentures™)
# ]

1. Term Loans 48 (Rs crores)
a) From Financial Institutions: b
i) In Foreign Currency “"t“"t “1.13
ii) In Indian Rupees y oy s 17.05
b) FromRajasthan State Industrial B‘FWMM &
investment Corporation Ltd y _";- =N
_ ({Interest free sales - tax loan) - 2 il 1.89
<) From Housing’ Development Fmaﬁf(
Corporation Limited 0.73

d From State Bank of India for Dles’ﬁperawr Set 1.80

-2. Non Convertible Debentures

a) 1,00,000 14% NCDs of Rs. 100’*&', 10.00
b) 10,00,000 14% NCDs of Rs. 1007 ch 10.00
Total - 4260

C) Total ProjectCost . .
The total project cost as appralsed by.-ﬁ;@e Industrial Credlt &
Investment Corporation of india Ltd(lGI@&-ﬁar modernisationand
further balancing equipmentincludingthgipuichase consideration
has been estimated at Rs 220 crores. Brgak-up of the total project
cost is as described below: W2 {G

1) v .- (Rs. crores)

(1) Total Purchase Consideration i

Paymentto BHL & :

Transfer of Institutional Loans and Debemures 4260

94.90

137.50

{2) Transfer Charges and other mlscella,heous .

Expenses s 450
{3) CapitalExpenditure on Modermsalim:

Buildings mden 3.07

Plant & Machinery {indigenous) B 3 29.60

Miscellarieous Fixed Assets e, 17.30 .49.97
(4) Preliminary Expenses and Pre-. . it )

operative Expenses 14.29
(5) Margin money for Working Capital “ 6.24
(6) Contingency Margins 7.50

Total 220 00

D) Means of Financing
The cost of the project estimated at Rs. 220 crores is proposed
to be financed as under:
(Rs. crores)
(1) Promoters’ Contribution
Equity Shares 58.13
(2) Public Issue
Equity Shares 24.77
PCDs 4125 66.02
(3) Non Convertible Debentures 38.85
(Placed Privately)
(4) Transfer of Institutional Loans 42.60
and Debentures
(5) Internalaccruals 14.40
Total 220.
Note:

(1) TheNon Convertible Debentures aggregating to Rs 38.85crores
being privately placed are being subscribed to by The Industrial
Credit & Investment Corporation of India Ltd. (ICICI)

(2) Theterms and conditions of the above mentioned subscription to
the NCDs and transfer of Institutional Loans and Debentures 00
Rs 42.60 crores are mentioned elsewhere in the Prospectus

VIICOMPANY, MANAGEMENT & PROJECT
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BRIEF HISTORY AND BUSINESS OF THE COMPANY

J.K. Udaipur Udyog Limited (JKUUL)was |ncorporated on March 15,
1993 and obtained Certificate of Commencement of Business on March
24, 1993 from the Registrar of Companies, Rajasthan at Jaipur. The
Company does not have any subsidiary

JKUUL acquired UCW, as a going-concern from BHL. w.e.f. December
2, 1993, with an installed capadcity to manufacture 8 lac tonnes per
annum (tpa) of portland cement .

The assets of UCW consistedof land (freehold landand leasehold Iand),
buildings, plantand machinery, equrpments furniture and fixtures and
vehicles which have been detailed dlséwhere’in the prospectus. The
total purchase consideration pald for the aquisition of UCW was Rs
137.50 crores. The acqulsntlonyvas deqn the basis ofa bid process
onevaluation of the business. The ot dbunldlng acquiredhavg been
valued: lbythe Governmentappr i 'rfered Engineers. The baiahoe
purchiase consideration hids bean Eifsea to other assets df the
Company which include plan{ anﬁn"o Berinery
According to the management ostima é%f € presen!value of the assets
acquired are much highér than® tﬁe?ﬁ?éﬁg‘ s&consideration paid The
purchase consideration (net &t loans BrHE 4,60 troresyamounting l‘
Rs 94.90 croresis being paidas agreed béween the: company and BHL
As on date, JKUUL has paid Rs 50 crofes to BHL. Of the ba inice 6f Rs
44.90 crores, Rs 19.90 crores weuldbe‘p'ayabbnnsMa? 1,4995and
theé balanceasis agreed between Hie@ompaﬁy, EHLandmeﬂfombter
{(JKCL) - : Z ha
Thesaleof UCWtothe Company has been approved by thes?a , rahnld—‘
ers of BHL vide resolution passed at the Annual General“Meétirig of
the company held on 24.09.92. The details of the exebutionidisale;
registration of the propertles etc. has been discussed. elsewhe;q‘;l ﬂ'ie
prospectus

Thelandadmeasuring 400 acres snuated at Villa\ge Nagarmahra T*ehsnl»
Mavli, District Udaipur onwhich UCW islocated was assignedinfavaur’
ofthe Company on December 1, 1993 by way ofan endorsementen the.
existing Lease Deed in accordance with the Orders: of. @ate
Governmentof Rajasthan and the samewas Iodged for regl
December 1, 1993 :
Theindentureof Conveyancein respectof the factory, off
other buildings standing on the said landwas executedi:em\ <]
and JKUUL and lodged for registration on December:1, 199z
Limestone Mining Lease Deeds (Lease | coveru)g Dgl;qy_
Mandenyablock and Lease Ilcovenng the oth 2

respectlvely in Vallabhnagar DlstnctUdalpur a§§ f
leases in‘favour of JKUUL, were executed betwe_'ﬂ. Vi
Mines & Geology Department State Govemmenteﬁl.. 2




O

©

Plant & Machinery of the value of Rs 10 crores has been acqguired on
Lease from BHL. All other moveables i.e. the plant and machinery,
furniture, fixtyres, office equipments and vehicles were acquired on
December 1, 1993 by simple delivery under receipts passed by the
Company in favour of BHL

JKUUL has drawn up amodemisationand debottlenecking programme
at a totaf outlay of Rs 49.97 crores as described elsewhere in this
Prospectus. As perthe ICICl appraisal, the capacity forthe year ending
March 31, 1995 will reach a level of 10 lac tpa

MAIN OBJECTS OF THE COMPANY:

The main objects of the Company are set out in the Memorandum of
Association of the Company and include, inter-alia, the following :
(1) Toproduce, manufacture, treat, process, prepare, refine, import,
export, purchase, sell and generally todealin and to act as brokers,
agents, stockists, distributors and suppliers of all types and kinds
of cementwhetherordinary, white, coloured, portiand, pozzolana,
alumina blast furnace, silica or otherwise and all other varieties of
cement, lying as limestone, clinker and/or by-products thereof, as
alsocement products of any orall description, such as pipes, poles,
slabs, asbestos sheets, blocks, tiles, garden-wares, plaster of
paris, lime pipes, building materials and otherwise, and articles,
things, compounds and preparations connected with the aforesaid

(2) . Toworkmines orquarries andto prospectfor, search for, find, win,
™ get, work, crush, smeltmanufacture or otherwise deal with, lime-
stone, chalkclay, ores, metals, minerals, deposits of products and

to carry on business of mining in altits branches

3) Joggrxy,qn;_a‘ll or any ofthe busingss as manufacturers andsellers
“of, g‘nﬁ'ﬂgéflgrsz_aqd workersinlime, plasters, whiting, clay, gravel,
gaﬁ@_mig%ﬁgl#hearm. coke fuel, gypsum, coal, jute, hessiancloth,
gunny bags, paper bags, artificial stone and all builders requisite

mads oyt ot cement products and convenience of all kinds
(4) To gﬂ@ﬁ‘ ges.and minerals mine and grantlicenses formining
inor overany lanids which may be acquired or held by the company

and to lease out any such lands and building and other use
PROMQTERS,AND THEIR BAcK%R
S Py lesiiEYgge L s AR SR ¥
JKUU;_.JE; £0.promoted by JK Gorp, Limited. (formerly Straw
Products Limited) and J.K. Industries, Limited; hoth .existing,. profit
making and dividend paying companies ’

OUND _

»

ey

JKCLwasincotporatedin the year 1938, is awell diversified company:

engagedin manufacture of Paper,
per-Mi

Synthetic..
ojf‘d.;lé.lgg “Mill

nachin Company isimplementing aprojectto builda niew
ulpimill and. inétedse the installéd capacity of paper by anethier
50,000 tonnés af'ar stimated €ost-of Rs 275 crores. The various
variéfies of writing &id printing pap8ts, like JK Maplitho, JK Bond, JK
Copierand other speciality papers, uced by the company enjoy an
excellent market reputation. The company has also promoted an
independoritR&D Centre called Pulp and Paper Research Institute at

Cement, Audio Magnetic Tape and

ﬁ’r expanded 16, 75,500 tpa by installation of a new

e, - 5

Rayagada, Orissa . b LR L :
In 1982, thé ‘tompany set up & Cement plant known a$ *Lakstimi
Cement in.district: Sifohi of Rajasthan., The-plant has an installed
capagcity of §.Blabtpa. JKCL is presentiyimplementing amodemisation
- cum - exparision'scheme to expand the ¢apacity: 6f cement from 5.8
lac tpa to 14:60 fac1pa 4t ‘dn-éstimated &bst of Rs 395 crores. This
expansion-is-expected to be coripletéd by first quarter of 1995. A

scheme 16 fuither-expand the capacify of ‘cement by another 5 lac

tonnés atan éstimated-cost 6fRs’210'crora is also under implementa-
tion. This progosed ¢apacity expansion alongwith JKUUL's outputwill
give the group a wide production base for.the supply of coment in the
North.and West of India . e :

In 1988, the company set up JK Mélgneyjc/s division for manutacture of

cobaltcoated Audio Magnetic Tapes with an installed capacity of 1500

Ithas an integrated Pulp &-Paper.Plant by the.name.
vith & éapacity of 60,000°tpa at-Rayagada, Orissa.’
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Miltion Running Meters (MRM) at Surajpur, Distt. Ghaziabad in UP.
The present capacity of the Audio Tape Plant is 2592 MRM and it is
supplying audic tapes to the leading music recording companies in the
country

Orisga Synthetics another divison of JKCL presently has a manufac-
turingfacility of 22000 tpaof Polyester Staple Fibre (PSF)and 6000 tpa
of Polyester Filament Yamn (PFY). It uses the world-renowned DuPont
technology and has obtained technical knowhow from M/s Cheil
Bynthetice Lid, a company of M/s Samsung Group of South Korea, a
large producer of Polyester Yam. The company is in the process of
increasing the capacity of PSF and PFY to 38,000 tpa

Financial Highlights
The financial highlights of JKCL for the past 5 years are given below:
sy o)

(Rs croras)
Financial year
énged Marcti 31, 1994 1993 1992 1991 1890
Gross Sales and other Income  509.82 283.48 282.90 219.01 182.80
Profifbelore Dapreciation,
Interast-& Tax (PBIDT) 8332 4414 5894 4135 3150
Profit Bafare Tax (PBT) 8272 1272 3103 1506 905
Profit After Tax (PAT) 3272 1067 1778 1506 794
Equiity Capital - 3314 1440 10.14 1014  10.14
EPS (Rs) 10.14* 580 1747 1478 776
CashiEPS | 1522 1456 4390 2720 1830
Book Value pershare (Rs)** 88.36 6194 67.82 5384 5048

¢ Caleutatsd on pro-rata Rﬁuﬂ expanded capital
= Excluding tevaluatiori Bserve -

JKCL, hasatrackrecord of] ‘wte«‘up:!gwd dividend payments for the past 28 years
Stock market data for JKCL
ForthayeaFentiod 1094, 1993 1992 1901 1890
3tdtMarchah RN bocic iy
Maedeprice High (Rs) ~ /235100 19000 600.00 28500 15500
Low-(Rayne = - AEOMIDEDOAT105100 108:00 10500  73.00
Bivi i I 9TE0% © 35% . 35%  30%
Sfégléué“_si‘j}fﬁﬁg_r@iis in 1994
" Low Average
. Rs Rs
" 215,00 24250
262:50 271.25
it 27200 . - 30225
307.50 .325.00
00105k 300.00 - 830.00
' 262.50 - 28375
25500 . 262.50

851 as a Private Limited Compariy
nited Companyin 1974. in 1977, JKI
aiasthan in technical collaboration
Rthad arvinstatied capacity of 5 lac
7-and by gradually increasing
Slof 13.92 lactyres and 11,05
et up its sdcond Tyre Plént in
deshiw stalled capcity of 5.69 lac tyres
s markelted tndet the brand name of "JK Tyres”
ket segment! uding Govefnment supplies,

arketseic.and, s the only. Company.preducing
yres I‘Tthe entirg.range of vehicles. In the year

I Steel belted Radial 16éhnolody i the country and
be the Hatkétleader in the segmentwith a market

b

] Ui : o2 o T » .

JKl has also Setip'dK AgridGenetics division in Andhra Pradesh for
production, processing-and distiibiution ‘of Hybrid and High-Yielding
seeds of coreals{ailseeds; pulsésetc JKI sblls HybridandHigh Yielding
seedsunderthebiand name: ol K- SEEDS" S

JKtset up L KIANTERNATIONAL-a division to pursue its International
Trading activitioxinthe year-1992, This ‘division was able to notch a
business of aboytRs15 croras:iri the first few months ofits operation,

the current tutnover is about Rs:50 crores :
JKI has drawn up major expansion plans in tyre business forimproving
its existing market position in the industry. The capacity for the manu-




facture of radial tyres for passenget cars and LCVs s being doubled
from 3 iac tyres p.a. to 6 lac tyres p.a. A separate facility for steel
radials for all trucks and buses is being set up. The existing capacity
is also being substantiaily increased

JKi has recently received an industrial licence for sefing up a sugar
factory at Mirganj in Uttar Pradesh with a capacity of 2,500 tonnes
crushing per day. This plant is expected to go on stream in early 1996
JKI is setting up a project for manufacturing 7ADCA and semi-
synthetic cephalosporins at Gajraula in Moradabad distict of Uttar
Pradesh. The plantis being set up with a capital outlay ¢fRs 48 crores
and is likely to go on stream shortly

Financlal Highlights
The financial highlights of JKI for the last five years are as uhder :

pér'share (Rs)###  86.70 76.38°

(Rs crores)

Particulars Financial year endaed June 30th

1994 1993 1992 199 1990
Gross Sales and 2
other Income 673.76 547.81 42191 . 87879  332.11
Profit before it
Depreciation,
Interest & Tax i
{PBIDT) 67.80 74.18 63.47 46.26 35.90
Profit Before
Tax (PBT) 18.06 17.68 25.09 26.17 17.63
Profit After 4
Tax (PAT) 1806 1768 2508 4892 16563
Equity capital 29.87 18.56 14,04 S Jd 04 14.04
EPS (Rs) #6609 1151 1765 _i@ 25 1.77
Cash EPS (Rs) ##10.79 21.00% 2693 20.97 19.36
Book Value "ok T

6499 8023  39.98

# EPS calculated on an annualised prorata basls o the expandad

capital after conversion of the PCDs allotted lhrqm lhe Rights Issue

## EPS during 1993-94 has - been calculated @nan annualised

prorata basis on the Equity Capital as mcreased by issue of
additional Equity Share Capital to the extgg s 1131.45 lacs

#4## Without considering Revaluation Reserve -«

dgthJine Tt

Stock market data for JKI. - : —r—
For the year ended 1994 .. ..1993 1992 1991 1990

Marketfprlce ) 3 oo [ . ang

High(Bs) ‘ as.oo | 26205 37500 18250 11375
Low:{Rs) 122,50 % 75 < 142.50 41.00
Bividend % 30% 30%

Monlhly Market Highs and Lows for the p‘rdﬂaﬂs 8ix months in

This will consclidate JKCL's markst share in the paper industry
The scheme of rehabilitation as approved by BIFR is estimated
tocost Rs 133.50 crores out of which the new prometers i.e JKCL
and JKi have brought in Rs S0 crores by way of Equity capital/
Unsecured loans

Financlal highlights of CPML

Rs Crores
Particulars Financlal year ended March
1994 1993
Total turnover 12.60 (0.25)
ProfiVLoss before (0.84) (0.79)
Depreciation and Tax
Profit/Loss Before Tax (1.48) (0.83)
Profit/Loss after Tax (1.48) (0.83)
Equity capital 23.80 13.80
Advance against Share
Application : 47.00 5.00
Revaluation Reserves 42.27 -
Investment Allw. Reserves 0.60 0.60

Stock Market data for CPML

Although the company is listed on the Stock Exchanges at Bombay and
Ahmedabad, there has been no trading in the scrip since the Company
was taken over by JKCL and JKI in May, 1992.

(li)J.K. Dairy & Foods Limited (JKDF)

JKDF wpromoted by JKCL alongwithi JKI was set up as a greenfield
dairy projectin the state of Uttar Pradesh for the manufacture of Dairy
Whitener, Whey Powder and Ghee The prolect with a capital outlay
of Rs 30 crores commenced commercial praduction in October 1994.
To partfinance the aforesaid project, JKDF had succesfully tapped the
Capital market in the month of July 1994 with a simultaneous and
unlinked issue of Equity Shares dnd ﬁCDs

Financial higtilights of the JKDF

Since the company has not completéd a fuII operational year since
commeénceientof commercial prﬁdu’cﬂqn in Oclober 1994, itdoes not
have any auditedfinancial results == % « -

ta T T

Stock Market data for JKDF

The Company was listed on the Stock Exchange on October 07, 1994.

Since then, the Slock Market deta1s ar“e as under

(3)Joimly Promoled Companies ,
{i} . The Centrai Pulp Milis Limited (CPML).

JKCL alongwith JK. Industries Ltd , another group company -had
- taken: over the management and rehabilitation of CPML vide
BIFR-prder dated -May: 13, 1992. After ngcessary repairs and
renovation Paper Machine | was commissioned in- November
1993 and with the récent commissioningof Paper Machine i
after major rebuild, theimplemeéntation of rehabilitation scheme
- is nearing oompleuon This:paperunit, when fully operational will
have a rated. capacity-of 45,000 tpa thus increasing the overall
capacity to 120,500 tpa (including 75,500 tpa at its Orissa plant).

e -
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1994~ e meE eery L Monthly Market Highs & Lows since1he month of Listing
i ngh ' Average ' High"_'”' 7 Low Average
> R Rs BRs_ " " Rs Rs
June '  180.00 168.75 October - . 4500 .. 2875 36.90
i 180.00 November . 37.50 27.50 32,60
Aligust 190.00 December 3250 ..:25.00 28.75

geé?égr:rber, :gggg (ii)J.K. Phérmachem Limlled ,(Jk‘PL)r :

Novermnber 193.75. The company has been proinoxed by: dK!:and. JKCL jointly with Tamil.
Deeember ! 185.00 Nadu Industrial Development Corporation Limited (TIDCO) as a Joeint

Sector company,-The compnay has since been converted inte .an.
Associate Sector company. JKPL is implementing a project for the

manufacture of Pemcnlm G, abasicantibiotic requu'ed forthe manufae:
ture of essennal life savmg medicines

The projectis belng setupin technical collaboratign wnh IGC. Ltd Cyprus i
apartofthelCN phamaceutical group, USA. To partfinance theproject-

cost of Rs 195 crores, JKPL sucesstfully tapped the Capital marketsm
October 1994, with anissue of Secured Redeemable Partly Conyertible
Debentures aggregatingto Rs 165.00crores with, Detachable W mrants

Financial highlights of the JKPL - A e

The company has-not started commerical pro&u‘ on as yet and has
notcompleted afull financial year. Hence itdoes ﬁothave any audltad
financial results “




Stock Market data for JKPL

The Company made a Public Offering of Secured Redeemable Partly
Convertible Debentures with Detachable Warrants in the month of

PREVIOUS ISSUE BY PROMOTER COMPANIES
JKCL

October 1994. The company was listed on the Stock Exchange on

09.01:95. ﬂmeopenmngtatsononmsmdsExdmngewasst-

Nane of the aforesaid three companies come under the purview of

Saction 370(1B) of the Companies Act, 1956

JKCL, in the last three years, has made a Rights Offer during 1992-93 and GDR lssue in 1994-95 as detailed hereunder

Type of Closing Date of Amount Date of DI‘IQ of E!atln,g Date of Date of Dividend
Issue Date allot- Refund 10 8tock completion of completion
ment ngo delivery of share/ of
debenture certificates projects
Rights 6.1.93 9.2.93 Rs 269 16.2.93 28.4.93 31.03.93 Under 30% (93 94)
Issue crores ' {Exin recd) Implementation
as per project schedule
GDR 14.10.94* 25.10.94 UsD 55 NA 26.10.94 25.10.94 For modernisation NA
million of its paper divn.

* Pricing Date

and expansion of
its cement division

The company has suitably replied/resolved the complaints received from the Shareholders/Debentureholders/Fixed Depositholdersason31.12,94
The company is not on SEBI's defaulters’ list as on 31.12.94

Promises Vs Performance

Comparison of Projections (as per letter of offer dated 12/1 1/92) and Actual Perfd?ﬂ!v,

(R$ crores)

The company has sul bl replled/resolved the. complalms reoelved
;}? y

fromthes
31.12.9

rghol;jerg

pehentureholders/Fuxed Deppsn holders ason

The conipan y“zg not 6 SEBI's defaulters’ list as'dn 31.12.94

._ Prqmises y%ﬁ pefr ormance

Compariedi
Actual Peﬂermance

rolecﬁons (as] per letter of offer dated 04/01/93) and

(Rs crores)

199394

h | 993-94

Projections Actuals*

" Sales & Other Income. 694.07 673.76

Profit Before Interest 122.91 87.80
& Depreciation |, -

Profit After Tax: - e 36.11 18.06

Equity Share Capnal 28.04 29.87

EPS (Rs)© 12.78 6.69"

Book Value. (Rs)" : 91.00 87.30

* - EPS-during 1993-94 has been calculated on an annualised
‘prorata basis on the Equity Capital as increased by issue of
additional Eqity Share Capital to the extent of Rs 1131.45 lacs

“** Without conSIdenng Revaluation Reserve

iy - S s ,
1 e:gﬁ: aind oo v1993-94 +1993-94
':t v 28 :‘Proiections Ac'tuals >
Sales & Other Income ' b 2 332 53 509.82
Profit Before Interest & Depreciation i M 1 72 80 83 32
Profit After Tax - - - 2% ;‘*3;” il e omsl 27 16 3272
Equity Share Capital et fging " 2362 3314
EPS(Rs) = & 2 g f 1144 10.14
Book Value (Rs} #.. oonac 8820 ehas
* Inclilies’ %o il Lo ¥ Pk
: LET-f «:,-‘%:_: :'\"F-‘! nt’ :
JKi b e oms , ' o
‘ JKI made"‘h"ﬁféﬁé‘bffér during the last 3 years as detailed hereunder: el
i1.'ype of ch?ém“g i Amount ** Date of " Date of nsti' . Dividand ™
Issue “Date alloitment g ‘Refund - 7 onthe Swéir “PR‘? ; e
AR TIPS Tl o -
Rights ;- 16028 17398  Rs267.66 91393 S120% 7
lssue 0 p s s, crores h 5. mbay: Cu s Jmp;ementauonas (93-94) .o .
Eein e RS 22593 - %ih 3 rproleclschedule g y
07.6.93 - ng“i} W

PE ,,itm ; market canditions anda

' IGATIDNtQRIMINALPROSECUI‘IONAGAINSJ

THE: Pgamq@ﬁsmmscwns OF THE PROMOTER COMPA-

NIES AND 0‘ i E;R

nles ey

VENfURES OF THE PROMOTER COM»PAN!ES

y;u!

'The Rromq‘;e(&}g!ﬁgL and JKI have: naoutstandlng litigat nperta;nlng

to criminalpEEey
Companies® ct&'!é

ution launched or economic offence agalnsgme

‘Direclors for alleged offences urider the enact-

meénts specified in paragraph 1 of Part | of Schedu{e X of the
956

Companies-Agt

“There. arenid statlitory/i nsmutlonal overdues from the companies as

on 31.12:94 -

‘Both J KGLa’hd JKI
Hovﬂﬁ

have pavd full lncome tax due as per retumns ﬁled

concerned jUdICIal authonues andtax Ilablllty if any, |n respect thereof
shall be prowﬁed after dnsposal -of the same y '
e

CPML and JKPL have no outstandmg litigation pertammg to cnmlnal
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prosecution or econemic offences against the Companies or their
Directors for alleged cffences under the enactments gpecified in
paragraph 1 of Part | ot Schedule X!l of the Companies-Act 1956
JKDF has no outstanding litigation pertaining to crimingl-prosecution
or economic offences against the Company and none'of the Directors
have any litigation for alleged offences under the enactments specified
in paragraph 1 of Part | of Schedule XIli of the Compqplps Act 1956
except Shii K.S Mehta against whom a case has baen filed in his
capacity as erstwhile Director of Indana Spices & ‘Foods Lid, a
company in which Shri Mehta has no financial stake. Theé'company had
accepteddeposits butfailed to repay the same. A depositorhadlodged
claim against the Company and its Directors

These companies have no statutory/institutional overdues as on
31.12.94 )

COMPANIES UNDER THE SAME MANAGEMEN'II"
There arenolisted companies under the same managementwithin the
meaning of Section 370(1B) of the Companies Act, 1956.

MANAGEMENT Aol

The company is managed by a Board of Directors comprising of
eminent Industrialists and Professionals assisted by an able team of
Professionals headed by the Chief Executive, Mr@ N. Rai. The
Board, -is. headed by well known industrialist ghn Hari Shankar
Sing nla. Other members of the Board are Shri:Bharat Hari
Siighania, Smt Vinita Singhafiia, Dr Vinay Bharat Ram, Shri Nirmal
KumarRdia, Shri Ravindra Narain, :Shri SurendraMalhotra, Shri
Swarpop Chand Sethi and ShriSitab Chand Jai ™
Shri-Hari ‘Shankar Singhania, B.Sc., F.Inst.D(Lon@{%, MBIM (Lon-
n), Chairman, has been on the Board of JK Getp-timited (JKCL)
sihcé 1951 and becameits Managing Director in'theé yger 1970. Under
his Stewardship, a sophisticated Paper Mill wa feftablished in a
backivard region in Orissa with an installed capacity’of 18,000 tpa
which has since been increased fo 75,500 tpa.dhifgtith expansions.
JKCL has also diversified into various other ar jicluding Cement,
Polyester Fibres & Yarns and Magnetic Tapes. -8hri Hari Shankar
Singhania who is presently the Chairfman cum Managing Director of
JKCL is also the Chairman of J.K. Industries-Limited (JKI) and is a
Director in many. ottier companies. He was theiPegsident of Interna-

it ‘ ber of Commerce, Paris. Several athefigminent positions
held by him'in Public Bodies in India in the pg ide the positions
of President Federatiopofindian Chamber, gt and Industry

{FICC1), Director of Industrial Developmen
‘Shipping Corporation.of India (SCl) s
Shri Bh4rat Hari Singhania; Director, is an Ut
years bfeXperiericé invatidts positions. Heisth#Managing Director
of JKCL and JKI, bésides being a Directorin @-humber of othér
-cgmpanies. Heisalsoa Memberof the»Govemjﬁ' 3Board of the Xavier
'%Q’siifuif{a_’bfﬂéﬁ?g‘eﬁiéht. Bhubaneswar =~ :P%EEEs i 0T

“Bifit Viriita Sifghahia, Direétor, has corisidétable business experi-
ence. She looks after the operations of LaksHinlZenient Division of
JKCH:SheisE member of the Mahaging ComalEE:of FICCI - Ladies
iganisation: “She:is also actively -associatBtgiiih various social
Brganisations: M e SRERINE 11 s
Dr Vinay Bharat Ram, Director, is a Doctorat%‘ ?gonomics from the

University of Delhi. Heis avisiting Professor ot r‘\bmié::s atthel.IT.
DI Hnd ‘has: authofed - nuiméerous papers¥niindian and Foreign
Burralg” He is the Chairman dnd ManagirP®irector of DCM Lid,
-Dirgstorin DEM Daewoo Ltd and “also-holdstitectorships in many
wothér doffipanies™ 2 = - R L Sy
Shri Nirmal Kumar Ruia, Director, is an Industrialist with over 30years
of exparienge.-He:is:the Director of The DawpMills-Ltd.and several
other companies , ‘ :* " e
shri Ravindra Narain, B.Sc., LL.B., Director,has:wide-experience of
around33years as an advocatewith specialisafion in excise & taxation
| 5.,.He is a Partner in J.8. Dadachandij & Co., Solicitors and is
holdin Dirgetorships in several °ttlf‘-er-:°6_f‘1:“95}g;les. -

Shri Surendra Malhotra, B.E., PGDBM, Dirgcio

‘ r, has.an .experignce
of around 33 yearsin Industry and has awide exposure to International
Trdde*He was'Maniaging Director of etstwhilé fissa Synthetics Ltd.,
since merged with JKCL and is riow awholglifie Diréctorin JKCL. He
was Presidénit of Association of Polyester Staple Fibre Manufacturers,

| Slo Late Shri Lala Lakshimpat | JK Corp.Ltd L&
Singhania J.K. Industries Ltd
20Jorbagh - Direclor
New Delhi 110003 JK Synthetics Ltd
Industriafist Tanvi Commercial Pvt. Ltd
U Goel Kohli Towers Pwt. Ltd
" | St Vinita Singhania ' Director
| Wio Late Shripati Singhania | JK Corp Ltd +
19, Friends Colony (West) Bengal & Assam Co.Ltd
New Delhi 110065 Niyojit Properties Ltd s
Industrialist = ’ T ES 2L
| DrVinay Bharat Ram Chalrman cum Managing Diigggb;
Sio Dr Bharat Ram DCM Limited
_ |25, Sardar Patel Marg Director :
| New Delhi 110021 DCM Daewoo Ltd
1 Indugtrialist DCM Automotive Ltd
i[INTE DCMInternationatLtd = .._i ..t -
g DCMService Ltd .« "Ausias
B4 SRF Lid 4 Hig®
SRF Superior Holding Ltd
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Bombay (1991-93). He is a member of the Managing Committee of
ASSOCHAM. He is also a member of the Consultative Committee of
the Empioyaes Insurance Fund in the Ministry of Labour and Member
of the Development Panel on Synthetic Fibres in the Ministry of
Industry, Gowt. of India, New Delhi

Shri Swaroop Chand Sethi, M.Com., LL.B. GDCS, Director, is a
wholetime Director in J.K. Industries Ltd with more than 35 years
experience in Industry. He represents Chamber of Commerce &
Industry of PHD, Rajasthan

Shri Sitab Chand Jain, B.Com, MBA, FCS, Director, is a Financial
Consultant with over 38 years of experience in various spheres of
industry. He is also a Director of several other companies

The day - to - day affairs of the company are managed by Mr O.NRai,
B Sc (Engg) who is the Chief Executive . He has work experience of
over 30 years in various managetial and operational positions. Before
his appointment to this post, he was with JK Corp Ltd's Lakshmi
Cement Division for aver ten years. The last position he occupied in
Lakshmi Cementwas Chief Executive (Works). Mr O.N Raiis assisted
by a team of qualified and experienced professionals in the field of
Technical, Finance, Marketing and Personnel

BOARD OF DIRECTORS

Name, Address
and occupation

Other Directorships

i v Development Investment’ 4 ¢

Shrl Hari Shankar Singhania | Chalrman cum Managing Director

S/O Late.Shri Lala Lakshmipat | JK Corp Ltd

Singhania Chairman

19 Prithviraj Road J.K. Industries Ltd

New Delhi-110 011 Director '

Industrialist DCMLimited .
DCM Daewoo Ltd
Mayfair Finance Ltd

Crossbow Investments Pvt Ltd
Tanvi Commercial Pvt. Ltd
UMTC Ltd

Niyojit Properties Pvt Ltd

ShrI'Bhargt Hari Singhania | Managing Director

Trustee Co Ltd wld T =

DCM Tans. World Pyvt/Ltdis= .
DCM Properties Pt Ltdiii s o

Py | SRF Transnatienal Helding Pvt Lid
3 SRF Calgary Holding PvtiLtd:
SRF Promeade Holdings PULId

Shriram Bearings. Ltd , L0

Madan Mohan Lall Shriram P LLitd

e




58, New Rajdhani Enclave Director
VikasMarg - - MayfairFinance Ltd
| New!DElhi 4761092 :BhopalUdyog Lid -
1 CompanyEiteﬁutive Nav Bharat Vanijya Ltd
i e Harisdéep Investments Lid .-
R A ‘RadialFinancettd = = .
“‘-ﬂ‘%.-,rﬁ-‘m Juiggilal’Kamlapat Udyog Ltd-
ot if’j" Lo J.K:Phamachem Ltd
| IR . ‘-6;}" " Shee Pl
Sﬁri SiabChand Jain Director - -

Name, Address Other Directorships

and occupation

Shri Nirmal Kumar Ruia Director

S/o Late ShviRam NiwasRRuia | The Dawn Mills Company Ltd
417, Samudra Mahat Bajaj Hindustan Ltd

Dr Annie Basant Road Octavious Steel & Co Ltd

Worli Rukhrai (Overseas) Ltd

Bombay 400018 Sigma Paints Ltd

Industrialist Palmera Investments &
Trading Co Pvt Ltd

Dawn Threads Private Lid

Shri Ravinder Narain

S/o Late Shri Rajendra Narain
55, Sunder Nagar

New Delhi 110003

Solicitor

Director

Nestle India Ltd

Shriram Industrial Enterprises Ltd
Shriram Pistons & Rings Ltd
Modi Spinning & Weaving Mills Ltd
Fomento Resorts & Hotels Ltd
Pratap Rajasthan Copper Foils &
Laminates Ltd

Apolio Tubes Ltd

Rexor India Ltd

Delton Cables Ltd

Continental Pumps & Motors Ltd
‘Modi Carpets Ltd

‘Allied Nippon Limited

v
t

ShriSurendra Mathotra
S/o Late Rai Lala Mulk Raj
A-1, Girdhéir Afaitments
28, Feroz'Stigh Road

New Defhi10'001
Company?Executwe

Whole Time Diréctor

JK Corp Ltd

Director i
-Fenner India Ltd

Shri SWatbdp chand Sethi
S/o Late Chhagan Lal Sethi

Whole Time Director
J.K. Industries Limted

Slo Late Shii Kistur Chand Jain -
M:62:Giukter Kailash Part |
‘New:Déifi 410028 -

Financial Consultant

Bhopal Udyog Ltd - .
J:K:Credit& Finance Ltd.

‘| Crossbow Invéstivients Pyt. Ltd
" | Sidhi Vinayak Inivestments Ltd -
Juggilal KamlapatUdyog Ltd -
| SPL: EmployeesWellare *
Asgociationltd i
Nav'Bharat Varijya Ltd -

| ParamShubham Vanuya L1cl

’ Hldrlve Flnaﬁce Ltd :

LAND & LOCATION
The larid measurlng 400 acres is situatedat Village Nagarmiahra, Tehsil

Mavli; District Udaipur. The land was originally leased urider thé indus-
trial Areas Allotment Rules, 1959to M/s Bdjaj Hindusthan Ltd (BHL)for
a period of 99 years from 24.05.1968 forestablishing a cement plam

‘The Government of Rajasthan has approved-the transfer of the said
{ease of land from BHL to JKUUL. Accordingly, CollectorUdalpur has

made necessaryendorsement on the lease deed whereby thé aforesaid
Ieased areais assigned to JKUUL for the remainder 6 the lédse’period
This unitis located at a short distance from Udaipur aitport and is'well
connected by road and meter gauge rail link. ‘The plant has a railway
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for cemqnt ‘g}gragg (13,000 tonnes):

‘bicdble’rop

siding with seven lines for unloading of coal and other materials and
loading of cement. The siding is off Khemli station and extends for a
distance of 5.5 KMs

MINES

JKUUL holds two mining leases over an area of 918.274 hectres
(Lease | - 704.944 hectres, Lease Il - 213.330 hectres) situated at
Valiabhnagar, District Udaipur, Rajasthan at a distance of 10.5 KM by
roadand 5.8 KM by ropeway from the plant. Both leases have been
transferred by BHL to JKUUL. While Lease | expires in April 1999,
Lease Il expires in September 2002. Both leases have provisions for
further renewal of upto 20 years. Lease | consists of Daroli and a part
of Manderiya Block while Lease |l consists of Maderiya Block only.
The available reserves for mining from the two leased areas are
estimatad at 31.5 million tonnes of cement grade limestone under the
“proven” category and 121 million tonnes of cement grade limestone
under the “indicated/inferred” category. The above reserves have
been calculated based on a mining depth of 30 metres (3 benches).
The assessment of reserves and exploration has been done by the
Indian Bu;eau of Mines. As per their analysis, the deposit can supply
limestong  With core quallty‘rangmg from 46% to 62% Calcium Oxide.
The ahov,g reserves arefuff' icientfor approximately another 100years
of operal{qn fora 10 lac tpa plant

BUILDING !

The baftding and civil wdrki’ndude factory buildings, central control room
(CCRY), Bﬁ%}“hoppers ‘Huxifiaryand administrative buildings, godowns
and warehDUSes non faciﬁfybundmgs mine structiires, power plant
buitdings and colony foresgential staff. Allthe constructions are offirst
class RCC ‘beams and columh struétures and!RCC roafs with brick
walls“ THa'a bproxm‘fa‘téco‘ﬂekd drea for eabh type of building is as
under: - . T

Factakyﬁu&dlpgs sambl 1o ac 3,815 acres
Ausiligry & administrative’buildings 1. 1&0 acres
Gadewng"&:yarehousgg oy "g” 3.791.actes, ., .,
Nor fagtorybiidings:. : g . 0.451.a¢res. ;
Housingcomplexes - gp i 4.455acres. ..

€ v
The civitwgks in the modemtsgtpgand depq;tleneqkmg programme
relates! mafnly to the continuoushlending silo andcement sulos proposed

tobes ggsﬁ ed and Giy ¢ retated to coal stockpile.
civil w _;aeen 3p :

363 ﬁ'[’cro‘re’s by ICI¢

3 ‘.»}" =Ry

PLANT‘&WCHINERY ' e

JKUUEhas ERéxisting: tyﬁ"prédube“&]ae tonfigs.of Cément per
annu - z cuty"i’s ’@ﬁﬁﬁh‘ﬁe&*fo 10'1actpa byinstallation of
‘bald ] f‘&’éﬁ&ﬁ[éneekingﬂmgfanﬂne Inaddi-

: af g’ pnmary grusher
(capatfrﬁ“ "'ne-brusher»(54mph) 6'KMlong
monocableﬁ ,way forilmesbne transportation (800 tph), :stacker
reclalmeﬁfn@inéstoneszb 196154000 0n00s); blending and storage
silos(8:3004 smill@70:tphyvertical raller. mill for

5), Verlicel

coal grindfi@§ikiph), wo Whﬂﬁs«wﬂh precalginators (Kiln) - 1,200

tpd, Kilnrils erﬁ@@ tng), pailnysfor.cnal additive;and, clinker_storage
(50,000 tonnesh; Zballm‘lISforcememgrlndlqg‘(100tph 40 tph), silos

d2 éle l“__vé‘ck‘ s},(zxfno

il
tph) - Y 3R)¢”

Aspartofthe proﬁbsed modemlsauon and debottlenecklng programme
the company;praposes to add addmona1 ‘mining edunpment ai Seeond

> #I%:r limestane’ transportatron repéir of anvold primary
crusher, a'¢ tiols blerid' ingsifes system’(15000 tonnés), haoking
up of precalcinator in Kiln |, a circular stockpile for coal blending
(15,000 tonnes), close circuiting of cement mill as wali as instaliation
of pre-grinding facilities toenhance capacity, additignal.cement silo
(5,000 tonnes}-and:an. additional electronic packer {100 tph). The
additional:miningseguipment.proposed to-be'procured-aré 4 dumpers
(35 tonnes);:a hydraulic.shovel (3.8 cu.m) and a, bulidozer.. - .
Thetwo Kilns of size 3.75 metrésdia x 54 metres and 8.75.metres dia
x59 metres are together capable of a throughput of 3,000 tpd of clinker.
With the proposed additional balancing equipment, tHe planit will be
able to achieve producuon of upto 3,000 tpd i e




The total cost of the plant and equipments under the afcresaid
modernisation and debottienecking programme has been appraised
by ICICl at Rs 29.60 crores ( excluding miscallaneous fixed assets and
contingency provision)

Details of orders of major plant & machinery for medernisation
and expansion (other than caplital expenditure already incurred
aggregating to Rs. 13.81 crores)

Sl1. Dascription Name of Value of Date of Schedule
No. Supplier Order  Order of
(Rs lacs) Placement Delivery
1. Hydraulic Ms Larsen 88.10 01.10.84 Jan’'95
Excavator & Toubro
2. Haulpak Ms BEML 19580 05.1094 Mar’'9s
Rear Dumper-35
3. Bulldozer Ms BEML -81.45 05.1084 Jan'95
4, BlastHole Mg Ingersol 38.80 30.09:94 Jan'gs
Oril Rand (I) Ltd =
Total 404.25
TECHNICAL ARRANGEMENTS :

The moderisation and debottienecking programme 1§ being carried
out by the company with the help of its internal teard; manufacturers,
contractors and consultants. For the purpose of Pré-Heater and Pre-
Calcinator hook up jobs, the Company is implemenitifig ‘the recom-
mendations made by Ms Mitsubishi Mining & Cément Company
Limited to BHL in 1989. in addition, the Company his:also consulted
M/s Excelon Consultants Pyt Lid for the purpose:afitsentire mader-
nisation and debottlenecking programme ol 2z
MANUFACTURING PROCESS 1 ginge

The plant works-on the; dry,process technology. Briefly, cement
manufacture comprises of the following process:

a) Quarrying and transportation of limestongby duimpers to
the crushing units - : s

Each tonne of finished cement requires apptSkimately 1.5 tonnes

of limestone which after quarrying are trafigieited to the plant

site. Transportation, incidentally is the sirjjlé#fhost important

factor determiriing ptant location L

Crushing” "SR

‘Limestqne boulders are crushed to pebbleg,& mm to 10 mm in

diameter and stacked in pre-blending ‘stbek” Nﬁg; '

c) Grinding. ] . aYEY

.-, The limestong:is.ground to fine homoganagus. powder with a
consistent fime .content.throughout the matogial

tives suchgs aterite flya inaclay;
cs required.in- the

b}

3

physical characterislics hed ¢
these additives:alangwithlimestone are grpupdin a vert
mill for making.raw. meal which.is stored:jhlending silos
Clinkerisation- SEL L v

Thie raw medl formad in stage(C) s fed todeliriikerisation system
consisting of tw streams of six stage Sl§pension pre-heater
with in liné calciner; rotary kiln fueled. by &4l at temperatures
going upto 1400°C: éﬁd%}inke‘r coolers femaking clinker

B | e
i %;,md*‘x TET
T

ML AT
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Final mixing and grinding AR ‘
The clinkef so obtainedis cooled, mixed withgypsum arid ground
again in a cement ball mill to form cement ' '

e)

f) Packing and Despatch . . D e
The end product is stored in silos for quality testing followed by
packing into 50 kg bags and despatch by rail and road

RAW:MATERIAL - - . . 5 _ -

The main raw matedalforcement manufactureislimestone forwhichthe
company's leased areahasestimatedgross reserves of approximately
152 million tonnes (100 years of operation). The other additive raw
materials required are laterite, raw china-clay andgypsum;.all of which
are available within a 200 kmiradius from the plant

INFRASTRUCTURE AND UTILITIES
(a) Power

The maximum demand for power, at the enhanced capacity, is

20

estimatedat20 MVA. The company has been sanctioned aconnected
foad of 22.5 MVA by Rajasthan State Electricity Board {RSEB). The
plant, being on the Dabari Grid which supplies to the Hindustan Zinc
Limited's piant, presently does not face power problems. The com-
pany has 2 DG Sets of 4,000 KVA each and 1 DG set of 5,000 KVA,
equivalent to 65% of total power requirement. However, the DG Set
utilisation in the past has been of the order of 10%. Thus no problem
is envisaged with regard to power

(b) Coal

The requirement of coal, estimated at about 2.2 lac tonnes per anaum
at 100% capacity utilisation, on the enhancedcapacity is proposedtobe
metoutof coal supplies from South Eastern Coalfields Limited (SECL).
The company proposes to utilise coal : lignite ona 80 : 20 basis. The
requirement of lignite is proposed to be met out of supplies from
Gujarat

(c) Water

There would be no requirement of water for the manufacturing pro-
cess. Water would only be required for the colony and the plant and
is estimated to be 1,300 cubic metres per day. This demand is
presently metoutofthe Udaisagar Tank and supplemented by existing
borewells

(d) Man Power

The plant employs 828 workers comprising 51 managerial, 109
supervisory staff, 114 operating. staff and 554 workermen, The com-
pany proposes to retain the existing manpower but no further recruit-
ment is proposed

ENVIRONMENTAL ASPECTS & POLLUTION CONTROL

The dry process of cement manufacture has dust as the only effluent.
The company has obtained consentfrom the Rajasthan State Pollution
Control Board for water and air under the Prevention and Control of
Pollution Act, subject to the company adhering to erission standards for
suspended particulate matterof 100mg/Nm3andstandards for ambient
air quality {mainly SOx and NOx levels) -

SCHEDULE OF IMPLEMENTATION

The entire modernisation and debottlenecking programme s likely to be
completed by March 31,.1996. After the acquisition.of the unit, the
Company had shutdown Kiln lin April for replacementof stage one twin
cyclones by a bigger cyclone, connecting precalcinator to the kiln
system, modification of the grate cooler system to handle the higher
throughput and instrumentation hookup to the Central Control Room.
The ESP connected to Kiln | has also since been repaired. The Kiln 1
recommenced operations onJune 1, 1994 at an.enhanced capacity of
1,200 tpd. The Company has already:placed .orders for the mining
equipment and proposes toimmediately place orders for circular stock
pile for coal. The.other major equipment to beinstalled is the bi-cable
ropeway for limestone transportation forwhich the company proposes
toplace order. While theexisting monocable ropeway (capacity 300 tph)
is not adequate for meeting limestone requirements for the enhanced
capacity, the Company proposes.to transport limestone by dumpers, if
necessary until the ropeway is installed -

The Company has spent Rs 95.69 crores towards the implementation
of the project ill October 31, 1994 which has been financed by Promot-
ers' to the extent of Rs 20.69 crores and Short Term Loans of Rs 75
crores. The funds have been deployed as under::- -

Deployment of Funds Rs crores
1 Payment to BHL R e lg e, , 50.00
2 Capital Expenditure(inciuding expenses capitalised) 13.81
3 Re-payment of loans transferred from BHL. 0.60
4 Preliminary expenses 0.22
5 Working capital 27,90
6 Cash Loss (til.Oct '94) 3.16

Total deployment 95,69

The terms and conditions attendant to the- above mentioned S on
Term Loans are provided elsewhere in the Prospectus

1



PRODUCTS Year anding March 31,1995 1896 1997 1998 1999 2000

The Company manufactures Ordinary Pertland Cement, a prime ProfitAfter Tax (PAT) (1.46) 500 1116 1265 1529 18.04
ingredient for construction and building activities Gross Cash Accruals 648 1492 2175 2335 2589 2874
Proposed Dividend . 0.00 000 537 537 537 537
MARKETING AND SELLING ARRANGEMENTS Dividend rate 0% 0%  15% 5%  15%  15%
JKUUL's existing product is well accepted in the regional market of Neztgaéhml)\'gruals 3:6,;? ;ggg ;g:gg ;_Z,:gg §‘5’§§ gggg
North India. The Company which was hitherto producing only 33 grade eerves & Surplus 56113 5091 6570 7208 8289 9556
cement has recently obtained Certification from the Bureau of Indian (Rs — 1.40 3.12 3.53 4.27 5.04
Standards for manufacture of 43 grade cement. The company has rassumptions underlying the profitability projections by ICICI are
already commenced production of the 43 grade cement at its plant agfuﬁbm
JKUUL already has a 1200 strong stockist network in place thus (a) The ICICI appraisal assumes that the Equity Capital of the
effecting a vast distribution system Company shall increase from Rs 33.91 crores as on March 31,
JKUUL also has 26 supply centres to facilitate imely availability of 1895 to Rs 35.80 croras as on March 31, 1996 through the final
cement to the customers ) call on PCDs to be made in the financial year 1995-96
The Company proposes to focus its marketing effortin Rajasthan and (b) Rawmaterial costi.e.limestone, coal, laterite, raw chinaclay and
Gujarat where 50% of its produce will be sold. Another 25% would be __gypsum at Rs §7, Fls 1250, Rs 130, Rs 115 and Rs 350 per ton
marketedin Punjab and Haryana and balance would be sold in the rest " raspectively
of the Northem Region of the Country {c)-# ge selling price of Ordinary Portland Cement has been

ered at Rs 2100 | per tonne (inciuding excise duty, freight,

BUSINESS PROSPECTS AND DEMAND ESTIMATION gL ) tax levy and dea]é’r's margin)

According to the data published by the Cement Manufacturers Asso- (d) Intgrest rato - '

ciation (CMA) in March 1994, the cement capacity in the country T NCDs : : 15650%p.a

(excluding mini cement plants) as on March 31, 1994 was 691.30 lac ¢ SWorking capnaT_‘ i : 1650%p.a

tonnes. During the year 1993-94 the consumption of cement recorded -"#PCDs (non conver hle part) : 14.00%p.a

a growth of 43.05 lac tonnes over 1992-93 levels while additional (e) Redemption of NCD#/Part B of the PCDs (Khokha Portion) of
capacities of only 41.90 lac tonnes were added. As per a recent study PCI 32157, 3 8.and 9 from the date of allotment
carried ut by 1GICI; the all-India demand for cement is expected to {f); epregiation : Depregis venStraightLine Methodhasbeenused
increase to 742.80 and 849.10 lac tonnes by 1997-98 and 1999-2000 . forthe purpose of projt tability calculation and Written Down Value

respectively & “Immpose ottaxealculatipn.
Thedemand supply gap is however more severe in the Northern reglon et
of India. As per the above mentioned CMA report, the Northern region JUSWWON OF ﬁgﬁé’ﬁﬁ‘ice

produced 94.08 lac tonnes of cement during 1993-94 and consumed The pre of Rs 20/- per share has been fixedin consultation with
142:64 factehrdasistesment. Thisresulted in a demand supply gap of 16 bt nagers whb"ﬁrﬂﬁé’ﬁedwnh the basis for arriving at the
48.56 lac tonnas which warranted heavy inter-regional movement of rgai pén fotind to ‘be reasonable and
cement:&pdcidlly-frofy the West and South 1o the North of India: The %hté'‘have been considered while
capacity and demand projections estimated by CMA for the Northemn
Region overthe nextfew years show thatthe North shall continue to be
adeficit Zone-and th dehcut is expected to grow to approxlmately 120 .

c "re@iﬂté”ﬁon As agalnst thls“

The!prbséi&tpefcapltéwtfsumpuon of cementinindia at60 kgs.vs-le'ssw» ¥ i
fﬁb?acuy in the opinion of #ié

than 10% ofthe péﬁﬁp{tﬁmnsumpuomn the developed nations. Thet - -

h

- & years as a consequence of accelerated*' = -“"?‘* =
|ndustn:-if éeheﬁmlhe éouﬁtry itis also expected that cement willhd '
increasingly uSedin hitherto largely untapped segments like cemenl- e :
Concrete Roads (CCRs) and Canal Llnlngs etc glvmg a boosl {o- the
overall consurptionfevels - . -
v Bgtﬁ?g;&‘ Bhicio \fion in the Cement deficitzone of Noith lnd‘a
colipiedwi ~’hﬁﬁé snngbra'ndand extensive markehng 'set-up, JKUUI L
does not foresee any prQbIem inachieving the capacny ulmsauon levei;

abours years to commence

’.'}r %

e 95% ;hy ihe year 1996-97 pursuant 1o the completion of the
st nodérhisation and debuttleriscking progranne J

LA Hgs -an exie‘?ﬁWdlﬁterutmn and stockist network mi
- "ﬁ){,};ﬁ Ty ] ol

A
PROFITAB;LITV S ca il
The summary dﬁhe ﬁnancldl pro;ectlons a/s appralsed by ICICl are:-

&4J _Elndusmes Lid
ted by JK Corp Limited. (formerly Straw

! - {Rs-craras) 1 vcom\pany with- W|de experience in the cement-
Year endlng March 31 1995 lsal 1987 ~ 988 1998 = 2000 Bg K. Indy trles Ltd..JK Corp Ltd has been suocess-
Capacly (Lactonnies] 1000 1000 1000 1000 1000 10.00 fully tyagggylg;,[fakshml Cemept Works which has an installed capac-
Capacity unhsann(% 70%  B5% - 95%  @5% 85% 95% ity of 5.8 {ac tpa {being increased now 'to 14.6 lactpa and ultimately to
Total Incomé = "~ 8400 10625 118.78 11876 118.76 118.75 19,60 lac fpa) dand.a capacity, utilisation of approximately 97% since
(Net of EXGSG) - v , ( [HES;t is expected that JKUUL will be managed with.a
Cost of | producuon - 6183 7216 7824 7824 7824 7824 %g@g@ge[ﬁC|ency o
PBHD . . .,. .1 2237 3408 ‘4051 4051 4051 4051 : 3 ¥ WEQ
Interest ~ , 1337 1813 1564 1382 1220 11.77 . Baba. w7 o
leaseRentals 262 “804 342 324 232 000 lll “P,mﬂlﬁ‘blmy i RREE
ity © 784 1982 1059 1070 1070 1070 THE operairons of the Company have already been turned around. As

Profit Before Tax (PBT) (1.4 ! 14 65 1529 16.04
T::(n SIS 1 4&’, 5:‘5 IN‘; 'zzi Nit Nil estimated by ICICI, the Company shall post a Cash Profit of Rs 6.48




crores for the Year 1994-95 and is expected to start generating Net STOCK MARKET DATA:
Profits from the Year 1995-96 onwards as follows : The existing Equity Shares of the Company are notlisted on any Stock
(Rs Crores) Exchange

Year Ended March 31st 1996 1997 1998

VIil ISSUE BY GROUP COMPANIES

$$ﬁt Before Tax (PBT) 5':?' "-l:lg 12'33 There are no other listed companies under “the same management”
within the meaning of Section 370(1B) of the Act

E':gt(a'stfsrr;r;:)(PAn ?% 1;:2 1§gg The details of previous issues made by JK Corp Ltd and JKi, the

Cash EPS 417 6.07 6.52 Promoter Companies, over the last three years have been provided

under the para captioned “Previous Issue by Promoters Compa-
nles”

As a matter of abundant caution, the attention of the Investorsis
drawn to the fact that the figures mentioned above are only
Indicative and subject to change

Previous Issues by the Jointly Promoted Companles of JKCL & JKI
J.K. Dalry & Foods Limited (JKDF)

JKDF made an initial Public Offering of a sumultaneous but unlinked Issue of Equity Shares and Partly Convertible Debentures in July 1994 as
detailed hersunder : -

Type of Clogsing Dateof Amount_ Date of Date of listing Date of Date of Dividend
Issue Date allotment i Refund on the Stock completion of completion of
Exchange delivery of share/  project
debenture certificates
Public 29.07.94 Equity Rs 9. 8§5 7.10.94 7.10.94 - Kanpur 7.10.94 ** As NA
Issue {23.9.94) crofes 10.10.94 - Bombay Scheduled
PCD "5 7.10.94 - Delhi
(1.10.94) ng gt 17.11.94 - Calcutta *
* The company had submitted the listing appiic caﬂ"en on 6.10.94. However, in view.of the puja-holidays the listing approval was granted only
on17.11.94 i

The company has suitably replied/resolved the oom;bldmts received from the Shareholders/DebenturehoIders son31.12.94

The company is not on SEBI's defaulters’ list ason §1 12.94

Promises v/s Performance ANt

**  JKDF had implemented the project as per s¢hadule. However, the commercial production commencedin October'94 instead of June '94. This

was with a view to avoid the lean period pravalant in the industry
Since JKDF has not completed a full operation al year since commencement of commercial production, hence there are no comparable
performance figures -

J.K. Pharmachem Limited(JKPL)

'JKPL made an.initial Public Offenng of Partly Cﬂﬁemble Debentures with Detachable Warrants in October 1994 as detailed hereunder : )

s sing. . Dateof ' mm Dateof Date aﬂlstlng - Date:of - - Date of Dividend

,. Date allotment Refund on the Stock: - . cempleﬂqn qf; . complation
: Exchange dalivery of share/ of
" 371094 231294 sy 2195 Awaited - Calcuta 9195 Under . = NA
K : 11.01.95- Bombay b } Implementation
09.01.95- Deltii" . i et
17.01.95- Madras - 5o, DL =
plamts received been taken on lease from BHL, all otherplantand machinery and other_
"’( 12 94 " movable asselg have been acquwed by simple dellvery of Reoelpts

The company is noton SEBI s: defaulters llstam 31.12.94 passed bgtween JKUUL apd BHL

AL AN ] Q." ‘
Promlses vis Periermance [ et -

Since JKPL has notcommenced commencal pr iction as yet hence
there are no comparable performance figures

proximately 704.944-hectares and 213.330 heciares respactively at
Vallabhnagar, District U;:lalpurhave been acquired by way of Assngn-,
ment of the said Mining’ Leasesin favour ofthe Company under Deeds’
of Assignment executed between Mining Engineer, Mining & Geology

IX OUTSTANDING LITIGATION / CRIMINAL BROSECUTION gepa“"‘e"' ok CD*°"§'"";9T"‘ e Vasipur, BHL and e
vTherels nooutstandlng Imgatlon pertamlng tomaife rshkelytoadversuly oigany. On the Hgeds of Hangieranc AssigNme onveyance

affect the operations and finanices of JKUUL éXcept as mentioned Endorsement on the Lease-Deed in respect of leasehold: lands
admeasuring apprOX|mater 400 acres in respect of all lands, mines,

belbw. “No cnmmal proceedmgs have been Iaﬁnched against the :
Carmipany or any of the Directors for arny of thé offence under the buildings and other immovable properties acquired by the Company:
enactmehts pec;ﬁed |n Paragraph i of Partlof Schedule Xill to the from BHL by transfer and assignment/purchase, the Company paid -
Gompame ~ stamp duty:-aggregating Rs;1.09 crores approximately on the basis of

valuations made by Government approved Chartered Englneer and
lodged them for registration with the registering authorities - %
The “conicerned Sub-Régistrars of Assurances, however, ‘did not
register the Deeds ‘of Transfer and Asmgnment/Conveyances and
Mining Leases lodged for reglstratlon with them on the plea that.the.
stamp duty paid on the aforesaid documents was on the lower side and\
they wanted to impase stamp duty even on transfer of the Plantand

“The Company has" acqu1red the fands, buudlngsand ather immovable
propemes under several Deeds of Transfer and Assignment/Convey-
ance entered into between Company and BHL"and Endorsement by
Collector, Udalpur in favour of the Company on the Lease Deed in
respect of leasehold lands admeasuring approximately 400 acres.
/ Besuies plant and machinery ofthe value of Rs 10.crores which have
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Mining leases in respect of two Limestone Mines admeasunng ap-_




Machinery and other movable assets, even though the same were not
transferred by or under any of the Deeds of Transfer and Assigninent/
Conveyance entered into between BHL and the Company. BHL and
the Company therefor filed a writ petition in the ngh Court Of
Judicature, Rajasthan at Jochpur and pursuant to the order da,tgd July
27, 1994 passed by the said High Court, the Sub- Reqpstrars con-
cerned have now registered the documents and have d'el.ly'ered;#w
same to the Company. The question of valuation of thb propar os
transferred to the Company and payment of additional Stamp Duty, if
any, is pending before the Hon'ble High Court at Jodhpur who have
passed the orders that the valuation of the properties will be stbjectto
the decision of the High Court. The Company and BHL have given
undertakings to pay additional Stamp Duty, if any, in respect of the
aforesaid documents as may be found payable by Hon'ble High Court
As per the terms agreed to between BHL and the Company, the Stamp
Duty, if any, payable on plantand machinery including foundations and
structures and on any other properties and assets, transferred by BHL
to the Company is to be borne by BHL. The additional amount, if ariy,
foundtobe payable in respectoflands and buildings transferred under
the aforesaid various Deeds of Transfer and Assignment/Convéyance
between BHL and the Company is to be borne by the Company

DEFAULTS

(1) The Company has not defaulted in meeting any statutory dues
. orinstitutional dues

(2). The Company does not have Public Fixed Deposits / Cumulative

Foraula ssadim:

Preference Shares and hence nc dues are outstanding in
respect of the same

MATERIAL DEVELOPMENTS

Thete are no material developments after the date of iast Balance
Shaot of JKUUL as on 30.09.1994 affecting performance and pros-
of the Company save and exceptas mentioned elsewherein the
fus

“-"f a9

X RISKS 'AS PERCEIVED BY THE MANAGEMENT :
'g%!(‘FBACTORS
ERNAL

* Profitability may be affected due to changes in the Government's

- policy towards cement industry and various statutory levies.
% Competition from the existing and proposed manufacturers may
W1 Wigéct profitability'and projections of the company.
w;ﬁw p BN ro) pany

INTERNAL

¥'cost or time ‘évarrun in the implementation of the moder-

on and debotilénecking programme might affect the perfor-

5 Simaico of the company

9% The Company‘tias fegistered the immoveable properties taken
‘ﬁﬁﬂrom Bajaj Hindustan Ltd (BHL) with the concemned authori-

8. The additional stamp duty, if any, on the land and buildings

! lared is subject to the decision of the H'onble High Court of
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PART Hl

A. GENERAL INFORMATION

CONSENTS

Consents in writing of the Directors, Auditors, Trustees for the
Debenture holders, Legal Advisors to the Issue, Bankess to the Com-
pany, Bankers tothe Issue, Lead Managers to the Issue, Co- Managers
totheissue, Registrars tothe Issue and Brokers to the lssua to actin their
respactive capacities have been obtained and filed with the Registrar of
Companies, Rajasthan at Jaipur, along with a copy of Peospectus as
required under Section 60 of the Act and none of them have withdrawn
their respective consents upto the time of delivery of & copy of this
Prospectus for registration with the said Registrar

The Auditors of the Company M/s Lodha & Co, have also given their
written consent as required under Section 60 of the Act, vide their letter
dated December 08, 1994, for their report being included herein in the
form and content in which it is included in this Prospectus and such
consent has not been withdrawn upto the time of filing this Prospectus
with the Registrarof Companies, Jaipur. The Auditorghave also given
theirwritten consent to the inclusion of their statemengen Tax Benefits
appearing elsewhere in this Prospectus in the form andoontentin which
itappears in this Prospectus and such consenthas ngtbgen withdrawn
upto the time of delivery of a copy of this Prospectus to e Reglstrar of
Companies, Jaipur M &

EXPERT OPINION 43

M’s Lodha & Co, Chartered Accountants, Delhi, the AUditors of the
Company have expressed their expert opinion on the Tax Benefits
available to the Company and its members, which s reproduced
elsewhere in the prospectus )

CHANGES IN AUDITORS / BOARD OF DIRECTOHB

M/s Lodha & Co, Chartered Accountants were appoimod Auditors of
the Company at the Board Meeting held on 15,03.93

With a view to broad base the Board of Directors, thefqltowmg persons
were inducted on the Company's Board -

With Wect from

Name of Directors

Shri Bharat Hari Singhania 12.11.93
Smt Vinita Singhania 12.11.93
Dr Vinay Bharat Ram 52 F29 07.94
Shri Nirmal Kumar Ruia ~-29.07.94
shri Ravindra Narain “#29.07.94
Shri Surendra Malhotra L. 29.07.94

AUTHORITY FOR THE PRESENT ISSUE e
The issue is being made pursuant to section 81(1 @ the Companles
Act 1956 by a Special Resolution passed by the shareholders of the
Company at the Extra-ordmary General Meeting held on December3,
1994. Theissue of Equity Shares and PCDs has, beepauthonsed by a
Directors’ Resolution passed on September 21, 199,4
BASIS OF ALLOTMENT ey
(1) In the event of oversubscription, the basis of allotment of Equity
Shares will be finalised in consultation with the Stock Exchange at
Jaipur. A SEB! nominated public represeﬁt‘atlve shall also be
associated in the process of finalisation
(2) In view of the proportionate basis of allotment in the case of
oversubscnptlon to enable the Company 10 llot the allotees
Shares in nearest multiples of 100 upon dliotment of Equity
Shares and/or upon conversion of PCDs, the' company shall allot
additional Shares/PCDs upto amaximum of 10% of the size of the
lssue
(3)(a) Applicants erl be categorised acoordmg to the number of
Shares/PCDs applied for
(b) The total number of Shares/PCDs to be allotted to each
category as a whole shall be arrived at'on a.proportioriate
basis i.e. the totdl number of Shares/PCD's ‘applied for in that
category (number of applicants in the category X number of
Shares/PCDs applied for) multiplied by the inverse of the
subscription ratio, each for Equity Sharés and PCDs
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(¢) Numberof Shares/PCDs to be allotted to the successful allottees
will be arrived on a proportionate basis i.e. total number of
Shares/PCDs applied for by each aplicant in that category
multipiied by the inverse of the oversubscription ratio, each for
Equity Shares and PCDs
in ali the applications where proporticnate allotment works out
to less than 100 Shares/50 PCDs per applicant, the allotment
shall be made as follows :
(i) Each successtul applicant shall be allotted a minimum of
100 Shares and/or 50 PCDs as the case may be and
(i} The successful applicant out of the total applicants for that
category shall be determined by drawal of lots in such a
manner that the total number of Shares/PCDs allotted in
that category is equal to the number of Shares/PCDs
worked out as per (b) above
If the proportionate allotment to an applicant works out to a
number thatis more than 100 Shares and/or 50 PCDs but is not
a multiple of 100 or 50 as the case may be (which is the
marketable lot) the number in excess multiple of 100 or 50 would
be rounded off to the higher multiple of 100 or 50 if that number
is higher of 50 in case of Equity Shares or 25in the case of PCDs,
as the case may be. If that number is lower than 50 or 25 it will
be rounded off fo the lower multiple of 100 or 50 as the case
may be. All applicants in such categories would be allotted
Shares/PCDs arrived at after such rounding off subject how-
ever, to the total allotment of Shares/PCDs to the public not
exceeding the net offer to the public in terms of this prospectus
{f) If the Shares/PCDs allocated on a proportionate basis to any
category is more than the Shares/PCDs allotted to the appli-
cants in that category, the balance available for allotment shall
bé first adjusted against any other category where the allocated
Shares/PCDs are not sufficient for proportionate allotment to the
successful applicants in that category. The balance Shares/
PCDs, if any, remaining after such adjustments will be added to
the .category comprising of applicants applying for minimum
number of Shares/PCDs

(d)

(e)

DISPOSAL OF APPLICATIONS AND APPLICATION MONEY

The Board shall consider applications on the basis of Certification
received from the Bankers to the Issue whilst making allotment
The Board reserves its full, unqualified and absolute rightto acceptor
reject any application in whole or part and in either case without
assigning any reason thereof. In case an appltcatlon is rejected in fill,
the whole of the Application money reoelved will-be refunded to the
applicant.

PROCEDURE AND TIME SCHEDULE FOR ALLOTMENTS
Allotment Letters/Debenture/Share Certificates and/or Refund Orders.-
will be sent by registered post or as per the extant postal rules within
ten weeks from the date of closure of the subscription list. In
accordance with the extant postal rules, the company will ensure
despatch of Refund Orders of value upto Rs 1,500/ Under Postal
Certificate and Refund Orders of value above Rs 1,500/- and Allotment
Letters/Debenture/Share Certificates by registered post only and
adequate funds will be made available to the Registrars t6 the Issue.
If such money is not repaid within 8 days from the day the Company
becames liable to pay it, the Company and every Director of the
Compnay who is “an officer in default” shall, on and from the expiry of
the eighth day, be jointly and severally liable to repay the money with
interest @ 15% per annum under the provisions of section 73 of the
Companies Act 1956 in respect of the delayed period

Refund will be made by Account Payee cheque or pay order, drawnon

the Company’s bankers and bank charges, if any, for encashing such
cheque or pay order will be borne by the applicant. Such cheque orpay
order will however, be payable at par at the places where applications
are received. In case of joint applications, refund orders, if any will be
made out in the applicant’s name which appears firston the application
forms




v

e
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DISPOSAL OF APPLICATION MONEY RECEIVED THROUGH
STOCKINVEST

Invastors who opt for the Stockinvest facility will be treated at par with
the othertypes 6f paymentof application money. Whereverthe applicant
has paid through Stockinvest, the Company would encash the
Stockinvest instrument fully or partially, as the case may be, by filliagin
the a¢tual amount receivabie on the right hand side of the instrument
indicating the number of Equity Shares and/ or PCDs for which the
paymentis appropriated. The amount shown onthe righthand side will
be equal to or less than the amount indicated on the left depending on
the number of Equity Shares / PCDs allotted. Incase of non allotment,
the Stockinvest instrument will be returned to the investor without
encashing the same. The successful/partially successful applicant's
instruments would after encashing be deposited in a separate bank
accountwherethe cash and other monies received from otherinvestors
are deposited,

Registrars tothe issue have been authorised by the Company, through
aresolution passed by the Directors in the meeting held on September
21,1994 to sign on behalf of the Company to collect the proceeds of the
Stockinvestfromthe issuing bank or to affix non allotmentadvice on the
instrument or cancel the Stockinvest of the non allottee or partially
successful allottee who have enclosed more than one Stockinvest.
Suchcancalled Stockinvest shall be sentback by the Registrars directly
to the investos within 70 days of the closure of subscription list

INTEREST:ON APPLICATION MONEY

Paynfent: éidinttirest @ 15% per. annum on the excess application
money in raspett of the delayed period will be made to the.applicant
asyperthaguidselingsissued by the Ministry-of Finance vide their letter
No F-8/6/SE/T@glated21.7.1983 as amended vide their letter No F-14/
2/SE/85-dated:2%:9:1985

ISSUE OF-GERTIEIGATE
‘Equity ShareDebantuse. Certificate(s) will be delivered within three
months froimdhe date-of allotment in exchange of Allotment Letter(s)
issued-if any, or within such further time as may be-allowed by the
Camipany. kawsBriard, as per the provisions of section 113-and other
releyantprogisians:of the Act. The allottee should carefully-preserve
letter{sigbdilowment:if:any, -to be exchanged for the Debenture
;Gemﬂcate(ﬁemw wizf3 now ‘»’-x 4 -0
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B. FINANCIAL INFORMATION Stores & Spares 903.51 1020.46
Sundry Debtors (Unsecured considered good)

AUDITORS REPORT Exceeding six months - 165.03
Other Debts 1131.08 1854.88
The Board of Directors, Lodha & CO Cash & Bank Balances 252.66 1164.59
Chartered Accountants Loans & Advances (Unsecured
12, Bhagat Singh Marg considered good) 349.99 548.51
New Dethi 110 001 3631.60 5363.87
Less: Current Liabilities & Provisions 6353.50 7486.44
Dear Sirs, (2721.90) (2122.57)
Miscellaneous Expenditure
We have examined the books and accounts of J.K.Udaipur Udyog (To the extent not written off or adjusted)
Limited, for the period year ended 31st March "94 bemg the last date Preliminary Expenses 22.40 22.33
towhich the accounts of the company have been mads up and audited Profit & Loss Account 220.93 803.85
by us for presentation to the members. We have also examined and Total Assets 11761.59  13227.30
found correct the accounts of the Company for the, peuod from April 1,
1994 to September 30, 1994 prepared by the Company REPRESENTED BY
In accordance with the requirements of Clause B of part Il of schedule Share Capital 0.07 400.07
Il of the Companies Act, 1956, we report that the"ﬁrofjts assets and Secured Loans from Financial 2226.19 3654.10
liabilities and dividends declared by the Companyara as setoutbelow: Institutions/Banks )
Cash Credit from a Bank 135.33 173 130
A. PROFIT & LOSS ACCOUNT Debentures 2000.00 2000.00
The profits of the Compariy for the year ended 31st March, 1994 and Unsecured Loans 7400.00 7000.00
period ended 30th September, 1994 are as set oué Below. Total 1176159  13227.30
These profits have been arrived at after charri ng “all expenses of Notes :
manufacturing, working and management including deprecnat:on and 1. Authorised Share Capltal -of:the Company is Rs 80,00,00, 000
after making such adjustments (and regrouplng) a,in our opinion are divided into 8,00,00,000: Equity:Shares of Rs 10 each
appropriate and subject to the notes given below ! 2. -‘Share Capital is represented by 40,00,700 Equuy Shares of Rs 10
Period ended eachissued; subscribed and fully paid upin cash
3f 03 6‘4 30.09.94 3. Capital work-in-progressincludes machinery under commissidning
I. PROFITS (Rs lacs) and building under construction
A. Income: b p 4. Stock of Raw Materials, Stores & Spares and Stock in Process aié
Sales 2‘1’4’2 98 6360.80 valued at cost. Finished Goods are valued at lower of cost or
Other Income allig 9o 14.91 market value. Inventories are as valued and certified by the
Increase in Stocks $ 06 (450.08) management
Total ‘A’ & 36  5925.63 5. Debentures and term loans from Financial Institutions and Banks
EE T . are secured/to be secured by mortgage of immovable properties
B. Expenditure: 4 l'?}‘ - N and hypothecation of movable assets. Cash creditadvances:are
Employees f& 65 2{1.87 securedagainsthypothecation of Stores, Raw Materials, Finished
Consumption of Raw Materials .y B8} 497.02 Goods & Stock in Process
Manufacturing, Selling and 2 Fels ‘ -6. Wnseeured loans include short tefmoans of Rs 60 crores which
Administrative Expenses 1715.36 363423 has been guaranteed by another body corporate. ltalso includes’
Excise Duty - ¥ g0 1252.96 advances of Rs 10 crores frem:Ji§.Gorp: Limited to-be adjustedo
Interest fﬂn{;’ﬁg g5 619.72 against Promoters contribution towards Equity Capital ef the
e - Company
T°v'a_|, B é? #5.62 6215.80 7. Depreciation has been provided on straight line method at the
Profit/(loss) before Depreciation %1.4(88:26) (290.17) rates and in the manner specmed m Schedule X1V to the Compa-
Depreciation Vi 332.67 292.75 nies Act, 1956 ks wlais
Profit/(Loss) after Depreciation (220:93) (582.92) 8. Interestamounting Rs 359. 79 Iacs (mdudmg Rs 141 10lacs.upto
' ' T hED 31.03.94) allocated for machlnery under installation/building un-
.. ASSETS & LIABILITIES . der construction have been capitalised and included in Gapital
The Assets & Liabilities of the Company as’ at%atst March, 1994 and Work-in-Progress . . A h
30th September 1994, as set outherein belowshave been arrived at 9. The Company has acquued all the assets penalnlng to the
after making such adjustments as are, in-our Qpipion, appropriate and Cement Division of Bajaj Hindusthan Ltd (BHL) situated at Uda Ul
subject to the notes appearing hereinafter arg as set below : . in Rajasthan as a going concern for consideration of (
(Rs/lacs) crores. Plantand Machmery of the value of Rs 10 crores, ave
) e amr As at been taken on lease from BHL
PARTICULARS ,381.03.94 30.09.94 The Company may be cont@genﬂy liable for additional agg}n it of
FIXED ASSETS _~ stamp duty, if any, in respect of lands and buildings transfe ry,ed
Gross Block 12259.08 under various Deeds of TransTer and Assignment between HL
Less : Depreciation 480.78 and the Company
Net Block _ [ 11778.30 10. The contingent habllmes of Udalpur Cement Works prloflo‘tﬁe
Capltal work in progress " 3240.01 2745.39 . date of také overi.e. 01, 12"93 w1|| be borne by Bajaj H| of
- iremy Limited i .
CURRENT ASSETS LOANS & ADVANCE§ 11. The balances of Sundry Debtors Advances, Securi
Inventones 3 - andCreditors as on 30.09.94 are subject to conhrmatlon/récdnhlh-
Raw Materials : 40.56 106.68 ation/subsequent verification
Stock in Process 561.10 133.82 12.a)Claims against the Company not acknowledged as debts Rs
Finished Goods 392.70 369.90 11.34 lacs ( Rs 4.16 lacs as on 31.03.94)
26




b} No provision for lease rent and development charges in respect
of landfor Railway Siding has been made (amountunasceriaired)
13. As per Jute Packing Materials (Compulsory use of Packing
Commodities) Act, 1987 the Company may be liable for conse-
quences for non use of jute bags for Cement packing to the extént
prescribed therein. Some of the Cement Companies have chal-
lengedthe provisions ofthe Actin the Supreme Court. Theliability
in this respect, if any, is notascertainable and hence not provided
for

14. Claims/refunds and fuel surcharge are being accounted on-cash
basis sinceitis not possible to ascertain with reasonable certainty

the quantum of provision of the same

15. DIVIDENDS:
We further report that the Company has not declared any dividend
since its incorporation

Yours faithfully,
For LODHA & CO
Chartered Accountants

Sid
N.K. Lodha
Partner

Place : New Delhi
Date : 16.01:1995

NON-CONVERTIBLE DEBENTURES (NCDs)

The company.is.issuing 38,85,000 NCDs of Rs 100 each aggregating
to'Rs 38185,00,000 on a private placement basis .

The IntiistrialCredit & InvestmentCorporation Of India Ltd (ICICIyhas
agreed to fullrsubscnbe to these Non Convertible Debentures aggre-
gating to R 38.85 crores

The allotment.of the NCDs shall be made within 6 months of the
drawd,own o{the@ubscnpﬂon amount

oftheCD tstandmg from time to time at.1.5% over andabgve
e ICICI Advance Rate per annum as prevailing-on.the date. of

ge W|II be re-set every three years. Thy
s vqlll be reclfoned from the date ¢
e.r ment * )
e payable seml»annually in each yeals.on pril

3 Dlsbursements made pendlng creauon of fmal

a3 The first lnstafrﬁent of interest shall be payable for the broken
penod from the.date of allotmem/subscnpnon up to the immedi-
-, ately fdllownng 31stMarch i.e. on April 1, 1996 and subsequently
onevery st October and 1st Apnl The lnteresﬂor’the iast bro"keh

Eat

&démpiion of tho said NCDs
_ mge%m ofany defaultin thereguiar payment ofinteréston !he
NC‘DSs'c{n the due dates as stated above, compound mterest at

y shall redeem the NCDs at par in three anndal

2 fnstalmenté ‘commending from the expiry of seven years from the
‘date of &lfatment

D. Security
The NCDs together with iinterest, costs and all other’ mon’iés;
1B N w Al
T A a ﬁ;
i bie s e 0s By =¥ 33'55“5

~ “The OOmgany shall pay fo ICICI, interest on the principal-amount

srgnn_'iﬁ‘ oﬂhe Suhscrptron Agreement ICICI Advance Rate as on
Fyan d ":3*{ ‘
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expenses, as aiso fees payable tc Debenture Trustee shail be
secured by a first mortgage and charge on all the Company's
immovable and movable properties, both prasent and future
excluding certain housing quarters/tenements on which a charge
has been created in favour of Housing Development Fiinance
Corporation Ltd. This is subject to a prior charge in favour of the
Bankers on specified movables, created/to be created for secur-
ing borrowings for working capital requirements
Such charge shall rank pari passu with the charges created and/
of to be created in tavour of the Institutions/Trustees for Deben-
ture holders and Banks
E. Tiustees
The Industrial Credit & Investment Corporation of India Ltd 163,
Backbay Reclamation, Bombay 400 020
F. Other Special Conditions
(1) The company shall raise Rs 4125 lacs by issue of Partly
i Gonvertible Debentures to public to the satisfaction of ICICI for
‘meeting a part ofithe cost of the project.
. 1Of these -
£ 1Debaentures of Rs$0Q lacs shall be subscribed by and allotted to
L #thednstitutions/Banks; «
{:Debaritures of Rs'3625 1acs shall be issued to the pubtic through
+L ‘g praspectus
{2) “The company shall’ make arrangements for underwriting of
* #Hartly Convertible Babentrues of Rs 8625 lacs to the satisfaction
T BICIE). To the extentthe Debentures are not underwritten, the
unsubscribed porlien; ifariy, shall be taken up by the Promoters
(8) e ,company shatlsaise Rs 8290 lacs (including premium) by
igkue-of Equity:Sharesio peblic to the satisfaction of ICICI for
! mﬁatmg a partof the'costofihe project and/orother requirement
< offunds. Out of thage~ 1+
eqmy shares of Rs 5800 lacs shall be subscribed by and allotted
t'the Promoters;
Eqmyshares of Rs 200 lacs shall be subscnbed by and allotted
‘h«-ﬁﬁbsumuonslﬁm SR
ghares of B§:2290 lacs shall be issued to the public
M2 prospecius (i s - .
ointmentofthe Trusteesjor the debentureholders shall

;nheoon'npargy'. dduringfhectir
0 gw he) SE 0

:hefmgkzgymdreqﬁ@memsﬂhe deraﬂs sfsmm
‘!andmaW&} 12 88are as follows:
e ﬁ.q R A Te, BT
Amgaunt - Interest Security
(Rslsrs) rate p.a
16.50% Irrevocable -
guarantee
" by JK Corp Ltd -~
15.50% lrrevocaple - 30.04.95
“guarantee ... . .
bydK.Corp Ltd-
revecable = 02.03.95
guaraniee: :
. by JK Corpld. .
16. 50%; Hypathecation 06.09. 95
-ofall moveable
properties .. .

- Date of
Repayment
30.06.95




TERMS AND CONDITIONS OF INSTITUTIONAL TERM LOANS &
DEBENTURES TRANSFERRED FROM BHL TO JKUUL

Name of Lending  Amount Natureof Terminal Rate of
Fl/'Statutory outstanding Facility datoeof Interest
Bodies (Rs. lacs) Repayment
A. Term Loan
icicl 116.60 Rupee Loan 150898  12.95%
10.50 Rupee Loan 15.08.88  14.00%
78.21 ISRD Loan 01.07.98 14.00%
113.48 Foreign Aug &Oct  14.00%
Currency 1695
IFCI 116.60 Rupee Loan ! 12.95%
29.20 Rupee Loan 14.00%
48.40 Rupee Loan 14.00%
IDBI 233.20 Rupee Loan 12.95%
76.40 Rupee Loan 14.00%
48.40 Rupee Loan 14.00%
LIC 119.60 Rupee Loan 14.00%
291.70 Rupee Loan 14.00%
uTl 119.60 Rupee Loan 14.00%
291.70 Rupee Loan 14.00%
IRBI 88.06 Rupee Loan 12.95%
36.20 Rupee Loan 14.00%
SBi 180.00 Rupee Loan 30.06. 18.50%
: (For DG sets); gy
HDFC 7257 Rupee loan  jasie 18.50%
«(for dwelling units), |
RICO 189.55 Sales Tax s ¢ Intt.
: Loan T o i free
Sub Total (A) 2269.97 e
RO
B. Debentures L, e
Private 1000.00 1,00,000 NCDs st 14.00%
Placement of of Rs 1000 /- =
Non Convertible each ks
Debentures lisin
Non Convertible 1000.00 10,00, 000 NCW 14.00%
Debentiires: . - . of Rs 100/~ eaghsi
Sub:Total(B).. 2000.00 Sl
Total (A+B 4259, 07 (Sa,y 4zso.oo s
St ) r s Waw = 3&
ﬂwme“cmtm 1 i v © eri
ctKUUEﬁts*avallmg%aﬂng Capital facilmesire‘ psortium of banks
Iedb’iﬁgnjabNand"naFBank(PNB) PNBhasproj th NetWorking
Capital requiremerits of JKUUL at RS 16.97 crovagiss- -
This requirement has been based on the follo ing Horms:
H‘aw %ﬁatenals [ namA T
i Coal. o, 28
-=Gther raw materials . 0.45 maums
- Packing materials . . 1.00%RMths
Works-in‘process - - :
_Finished Goods ~~ »
Receivables =~ -~ -
Consumuable spares
Géhsumable stores™
Creditors for purchase of HEISACL L
raw matgrials - - 1.00 months X
_PNBalongwith State Bankof Bikaner andJaipur jsanctionedfund-

based working capltal limits of Rs 12.00 crorgs-arid-nion fund based
facilities of Rs*6:25 Grores et e

The margin money for working wpltal is_being hnanced by the
Company and is |ncluded m the prOJect cost as assessed by ICICI

r.EAss FlNANCE y oifhz o bies : hs: C
> In addition 10'the’ Project Flnancmg plan of Rs‘azomres,JKU uL has
also taken on lease, equipment worth Rs 10 crores from BHL at a rate
of Rs 19/- per Rs 1000/~ per month for the firstyearof the lease period,

Rs 24/- per Rs 1000/- per month for the second year, Rs 25.25/- per.
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Rs 1000/- per month for the third and fourth years and Rs 28.50/-
per Rs 1000/- per month for the fifth year of the lease period

C. STATUTORY AND OTHER INFORMATION

MINIMUM SUBSCRIPTION CLAUSE

The minimum amount which in the opinion of the Board must be raised
by the Issue of Equity Shares & PCDs to provide the sums required in
terms of the Act and in terms of the Prospectusis Rs 2229.39 lacs and
Rs 3712.50 lacs being 90% of the aggregate issue price of 82,57,000
Equity sharaes of Rs 10 each for cash at a premium of Rs 20/- per share
and 27,50,000 PCDs of Rs. 150/-eachforcashatpar per PCD proposed
to be issued

If the Company does not receive the minimum subscription of 90% of
the issued amount for both the Equity Shares and PCDs, including
devolvementaofunderwriters, within 60 days from the date of closure of
the issue, the Company shall forthwith refundthe entire subscription
amount received. For delay beyond 78 days, if any, in refund of such
subscription, the Company shall pay interest as per Section 73 of the
Companies Act, 1956

The. Board of Directors will proceed to allot the Equity Shares and
PCDs on receipt of 90% of the application money on Equity Shares and
PCDs being offered for subscription in terms of this Prospectus

EXPENSES OF THE PRESENT ISSUE

The ‘expenses of the present issue payable by the Company, which
include underwriting commission, brokerage, fees to the Lead Manag-
ers to the Issue, Trustee for the Debentute holdérs, Registrar to the
Issue, Auditors' fees, stamp duty, printing &nd publication expenses,
legal consultancy charges, registration fees, distribution and other
miscellangous expenses are estimated-at Rs 350 lacs and will be mét
by the Company out of the proceeds of the present issue

FEES PAYABLE TO THE LEAD MANAGERS TO THE ISSUE

The Lead Managers viz. I-Sec, IL&FS and HSBC are being paid a fee
of Rs 7.5lacs, Rs 7.5 lacs and Rs 5.0lacs respectively. This is setout
in their letters dated July 04, 1994, July 16, 1994 and July 11, 1994

_respectively which form a part of the material contracts and are kept

open for inspection at the Registered Office 9f the Company

FEES PAYABLE TO THE CO-MANAGERS
Fee of Rs. 1.00 lac is payable to the Co-Managers fo the Issue: This
is sét 64t in their letter dated 'January 12, 1995.

AL

FEESV PAYABLE TO THE REGISTRAB TO THE’ ISSUEN

DEBENTUREHOLDERS '
The: lndustrlal Credit & Investment Corperanen of India lelteg 3¢
been appomted Trustees for the Debentureholders vide, letioge
C_L.J/39994 ,dated‘December 06.,_1,994 an¢ No.,CL.JIaQO,Q

ual rernunera '&
gompany shai be "

Rs 2,53 400/- 1ilt the NCDs are redeemed &
xpanses tha; the .
s ,-

refundlng all out of pocket costs, charges an

BROKERAGE - ) Al
Brokerage will be paid by the Company at the rate of 1.50%.0n fhe’ .
nominal value of the Equity Shares & PCDs offeredto the public on the
basis of allotments made against applications bearing the stamp of.d




member of any recognised Stock Exchangeinindia. Brokerage atthe
same rate will also be payable to the Bankers to the issue named
hereinin respect of allotments made against applications procured by
them, provided that the relative application l‘orm bear their respecttve
stamps in the Broker's Column.

No brokerage will be payabtle on the PCDs allotted out'ofthe duota
offered on a preferential basis 1o Employees 'of the Tdmpany and
Promboter Companies. Howaver brokeéraged atthe aféressid rates willbe
payable on the issue price of the Equity'Shates’ atided back ¥ the
public offer on a&caint'df undersubsétiption in the qudta regerved
Brokerage will not be pard to the Financial Institutions/Banks against
the underwriting commitments or dvthe'amddfits-devéiving on‘them

as underwriters consequent to under-subscnptton of the’issue
st PN o il of 15

Q206 yadl ol e

UNDERWRITING- COMMISSION
Underwriting arrangements.are being medeonfy: tllé‘%ixtbnt oflhe
netoffer of PCDs being made to the puiblici-“Utid kg cainmikklon
is payable as mentioned in the respective undefwntlrlb‘ﬁlreemehm
and not exceeding 0.75% to the undetwriters it the" iS44a Valie of
PCDs offered to the public for subscription. - * U Bebivar
The 'Gompany has entered into separate contingeit-undefwriting
agfediigntswith the partiesiisted earlierin the Prospectus férg, 75000
PCDs reserved for preferential allotment to the Employees of ‘the
Company'and Promoter Companies. As:per the terms & conditions of
the c&h‘ﬁng”“enf‘underwntlng agreement no comrmission will be-paid on
the arfounts Eibscribed fo by the Employees of the Company ‘and
Premdh@n(ﬁoﬁfpdmes ‘However underwriting commission orvthe face
value ‘BEigRCDs- remaining unsubscribed and added back to the
public offer: vsiﬂl ‘t‘)‘e pa|d on the same terms as mentloned above

: =10l ai [
Pnswous'lssus
Exceptagbidiedisisewhere in the Prospectus the Company has not
issued any share;sf or Debentures smce the date of i |ts incorporation

COMMISSlON AND BROKERAGE ON PREVIOUS ISSUE -

Save'and@xesptior the cdmmission-and brokerage payable in terms
ofthis Prolsp&fﬁ%’lh&sums tiavébeen paid since the-iricorporation of
the Céipanforareisaydtie as coinmissionor’ meerage for subscrib-
ingoragiedifigislibscribeto of l’or procunng oragreemg to procure &
subscnpnomfgranyﬁhares ®

BN

PREvrbusﬁée“th*ﬁr A ﬁnEMIUM OR:ADISCOUNT
The Company has not made any previous issue of Shares or Deben-
wissor BARaEce its moorporahon at @ premlum or a discount

v 0 ytamiQ pricanahd o0 S
ISSUE'OF SISARES GFHERWISE THAN FOR CASH -
The: Combany‘ﬁ%%s%‘éussﬁeﬂ or agtesd to issus any shares of the
Company lor e?‘éo?tsﬁeraﬁon other than forCaish .

REDEEMABL;E PR FE ENCE AHESIDEBENTURES
The Company has. not, 1ssued any prelerence shares or debentures
since its |noorporauon ‘ : i

TAL s:lmou OF RESERVES OR PROFITS.
The Compayy has-not capltallsed -any. raserves or prohts since its
lncorporatlon R

REVALUATlGN*GF‘ASSETS’ ’
The: CompathasﬁotreVa’lued any of lts assets srnce |ts mcorporauon

3 ATRESMT 18 S B G
CLASSES OF SHARES W ' RA IR
The Company has orily one class of shares namely Equny Shares of
nomrnal valigorRe 10/— each 8

PR G
OPTION TO SUBSCRIBE :
Exceptas Statsd @lsewhere in: thls ProspectUs the Company has riot”
entered into and does not at present propose 16 énterifitoany contract
orarrangementwhereby any optlon or preferentialright ofany | qu_d hag
been or is proposed to be given to any pef‘son*to subscrlbe for” any dd
Shares i in 02 Dgebentures of the Cornpany B e 1

IR 5% B SR R S S gt :

PN
t A
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PURCHASE OF PROPERTY

Save in respect of the property purchased or acquired or to be
purchased or acquired as mentioned under the heading ‘Material
Contracts’ there is no property which the Company has purchased or
actjuired or presently proposes to purchase or acquire which is to be
paid for wholly or partly out of the proceeds of the present Issue or the
purchase or acquisition of which has not been completed on the date
of issue of this Prospectus, other than property for which

a. 'The contracts for the purchase or acquisition whereof were
entered into in the ordinary course of the Company's business,
‘suich contracts not being made in contemplation of the issue nor
thig issue in ¢onsequence of such contracts

b. ! THe amount ol the purchase money is not material

The Company does notpropose to acquire any other running business
(other than UCW) and no part of the proceeds of the present issue is
to:be.applied directly or indirectly for any such purpose

INTEREST OF PROMOTERS AND DIRECTORS _

A the Difgctors maybe’dgemed o be interésted to the extent of sitting
'other rémidheration for the. services rendered and the
samer rges if4ny, payabletothem underthe Articles.
be deemed to be interested to the extent

Hirdiétors md!
1O Litho

éGhares if ally" held by them or by their relatives or by firm

ok f gompanies 8 \&ﬁloh'aﬁy of them is a partner and a Director/
S simamiber res

: r ihe Shares, .6 'biit of 'thé’ present Issue that may be

Sibed Yo gid" oftéd*5 them or their relatives or any

y in'wiiShithey are" Dlr‘ectorsImembers or to firms of

- wwhich they are ps

3 ,tgeu

cmew 4 i ogsaige v
Ay

bid g S e ; X
S "'?)t“Bﬁnsron eFSHEﬁaﬁ?H HEAG e Board of D;rectgrs
may from.dime do time lls“—’a‘@’they think fit tpon‘the
méf crofdif {%ﬁé“ dERAG shares, hield'by them
respd Ay 3ﬁ4 S the” tig liotment thereof made
pay’ ififtids, angl B‘Efg"ntb%‘rshallp the'amountofevéry
call®g ; to tﬁB 212818 ardaPthc dite, time and place or
at i 358 Gppo Byfhe Board of Dlrectors
EHAL R tham';ﬁ; 1! 3
Cﬁlﬂﬁg,

el
%t?ﬁllt;ectors tfiﬁ?,}’v&ﬁ’eh“‘makmg a call by resolution,

ide
e 340 1 o s Hitos ted
2 f : &
ha@a'(?ae Bhan mEde elnntzes l:léité Sh ;

m_alsm

th? oall was passed

’lﬁ"! TN

4
i




NOTICE FOR CALLS

Articie 37 provides

Notless than fourteen days notice of any call shall be given specifying
the date, time and place of payment provided that before the time for
payment of such call, the Directars may, by notice in writing to the
members, extend the time for payment thereof

Article 38 provides

If by the terms of the issue of any share or otherwise any amount is
made payable at any fixed date or instalment at fixed date whether on
account of the share or by way of premium , every such amount or
instalment shall be payable as if it were a call duly made by the
Directors and of which due notice had been given, and ali the
provisions herein contained in respect of calls shall felate to such
amount or amount of instalment accordingly

CALLS TO CARRY INTEREST

Article 39 provides

(1) If asum called in respect of the shares is not paid l;;afgre oronthe
day appointed for payment thereof, the person frophom the sum
is due shall pay interest upon the sum at such gt fixed by the
Board of Directors from the day appointed for the p ment thereof
to the time of actual payment, but the Board of Directors shall be
at liberty to waive payment of that interest wholly or in-part

{2) The provisions of this Articles as to payment ofinterest shall apply
in the case of non-payment of any sum which by !he,lerms ofissue
of a share becomes payable at a fixed date, whemgqgn account
of the amount of the share of by way of premium, g if fhe same had
become payable by virtue of a call duly made. and,notlhed

TRANSFER AND TRANSMISSION OF SHARES

PROCEDURE AS TO TRANSFER OF SHARES 'lgu 3

Article 43 provides

(1) The instrument of transfer of any shares in memany shall be
executed both, by the transferor and the transferee and the
transferor shall be deemed to remain holder of the,ghares until the
name of the transferee is entered in the reglsterQ; members in
respect thereof The instrument of transfer sh in respect of
only. one class: of. ‘shares and should be in. the rm prescribed
under Section’ 108 ofthe Act.. . ... e b

(2) The Board of Diréctors shall not reglster any transfer of shares

- unless.a proper instrument.of transfer duly sta -and executed

by the transferor and the transferor and the trans! eree has been--

delivered to the: Companyal.ongwnh the oeryg_oﬁg;;elatmg fo the
shares and such other evidence as the Comp; ay, require to
prove the title.of the transferor or his right to, ;@gsjgr the shares
Provided that where itis proved to the satisfa n:0f the Board of
Directors that an instrument of transfer signed, by the Transferor
and the transferee has been lost, the Companyﬂ may. it the Board
of Directors think fit, on an application in writing made by the
transferee and bearing the stamp required on,an instrument of
transfer register the transfer on such terms as t%ndemmty. as the
Boarq .of Directors may think fit.
(3) An apphcatlon for the reglstratxon of the transfer of any share or
_shares may be made either by the transferor o&py the transferee,
provided that where such appllcatlon is made byt the transferor nio
registration shall be:in the case of partly paid. shares be-effected
uniess the Company gives notice of the applloatlon to the trans-
feree and the Company shall, unless objectlon is made, by the
transferee; within two weeks from the date of regeipt of the notice,
_enterin the register the name of the transferee inthe same manner
and subjecttothe same condition. for reglstratten was made by the
transferee e
(4) Forthe purpose of. sub-clau se (3) notlce to the transferee shall be
deemed 10, have been duly given if despatched by prepaid regis-
tered post to the transferee at the address given in the instrument
of transfer and shall be deemed 1o have been delivered in. the
ordinary course of post |
(5) Nothing in clause (4) shall pre]udloe any power of the Board to
register as a shareholder any person towhom therig htto any share
has been transmitted by operation of law
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{6) Nothing in this Article shall prejudice the power of the Beard of
Directors to refuse the transfer of any shares to a transferee,
whether a member or not

FORM OF TRANSFER

Article 44 provides

The shares in the Company shall be transferred by instrument in
writing in the prescribed form, duly stamped and in the manner
provided under the provisions of Section 108 of the Act and any
modification thereof and the Rules prescribed thereunder

BOARDS RIGHT TO REFUSE TO REGISTER

Article 45 provides

(1) Subject to the provision of Section 111 of the Act, the Board may
at any time in their absolute discretion and decline to register any
transfer of or transmission by operation of law of the right to a share
whether fully paid-up or not and whether the transferee is a
member of the Company or not and may also decline to register
any transfer of shares on which the Company has a lien
Provided further thatthe registration of transfer shall notbe refused
on the ground of the transferor being alone or either jointly with any
other person or persons indebted to the Company on any account
except a lien on the shares

(2) Itthe Board refuses to register any transfer or transmission of right,
they shall within 1 month from the date on which the installment of
transfer or the intimation of such transmission was delivered to the
Company send notice of the refusal .to the transferee and the
transferor or to the person giving intimation of such transmission,
as the case may be

(3) Incase of suchrefusalby the Board the decisionof the Board shall
be subject to the right of appeal conferred by section 111 of the Act

(4) The provision of this clause shall apply to transfers of stock also

RIGHT OF DIRECTORS TO REFUSE SUB-DIVISION

Article 46 provides

The Directors of the Company may in their absolute discretion refuse
sub-division of shares certificate or debenture cerfificates into de-
nominations of less than the marketable lots except where such sub-
division is required to. be made to comply wnth a statutory provrsmn or
an order of a compétent court of law e

ENDORSEMENT OF TRANSEER 'AND:ISSUE OF CERTIFICATE +

Article 47 provides:

(1) Every endorsement upon the certlﬁcate of any share in favour of
any transferee shall be signed by the-Managing Director or by
some other person.for the time: bemg,@.gly authorised by the -1
Managing Director in this behalf. In casganyt transferee of a share-,
shall apply for a new certificate in lieu of the old or existing.,s
certificate he shall be entitled to receive a new certificate in respect
of which the said transfer has ‘been’ applled for and upon' ?;
delivering up to canceled every oldor exrstlng cemﬁcate whlch "

1o be replaced by a new one - ARSI

{2) Notwithstanding any other provasnons to the contrary in- these -
presents, no fee shall-be‘tharged for any of the follawing: vfz’:‘m‘s-

(a) for registration of transférs and debentures, or for transmwsnoﬁ 8
shares and debentures IR

(b) for sub-division and consolidation of share and debenture. cegifi
cates and for sub-division of letters.of allotment and split, cons@‘.ﬁ-
dation, renewal and pucca-receipts into denominations oorre—*
sponding to the market units of trading 3

(c) for sub-division of renounceable Letter of nght 3 i,

(d) for issue of certificates in replacement of those which are.. qld,sg,
decrepit or worn out, or where the cages on the reverse for:®
recording transfers have been fully utiised .- i

(e) for registration:of -any power .of attorney, probate Ietters )

administration or similar other documents:, - @u.,
REGISTER OF MEMBERS. A e
Article 48 provides S

The Company shall keep a book to be caIIed "Reglster of Members”
and therein shall be entered the “particulars of every transfer or




transmission of shares and ali other particulars required by the Act to
be entered in such register

CLOSURE OF REGISTER OF MEMBERS

Article 50 provides

The Board of Directors may after giving notless than 7 days previous
nética by advertisemeritin some newspapers circulating in the district
in' which the' Registered offi¢e of the Company is situated close the
Register of Members or the Register of Debenture holders for any
periods not exoeedmg in the aggregate 45 days in each year but not
exceeding 30 diys at any one time

E

TRANSMISSION OF REGISTERED SHARES
Article 51 provides
(1) The executors or administrators of a deceased member (not being
onie of severdl joint holders) shall be the only person recognised by
‘the Company. as having any title to the shares registered in the
name of suchfnember and in the case of death of any one or more
of the joint holders of an registered shares, the survivors shall be
~only pétsons recugn‘&eg By the Company as having any itie to or
interest in such shares
-Provided that if the member should have been & mémberof a ]Olm
THilY: fanriily the' Board onbéing satisfied 6 thatelféct anden tieing
- htigfied that the' shares standing/in His'nte in'fadt Beidngm o
the joint family. may recognise the survivorg otithe kKarta thisrédt £
vgavaqg title to the shares registered in the name of such memher
g’é urther in any case it shall be lawfulfor bbéﬁﬁb%iﬁr
"“‘dtg'gf}ﬁ léé?'ét{oﬁ o disperiss with the' “‘prod Mﬁ?ﬁi&
s :I '!3 bt %dﬁﬂmstrauon ‘or other legal i8presefitation i
' \détnnity or otherwise as the B‘oéﬂﬂfﬁw /i
’ ﬁﬁ l&uszéﬁ’ ‘shall release the estate’bt ardstaa:
holdor fram anyiaBility Tn raspect f any shares wﬁ!de ol
held by hlm\w thhQr persons ;d 4 i’ﬁ :

FORFEIEUREANDAEN. R0 Rad
® CALLON ALMEN QT PAID NOTICEMAY Btﬁsﬁegg
12 \f T

If a.mqmber\ fallsv,;;qﬂpay,gnﬁegﬂ%ﬁmstaﬂmem df 'a ¢k orf)ﬂ?e‘ﬂéy
appointed for. the pa f rd of Directors may %
time thereatterduring g&%@n} partotsacha callbrins %

) s unpaid servea: gtlce,q Him requiring ‘of 0 muoh or

of sféllmént as‘i'Unpald 'toéethg’mm‘“any liritere whnch fia h
e VNS GHIBOT RS T Ont

t g fof which the nenée Kas been gtven
_ reaﬂerbef rethe payment requ'ed by thenétice
&10 ,rfeutéd by a’hesolutlon of the board of D ‘ctors

r é‘ftbe‘Board of Directors may thmkm and- a’t &y
disposition; the forfeiture may be canceled 5h
f‘«‘Dlreciors may thmk at T s
(}liﬁ!}f

e g

i’!t'z%ﬂ !

LIABILITY AFTER FORFEITURE

Article 59 provides

A person whose shares have been forfeited shall cease 1o be a
member in respect 6f the forfeited shares but shali not withstanding
remain liable to pay and shall forthwith pay the Company ail moneys
which at the date of forfeiture were presently payable by him to the
company in respaect of the shares, but his liability shall cease if and
when the company received payment in full of the nominal amount of
shares whether legal proceeding for the recovery of the same had
beerrbarred by liniitation or not

DECLARATION OF FORFEITURE
Article 60 provides
A duly verified declaration in writing that the declarant is a Director of
the company and thata share in the Company has been duly forfeited
on &'ddlé stated in the déclaration shall be conclusive evidence of the
facts'thekein stated'ad afidinst all persons claiming for the consider-
atior, Tfahy diven forthé'shares on the sale ordisposition thereof, shall
constifiity & good f'ﬂe'ib-ihb share, and the person to whom the share
is sofaord Sposedﬁmﬁ'ﬂ B8 reglstered as the holder of the share and
shallfidtbe bolind ¥ fo the application of the purchase money (if
“&niys AoRERAN his titla: i&*{he shafe be affected by way or irregulatity or
invalidiitgin“the Do 9¢'in reference to the forfeiture, sale or
dlsposal ofthe share: «

i DR LT
NON- YMENT OF SUMS‘PAYABLE AT FIXED TIMES
} dvidés“‘ R 8t Lol R

‘h&_‘ﬂﬂﬁﬁﬁns a5 to forleiture shall apply M the
SRS ‘;ér;idwhich by the térms of issuetofa

this provasiohs af Secuon

A ual generai meetlng of Company shall be held
Y 1end ‘yearwithin 6 months afterthe expiry of each
stib owever, to'the power of the Registrar of
& tirife within which such a meeting'can be
5d not exceeding 3 months and subject thereto not
months.shall elapse fram the date of one annual
nd tht of the next- PES Qi
eneral.meeting shall be called for at a time dunng
houirs. day that is not a public holiday and shail
t gistéred office of the:company:or at some
Aithigs¢ity, town-orvillage in which the registered



office of the Company is situated

(4) Notice calling such mestings shall specify them as the annual
general meetings

(5) All other meetings shall be referred to as Extra ordinaty General
Meetings

EXTRA-ORDINARY GENERAL MEETINGS

Article 75 provides

The Board of Directors may whenever they think fit, convene an Extra
ordinary General Meeting at such time and at such places as they
deem fit. Subject to such directions, if any, given by the Board, the
Managing Directors or the Secretary may convene an Extfa ordinary
General Meeting

Article 76 provides
(1) The Board of Directors shall on the requisition of4 ch number of
member of the Campany as is specified below proceed duly to, call
an Extra ordinary General.meeting of the COm
with the provisions of the Actin relaticn to mes!
(2) The Reqursmqn shall setoutmatters forconsrde
-meeting is to be called, shall be signed by the
shall be deposrted atthe reglstered office of thext
1o the company by;registered postaddressed 10,
reglstered office
(3) The requisition may consistof soveral documents ke form each
signed by.one or, more Jequisitienists
(4) The number of members entitled to requisj
regard fo gny, roatter. shal he such number o
.-datg, of the dego;tt or despatch to the regj
requisition, not lesslhan 1/1Qthpf s
Company.as.a. that date carries the, nght of v@
matter set opt in ttre requisition : :
(5) ifthe Board of Directors do not, proceed duly WI 51
from the date of deposit of requisition with
to call mesting for the consideration of these
n farty: five days from the date .
1e. meetlng may. be.called by thay

share mpltal which gives the right to vote
conmdered at the meetlng provided that wh\ ('

mgeting and.not on the.others, those membiessigha
-agcount;for purpose ofthis Articles in respect pfihie
or resoluttons and’ not in respect of the Iat, -
ACCIBENTAL TO GIVE NOTICE TO INVA
CIALBUSINESS -
Artjcle 8 provi es A Bl L
‘ ntal:omission to glve notroe of anymgehng to or the non-
oe by any of the membgps shallnot invalidate

g elas

PROCEEDING AT GENERAL MEETINGS "
QUORUM; 15 1 i« ,
Article. 80 prowdes: 14 ; S
Five- mpmbers personally present shall be quorum for a; general
megtings.and ng busnness shall be transacted at;any general, meeting
unless the requisite quorum is present at the commencement of the
business

¥ £ T
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VOTE OF MEMBERS

Article 89 provides

{1) Every member holding any Equity Sharesshall have a rightto
vote in respect of such shares on every resolution placed befere
the meeting. On a show of hands every such member present jn
person shall have one vote

©On a poll, his voting right in respect on his Equity Sharesshall be
in proportion to his share of the paid up capital in respect of the
equity shares

In the event of the Company issuing any preference share the
holders of such preference shares shall have the voting rights set
out in that behalf in Section 87 of the Act

(2)

VOTING RIGHTS OF JOINT HOLDERS

Article 91 provides

In the ca .e of joint holders the vote of first named of such joint holders
who tenders a vote whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders

NO MEMBER ENTITLED TO, VOTE WHILE CALLS DUE TO. COM-
PANY

Article.93 provides .

No member.shall be entitled to vote in any general meetmg un|ess all
calls «or other sums presently payable by him in respect of his shares
in the: opmpany have been paid .
Ar,tiqless provldes

Any member gplitled to attend and vote at a mee;mg o the Ggm,pany
shall beenutie 1o appoint any personwhethera member or ngtas his
proxy-o attend gnd vote,instead of himsel, butthe proxy so appomted
shal;not unlgsshe be amemberhaveany, nght tq,speakat the meeting

and shall netbe. enutled to vote: exgept pn{a npol], v i
ey f' s

DIRECTORS

NUMBER OF DIRECTORS I o, Ty

Article 101:provides - Sl
The number of Directors shall not be |ess than .three and not mare
than twelve including.-pominge.. Directars. -, ..

it 3 F

7'4 ""}r
Sl;lARE QUA!JF!
Aticle103 provides v, 4 surise : 1
Any. person. whether a, n;emher of. the Company or not may b
appomted a Director andho qualification by way of holdrng share shall‘
be requrred of any Director -

e 1A SR

ATION NOT NE(:ESSAR\?, I

.

DIRECTOR'S POWER TO FILL UP CASUAL VAQANCY Ty
Article 104.provides, . - ... ‘x,b*«uﬁ‘*m wont e aon oAt &
Ay ¢asual vacancy,ocHIring i t%%mgpf&rectors may, ba filled

up bythe.Dirgctorsand the: persone.@;agpotntedshall hold offica.upie-

he datewhichtheDiregtorin sgglacehedsappointedwouldhaye.

held offtce if ithad.not,been vasa,tedas*aferosald v
AIBH’!ONAL DIRECTORS . ~ ~iiupg »55, A0 -
Article 105 provides 5

The Board of Directors shall have poWerat any tlme and jremé}
fime, to apppmtonem more persons, asadditional Dlrectorsgp;

) ectors,an ;additional Directors together.sha

: Any: additional . Dirggtonys

app inted. shall. hold effice » 2
meeting, uth shall. be ehgtble for eJectron by the Company,gt' hate

meeting = rix e s s 1k

ALTERNATE DIRECTORS

Article 106 provides . Hogh 5 el i

The Board of Difectors may appoint an alternate Drrecto qgtjgm
Director therginafter called theoriginalDirector) during the absen

the originalBirgctor fora peried of Aotless than.three. month (f
State;in which; the meetings of the, Board are, ordinaril An
alternate Dlrector so.appointed shall vaqate otﬁoe if and, wh;a;'g.:ﬂg,
original Directdr. returns to the State in which meetings of the Board
are ordmanly held. if the term of office of the otiginal Director is




determined before he sc returns to the State aioresaid, the provision
for the automatic reappointment of retidng director in Default of and
their appointment shall apply to the orlglnal and not to the alternative
Director

REMUNERATION CF DIREOTORE
Article 107 provides
(1) Each Dirgotor Jncludjngh'

sums as may ba' prescribed b
Board's mieeting' IM b

CompaniesAct,’ ﬂiQ é il
paid:in

licio nominea-Director, such
rd towards sitting fee for
ject to the ceiling of the
time fo time and shall be
‘hotal and other expenses
turning ‘from the

ralttee thereof or
otic Ilhsme busi-

P /
ofthe Act expect that: the rem {
be deducted from the gross p‘rdﬂl""snchTfshﬂhm this
sub-para shall be paid to all the' Directdredoiihenima béinglor to
any one or more of them in stich:prapsition ss:thediretioreimay
by the resolution of the Board authoriging such payme’hthtﬂ&w;é‘
and indefault of such decision; equally amongst alPthe Dirttors
for the'timie being in office during the year. Such remuneration in
respectof each financial year shall be‘paidin thé hext Subséquent
year
(3) The Dlrectors may allow and pay to any Director, who travels'for
the purpose of attending and returning from meetings of thé Board
of Dlrectors of the committee thereof or General Meétings, or
otherwigslifrconnection with any business of the company, travel-
|ng~aqd>hdfte1k and other expenses for hnmselt and his wrfe as

| g such meetings as above specrﬁed and other remu-
able to hxm The directors shall be entltled to all fees

-e&tors may meet togethef for the despatch of
p, rwrse regulate therr meetlngs and proceed-

of the Board of Directors or commitiee of
r}ﬂ otits total strength (any fraction ¢ontained
T ed off as one) or. two dlrectgrs whlchever

) Ume the number of |nterested Dmectors
stw‘ third: of total strength ‘the number of the

Article 128'prow
The Board:iafii
these -Artitiss (fn
Committee’of the E

Qrs may sub]ec( to provnsrons of the Act and of
titne: to time delegate. any of their powers to
Bardconsisting of such member or members of its
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- (3)

body as it thinks fit, and may from time to time revcke and discharge
any such Commitiee of the Board, either wholly or in part, and either
as to persons or purposes, but every Committee of the Board, so
formed shall, in the exercise of the powers so delegated conform to any
regulations that may from time to time be imposed on it by the
Directors. Al acts done by any such Committee of the Board in
conformity with such regulation and in fulfillment of the purposes of
their appointment but not otherwise shall have the like force and effect
as if done by the Board

ACTS OF BOARD-OR COMMITTEE VALID NOTWITHSTANDING
DEFECT IN APPOINTMENT

Article 131 provides

All acts dene by any meeting of the Director or by a Commiitee of the
Directors shall, notwithstanding that it shall afterwards be discovered
that'thers was some defect on the discovered that there was some
defectin the appointmient of one or more of such Directors or any
petson actingas aforesaid, of that they orany of them were disqualified
ofithat the:appointment of‘any of them was deemed to be terminated
Wme*tﬂ any provisiois é6htained in the Act or in these Articles, be
as, valrd as if every such person had been duly appointed, and was
qualifisd to be Director. Provided that nothing in this Article shall be
daemed to give validity to acts done by a Director atter his béen shown
to'the Company to be, invalid

ix,lr,";;.p- g;; [
G‘ENERAUPOWERS OFWHPANYVOTED IN DIRECTORS-
' !{Gfprowdes i AB i ok

Subijsit 1o e provisiSAgBE th

&t ypexareise all suehps ﬂﬂ’l?o doll such acts and: thlngs
abt the@amg%ny is authoﬂs“amﬁ erérs'eand d6,'and are not héreby
orbylstam’te‘.i‘gw expresslydire rt?qi‘med 16 be exercised or done
by the Compary in generdl meatingatit sUbject neveitheléss to the
provisions of any statute lawand these Articles and to any tire to
time-'néida bysthe Com ikoating, ‘provided that no
regélatiph¥oiiade shallindl phoraced theBiractors which
would FaveTbedn valid; iFalh) r ﬁ&ridaad motbeenmade

A el
LOCAL MARAGEMENT EROIE
MANAGEMENT
Aﬂiﬂ@ ; ¢ W:‘m s

g wing prowércins shall have
& ASiPw 2ov1

friitime 16 trme pmvrde for
éamwny abroad (ot in any

- q
six ﬂéxh ci{w[ng pa S

»’l—i-«t-

,fbemthout prejudrce to the
sprgraph ool

@ i ;

local Boar )@r agencre; for -managing any of the affairs of the
company ai:rgad orin any $pe: fied locality in-india:or any.other
part’ ef,the’\gerfd and t:any personsto be members of
suchsloeal,Board, or zmy mairggers or agents and may f x their
remunerat;e 33 381 149 BRE O na

Subject to Sgctron 2920f the Act, the Board of Dlrectors from tlme
totime, and atany time, may delegate f6'any person soappointed,
any of the! powers auth rmes and discretionsfor the time being
vested-in the Directors o Fthan; the power to makecalls or to
make:loahs:or borrow moneys -and:may-authorise the members
for the: umebelng of any*such local Board or any of them, to fillup
any vacancies therein, and to act notwithstanding vacancies; and
any such appointment or delegation may be made on such terms
and subject to such condmafﬁsaéme Directors may think fit, and
the Directors may at any time fremove any person §¢* appernted
and may annul or vary-any:such-delegation :

Subject to Section 292 of the Act, the Directors may at any tlme
and from time to time by power of attorney underthe Seal, appoint
any person to be the attormey of the: Company for such purposes
-and with such powers, authorities, and- discretions (notexceeding

:t

(4

—




those vested in or exercisable by the Directars under these
Articles and excluding the powers which may be exercised anly by
the Board of Directors under the Act or these Articles}, and for such
pericd and subject to such conditions, as the Directors may from
time to time think fit; and any such appointment may, if the
Directors think fit, be made in favour of the members or any of the
members of any local Board established as aforesald, orin favour
of any company, or of the members, directors, nominees or
managers of any company or firm or otherwise.In-favour of any
fluctuating body of persons whether nominated directly or in
directly by the Directors, and any such power of attorney may
contain such provisions for the protection or convenience of
persons dealing with such attorneys as the Dirggtors think fit

The Company may exercise the power conferregl by section 50 of
the Act and such powers shall accordingly-ke vested in the
Directors, and the Company may cause to be k@ptin any State or
Countries outside India as may be permitted by he Act a Branch
Register of Members. Subjectto the provisiongnf Section 157 of
the Act, the Directors may from time to time make:such provisions
as they may think fit respecting the keemng of such Branch
Register.

(5)

Vgt

DIVIDEND

RIGHTS TO DIVIDENDS

Article 149 provides

(1} The profits of the Company, subject to any spedial rights relating
thereto created orauthorised to be created byghe;e presents and
subjectto the provisions of the presentas to lga'-ﬂﬁes‘erve fundshall
be divisible among the members in proporfignie the amount of
capital paid up on the shares held by them re@gi;jl,vely on the last
day of the year of account in respect of whighsuch dividend is
declared and in the case of interim dividendgipgiithe close of the
last day of the period in respect of which su{ﬂﬁ’lenm dividend is
paid e

Where capital is pald up on any shares in. advqp’be of calls, upon

the footing that the same shall carry interest:#tgh capital shali not

whilst carry interest, confer a right to pamelpaﬁe in profits
RESERVE FUNDS

1 ‘z‘lm&

Article 153 provides
( 1) The Board may before recommending any dﬁlﬂé.nds setaslde out

.. of the profits of the company such-sums, agdighinks proper as a
reserve or reserves which shall at the dlseneuon of the Board be
applicable for any purpose to which ﬁ'ﬁsoj.me Company
may be properly applied including: provnsngﬁﬁqr :meeting .contin-
gencies or-for.equalising dividends and pentihg such application
may-atthe like‘direction either be employed:ﬁthe business.of the
Company, as-the: Board may, from time dpfjifie; think fit-
The Board may also carry.forwardany profitslitienit may think not
to dwude without semng them asnde as Res%rve

()

@
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Arllcle 154 provldes =0l v R
The Boardmay deduct from any diwdend payablé*:!o any. members all
sums of money; if any, presently-by him to the édmpany on account of
calls or otherwrse in relallon to the shares of lhe company
ADJUSTMENT OF DIVIDENDS X% T

Article 155 provides — i T

Any General Meeting declanng a leldend or bonus may make acall
on the-members of such amount asthe meeting fixed but so that the
call on'such-member shall not exoeed the dnvrdend payable to him and
so that.the call be - 9

DIVIDENDS NOT TO BEAR INTEREST :
Article 159 provides L8 3
No dividend shall bear |nlerest agalnst the money

Article 160 provides T

(1) Where dividend has been declared by the company but has not
been paid or the warrant in respect thereof has not been posted
within fortytwo days from the date of declaration to any share-

.
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Jinthe company S

holder entitled to the payment of dividend, the company shall
within 7 days from the date of expiry of the said period of fortytwo
days transfer the total amount of dividend which remain unpaid or
inrelation to which no dividend warranthas been posted within the
said period of forty two days to a speciai account to be opened by
the company in that behalf in any scheduled bank.

Any money transferred to the unpaid dividend account of the
company in pursuance of sub-clause (1) which remains unpaid or
unclaimed for a period of 3 years from the date of such transfer will
be transferred by the company to the General Revenue Account
of the Central Governmentbut a claim to any money so transferred
to the General Revenue Account may be preferred to the Central
Government by person to whom the money is due and shall be
dealt with as if such transfer to the general revenue account had
not been made, the order of any for payment of the claim being
treated as an order for refund of revenue

The company shall while making any transfer under clause (2) to
the general revenue account of the Central Government any
unpaid or unclaimed dividend furnish to such officer as the Central
Government may appoint in this behalf a statement in the Pré-
scribed form setting forth in respect of all sums included in such
transfer the nature of the sums, the names and last known
addresses of the person entitled to reserve the sum, the amount
to which such person.is entitled to and the .nature of this claim
thereto and such other particulars as may.prescribed

The Company shail be entitled to a receipt from the Reserve Bank
of India for any money transferred-by it to the general revenue
account of the Central Government Such receipt shall be effectual
discharge of the company in respect thereof:

()

(3)

4
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WINDING UP -

APPLICATION OF ASSETS

Article 189 provldes :

Subject to the provisions of the Actas to preferential payments the
assets of the company shall on its widening up, be applied in satisfac-
tion of its liabilities pari passu-and; subjectto such application shall be
distributed among the members accordmg to their nghts and interests

Article 190 provides : ;
{f the company shall be wound up whether voluntanly or othermse the
liquidator may, with the sanctlon of aspecialresolution, divide among the
contributions in specie or kind, any part ofthe assets of the coaypanyin
trustees upon trusts-for the benefit of the contribytories or any.of them,
as the liquidators with the like sanction shall thinkfit. In caseany. share
to be divided as-aforesaid:-involve a liability to-calls or olherWlse any
persons entitied under:such-division to any: of the said shares: may
within ten days after the passingof the:special resolution by notices i .
writing direct the liquidators to sell-his proportion and:pay- him:thenet
proceeds and the liquidators shall, if practicable, act accerdmgh/agm

INDEMNITY AND RESPONSIBILITY : itk
Article 191 provides :
{1) Subjectto the provisions of Section 201 of the act the M,
Director and every Director, Manager, Secretary-and.othe,
or Employee of theCompany: shall be. -indemnified.;
company against ary Ilablllty, andit will be the duty of
out of funds of ‘the Company to-pay, all costs and:loss
expenses (including Iravéllng expenses)which any such B
officer or employee mayiincur or become fiable to be. rem
any contract entered into or act or deed done by him
Managing Director, Director, officer, or, Employee orinany. lf?éy in
the discharge of his duties - =, - X gi@ﬂ
(2) Subject as aforesaid the-Managing: Director and every{in
Manager, Secretary or otherofficer.or Employee of the'C
shall be indemnified agaiist any liability incurred by tidh
on defending any proceedmgs whether civil-or cnm;rtal i
judgmentis glven in-their or his favour or in which he.ig: 1+!
or discharged or in connection with any application uhder, 1o
633 of the Act in whichr relief is given to him by. the cour&{%t‘ings

-«,_-; bk fﬂ:?uﬁ

Congey
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NOT RESPONSIBLE FOR ACTS OF OTHERS
Articie 192 provides
(1) Subject to the provisions of Section 201 of the Act no Director or
other officer of the Company shall boflable for the act, receipts,
neglects or other act for confarmﬂy or for any loss or expense
happening to the compér insufficlency or deficiency of
title to any property iy order of the Directors for or on
behalf of the company or for the insufficiency or deficiency of any
security in or Upof wnbys of the company shall
be invested or for &Ry lof e arising from the bankruptcy,
insolvency, of toruoUs act hhnyponon company or corporation,
with' whdni ligs or etfects shall be entrusted of
sloned by any error of judgment or
pther loss or damage or misfortune
B @xpuution of the duties of his
‘the samehappen through his
WA L A
régoing it is:hereby ex-
hhg‘ document

Compa ) i
papg‘w ,,.«WL' ; A 5 st
SECRECY * - e o Mt e
Article 193 provides -’ 12 o2 3 b ot 9 oA
No member shall be entitled to lnspect the Compan
the permission of the Director, Mana ‘Dlreciorbr
ery of or any information respecting “any ‘detail ot thB-Cor
trading or any matter which is or may be in the nature of a tgdgm
mystery of frade or secret process which may relate to the canductaly
lhe busmess of the company and which in the opinion of the Duector&

communicate to the public

Article 194 provides

Every Director, Managing Director, Manager Secretary, Auditor,
Trustee, Members-of a committee, officer, Servant, agent Accountant
or other person employed in the business of the company, shall if so
required by the Directors before entering upen his duties or at any time
during his térms of office, sign a declaration pledging himself not to-
§ matters whlch may come to his knowledge in the’
‘exceptwhen required so to do by the Directors:-
{)ourlsof Law-or by the Person towhom. such
oXx; cept so far as may be necessary in order to
Q’ir the provisions of these Article or laws .

The followif)g 0
contracts afifgtes
the Compaﬁyh Lere
this Prospeciys) wﬁlph are or may be deemed to be material have been
entered irito byshe Compa
These Cont . jer with copies of the documents referred to in

tracts mentioned in Para ‘A’ below (not being
o ordinary course. of busmess carried on by

Paragraph.! which have been delivered to the Registrar of
Companies, t Jaipur, for registration, may be inspected
atthe Regish he Gompany between 11amto 1.pmonany
working day days and Sundays from the date of this
Prospectu's r reof subscnpnon list.
A. MATERIA ACTS
(1) Memorang nderstandmg between the Lead Managers:
© viz. 1CICE and Finance Company Limited (I-Sec)
dated Deg 1994, Infrastructure Leasing & Financial

¥

and Shanghai Banking Corporation Limited (HSBC) December
13, 1994, and the Company

(2) Letter dated July 25, 1994 from Mas Services (P) Limited
offering their services to act as Registrars to the Issue.

(3) Letter dated January 12, 1995 from HMG Financial Services
Company (P) Limited, the Co-Managers to the Issue for their
fees

(4) Letters No CL.J/39093 and CL.J/39094 both dated December
06, 1994 from the Industrial Credit & Investment Corporation of
India Limited (ICICI) to act as Agents & Trustees for the Partly
Conventible Debenture holders and Non-Convertible Debenture
holders respectively

(5) Letters of Underwriting from various Financial Institutions, Banks,
Merchant Bankers and Brokers referred toearlierin the prospec-
tus and the Company's acceptance thereof

(8) LetterNo04J/3070dated August 8, 1994 and letter No 04J/5102
dated December 12, 1994 from ICIC! carrying their consent for
subcription to the NGBs 'on a private placement basis aggregat-
ing to Rs 38.85 crores

A (7) Details of the khokha sale scheme by HMG Financial Services
Cofripany Pvt Ltdvide their letter dated December 16, 1994

(8): Short: Térm Loan vailéd against the proposed issue vide :

##) Agréérient dated!01:09.93 alongwith Supplemental Agree-
ments dated 25.02.94, 24 03 94 and 16.11.94 for Rs 35 crores

ail SEERAUEES - o2

ﬁym gréethanit dated 30:08, 93 s extended on 16.04.94, 12.07.94

and 6o with HSBEerRs 25 crores
ﬂﬂ-’ﬁﬂéﬂ%ﬂ.ener e 67:06'94  from Housing Development
’é‘é‘@orporaﬁoﬁﬂdﬂdﬂ Rs 5 crores
raemenk datsd!e oG ICICI for loan of Rs 10 crores
141958 Parijab National Bank (PNB) sanction-

i ‘ih&mfﬁhare of ##é iotalfunded and non-funded working
capilai redunrements and Ietterdated 21.12.94 from State Bank

. x& Yaipur{SBEYBarictioning approval for the balance

(10) ina'dh &t Convéym itéd'December 01, 1993 in respect
of hatodlfaments on lands admeasuring 400 acres at Tehsit

“dEistict Udéiﬁﬁiwwlb‘d between J.K. Udaipur Udjog

eSS UREULY dne'BERPFNdusthan Limited (BHL)
(11) Endorsement made by Collector, Udaipur on the original Lease

2t e bt

o Deéd rgardmg change of name the"reln fromPHLto JKUULbn
é Reuelpt or possessﬁn%%vﬁ!ﬂé'pmgenymcludmg plant and

e Sy Hixtares g Lipménts and vehiclés
_' DécCertiber Omﬁ @REIUO00A D BT
(‘FB) fir: ﬁmtﬁﬁ@mmfﬁbfmm covering areas
Qe 6?9%%\@6&95 éﬁmméﬁablsmct Udaipur, executed
between! FJKUUT.WW EWiginéor, Mines and Geology
 PEAMBAL 'UdaipGi BE CRtdber 25,1993

(14) COnPEEEWith M/’ MRBISAMATRing and Cement Company
Limitad dated SepteftilF 0671989 with BHL for technlcal
oohéuﬁﬁﬁéﬁgémws‘f'“@" S :

(15) ContradtRieNls Excelon Tonsuliancy Private Limited dated
May 28, 1983 wnh the. comparty- for providing technical con-
suiﬁhc%ﬁfﬁfm odatfsdtion4nd debottieniecking programme

(16) ‘Lotter NRRSER/DCO/CH ‘dated28.12.98 from‘R.S.E.B. for
 ganélehotBBAtioctionttrom’ BHL to JKUUL for a confiected load
of 22.5 MVA L

17 Leits?*NokS{83)/04-CEM 1I: dited 21. 12, 94 |ssued by the

“w: GoverRontoY ndi ’Mrﬁistry of Industry (Department of Indus-
trial De@eﬁébnﬁeﬁt} g‘ardmg coal'linkage upto March 1995

(18) Appll&hﬂé’h”fﬁ’fﬁe Got eriment of Rajasthan dated January 17,
1994-tor'fraiisfer of thi'rights to-draw water from the Udaisagar
Tank earlier granted to BHL alongwith their sanction letter

(19) NOC from Rajasthan Pollution Control Board vide letter No
F.12(151)RPCB/AP/10533 dated September 9, 1992




(20) Details of purchase contracts for major equipments are as set
out below:
Sl. Description Name of Value of Date of
No. Supplier Order Order
Placement
(Rs lacs)
1. Hydraulic M/s Larsen 88.10 01.10.94
Excavator & Toubro
2. Haulpak M/s BEML 195.90 05.10.94
Rear Dumper-35
3. Bulidozer M/s BEML 81.45 05.10.94
4. Blast Hole M/s Ingersol 38.80 30.09.94
Drill Rand (1) Ltd
B. DOCUMENTS
(1) Memorandum and Articles of Association of JKUUL
(2) Certificate of Incorporation of JKUUL dated March 15, 1993

@
(@)

©)

(6)
@
8

©
(@)

®).
() -

@
(@)

X()
(9)
(10)

an

Certificate of Commencement of Business dated March 24,
1993 AR
Industrial licence No.CIL/68 (86)/Regn. Npo. 566 (80)/-IL/SCS
dated 19.02.86 from the Secretariat for Inqu;tnal Approvals,
Department of Industrial Development, Ministry of Industry,
Government -of India for the manufacturg of 8 lac tonnes
Portland cement per annum L
Consent from Directors, Company Secretary, Bankers to the
Company, Bankers to the Issue, Lead Mangagers to the Issue,
Co-Managers to the Issue Auditors, Regigfrars to the Issue,
Brokers to the Issue, Underwriters to the.isgug, Solicitors to the
Issue, Trustees for Debenture Holders to a,ct in their respective
capacities and companies acceptance. tﬁgr,ggf»
Report of the Augitors of the Company. mqj’tﬁoned in the pro-
spectus and Audited Accounts of JKUULJthe period ended
September 30, 1994 -
Certificate of the Audiitors of the Company qlated July 18, 1994
on the tax benefits to the Company, ans to the Members/
Debenture Holders
Copies of Power of Attorney executed by, Mectors of JKUUL
infavour.of persgn(s) for signing and makingpecessary changes
io the Prospectus - : ﬂ.,,u :
Copies of Resolutions:
Board Resolution dated March 15, 1993@pgrovmg takeover of
UCW.as a unning.concern from BHL 4
Bqard Resolution dated March 15, 199
& Co, Chartered Accountants as Audltpig@tJKUUL :
Ordinaty Resolution Under section 2934§3{a)-and 293 (1)(d);of
the Companies / Act 1956 passedat the,E);ﬁa Ordmary General
Meeting of JKUUL held.on November 18y, 1993 319
Resolution u/s81(1A).0fthe Com panree@gﬁ 1956 pagsed bythe

shareholders: of .the Qompany at the E;;t“ra‘ordlnary General

meeting held on December 3, 1994 . Ag
Directors’ Resolution dated December 3%&994 authonsmg the
issuance of the present Public Issue and Jssuance of NCDs on
a private ptaoement basis ] ;

Directors’- Regsolution. dated September 21 1994 authonsmg
Registrars to the Issue to.encash the Stackinvest instruments
Board Resolution dated.July 29, 1994 appainting Mr R.K. Gupta
as Company Secretary of JKUUL ] ?_

Copies of listing applications made, to-tt;tg Stock Exchanges:at
Bombay. Delhi; Jaipur.and Ahmedaba  for listing of Equity
‘Shares and bebentures dated December 9, 1994 1%

Letter No.RUJKUUL/BR/559-94 dated. December 05,1994

from CRISIL adylsmg a raling “A" to the PCDs of JKUUL

nttng M/S Lodha'

{12) Releventextracts of the Appraisal Report prepared by ICICl as
referred in the prospectus

{13) High Court Crder No 3359/94 dated 27.7.1994 directing the
Sub-Registrars to register the documents ledged by JKUUL for
registration with them

{14) Agreements with Commercial Banks and Financial Institutions
for transferring the Institutional Loans & Debentures of UCW to
JKUUL as under :

(i) Multipartite agreement dated December 01, 1993 be-
tween BHL, JKUUL and the financial institutions for trans-
fer of lcans

(i) Multipartite agreement dated December 01, 1993 be-
tween BHL, JKUUL and [CICI as trustees for the
debentureholders to the three series of debentures aggre-
gating to Rs 20 crores ’

(iiiy Tripartite agreement dated December 01, 1993 between
BHL, JKUUL and Rajasthan State Industrial Development
and Investment Corportion Limited for transfer of Interest
free Sales Tax Loans
(iv) Tripartite agreement dated December 01, 1993 between
BHL, JKUUL and HDFC for transfer of loans ’
(15) Extracts from the Report prepared by the Indian Bureau of Mine
referred to earlier in the prospectus
(16) Audited Reportsof JK Corp Ltdand J.K. Industries Ltd, Promoter
Companies for the last 5 years and Audited Report of The:
Central Pulp Mills for the last 2 years as referred to earlier in thg,
prospectus
(17) Acknowledgement Card No.IMID/RM/ 1308/7464/95 from SEBI
dated January 03,1995 for the Issue

Declaration

We declare that all the relevant provisions of the Companies Act, 1956
andthe guidelines issued by the Government have been complied with
and no statement made in Prospectus is contrary to the provisions of
the Companies Act, 1956 and Rules thereunder.

Signed by the Directors

shrl Herl Sh‘ankar Slnghenia

Shri Bharat Hafi Singhania ' -
(By hts con'_' ttuted attorney ShriK K Gupta)

Smt Viiita S'tnghani_a‘-- e Tl iy
(B'y his c‘o'nstit'uted attorﬁey'Stjri K K:Gupta) : t.‘

Dr Vinay Bharat Ram £ nha
(By hls constltuted attorney Shri K K Gupta)

Shri Ntrmat Kumar Ruia "
(By his constituted attorney Shri K K Gupta)

Shri Ravindra Narain
Shri Suren’ora Ma_tt'totra

Shii'S:C. Setht :
(By hls constituted attorney Shrt KK Gupta)

Shri Sttab Chand Jain -

Place : Deltli
Daté : January 17, 1995
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