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Independent Auditor’s Review Report on Quarterly and Half year 65:51&1’!%!\’ &a "«i" 53;12017
Financial Results Pursuant to the Regulation 33 of the SEBI (Listing obligation and
Disclosure Requirements) Regulations, 2015

Review Report to
The Board of Directors of
Jaiprakash Associates Limited

1. We have reviewed the accompanying statementof unaudited financial results (the
Statement') of JAIPRAKASH ASSOCIATES LIMITED (the Company') for the Quarter
andhalf year ended30thSeptember 2019, being submitted by the Company pursuant to the
requirement to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements), 2015, as amended.

This statement, which is the responsibility of the Company’s Management and has been
approved by the Board of Directors of the Company in their meeting held on 9th November,
2019, has been prepared in accordance with the recognition and measurement principles
laid down in Indian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 347),
prescribed under Section 133 of the Companies Act, 2013, and other accounting principles
generally accepted in India and in compliance with Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulation, 2015 (“Listing Regulations”), as
amended. Our responsibility is to issue a report on the statement based on our review.

2. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410 “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity”, issued by the Institute of Chartered Accountants of
India. This standard requires that we plan and perform the review to obtain moderate
assurance as to whether the financial statements are free of material misstatement. A
review is limited primarily to inquiries of company personnel and analytical procedures
applied to financial data and thus provide less assurance than an audit. We have not
performed an audit and accordingly, we do not express an audit opinion.

3. Basis of Qualified Review Conclusion
Attention is drawn to:

The insolvency petition filed by the IDBI with the National Company Law Tribunal
(‘NCLT’), Allahabad against the Jaypee Infratech Limited (JIL) (Subsidiary of the
company) was admitted and Interim Resolution Professional (IRP) personnel were
appointed by the NCLT. The Hon’ble Supreme Court of India also admitted the
Petition /Intervention filed by certain home buyers of Jaypee Infratech Limited and gave
various interim directions from time to time including continuation of Corporate
Insolvency Resolution Process (CIRP).

The Hon’ble Supreme Court vide its order dated November 06, 2019 while disposing the
case inter-alia directed IRP to complete CIRP within 90 days from the date of the order.

In view of the pending / ongoing IRP proceedings with the NCLT Allahabad;
i.  The impact on the carrying value of the following is not ascertainable:
- Corporate guarantees amounting to Rs. 265.40Croresas at 30th September,
2019 to the lenders of the JIL. No fair valuation of which has been done as
per requirements of Ind-AS 113 and as such impact of which is not
ascertainable.
- Deposit of Rs. 750 Crores lying with NCLT.

ii. = The company’s Non-current investment in the equity shares of JIL is Rs.
849.26Crores. In view of pending/ongoing IRP proceeding, impairment of Rs. 849.26
Crores have not been considered in accounts by the management.Had this provision
been made, the loss would have increased to that extent.
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Matters stated above have also been qualified in our report in preceding quarters/years.

4. Qualified opinion:

Based on our review conducted as above, except for the matters described in the Basis of
Qualified Review Conclusion paragraph above, nothing has come to our attention that
causes us to believe that the accompanying statement of unaudited financial results
prepared in accordance with applicable Indian Accounting Standards and other recognized
accounting practices and policies has not disclosed the information required to be disclosed
in terms of Regulation 33 of SEBI (Listing Obligations and Disclosure Requiremerits)
Regulation, 2015 including the manner in which it is to be disclosed, or that it contain any
material misstatement.

5. Emphasis of matter:

We draw attention to the following matters:

1.

a. The Competition Commission of India vide its Order dated 31st August, 2016
held various cement manufacturers liable for alleged contravention of certain
provisions of the Competition Act, 2002 during F.Y. 2009-10 & 2010-11 and
imposed a penalty of Rs. 1,323.60 Crores on the Company. The Company had
filed an Appeal against the said Order which was heard on various dates by
Hon'ble National Company Law Appellate Tribunal (NCLAT).  NCLAT vide its
Order dated 25th July 2018 has rejected the appeals of all the cement
manufacturers including that of the Company without interfering in the penalty,
though, if calculated on the basis of profits earned by the Cement business, the
same would have been Rs. 237.70 Crores only as against the penalty of Rs.
1,323.60 Crores calculated on the profits for all business segments of the
Company. The Company has filed appeal with the Hon'ble Supreme Court and
the case has since been admitted and the Order of NCLAT has been stayed with
the direction that interim order passed earlier by NCLAT in these cases will
continue in the meantime.

b. The Competition Commission of India vide its other order dated 19th January,
2017 held various cement manufacturers liable for alleged contravention of
certain provisions of the Competition Act, 2002 in the State of Haryana during
F.Y. 2012-13 to F.Y. 2014-15 and imposed a penalty of Rs. 38.02 Crores on the
Company. The Company had filed an appeal against the Order before NCLAT
which has stayed the operation of impugned order and further proceedings are
progressing in the matter.

Based on the advice available, the Company believes that no provision is considered
necessary in the financials of the company.

Yes Bank Limited (YBL)/ Assets Care and Reconstruction Enterprise Limited (ACRE)
invoked entire pledged/NDU equity share 28,09,66,000 of Rs. 10/- each of Bhilai
Jaypee Cement Limited (BJCL) (a subsidiary of the company) and also recalled
outstanding loan and invoked corporate guarantee and shortfall undertaking given
by the -company against the sanctioned loan facility of Rs. 465 Crores and Rs.45
Crores to JCCL a wholly owned subsidiary of the company. YBL assigned the same
in favor of ACRE. The ACRE informed about the transfer of the entire pledged/NDU
share of BJCL in its name. However the company is contesting the assignment on
the basis of the fact that these facilitates has been covered under the
Comprehensive Reorganization & Re-structuring Plan (CRRP) of Company & Jaypee
Cement Corporation Limited (JCCL) duly approved by the consortium of lenders
including YBL at its meeting held on 22ud June, 2017. Hence, the carrying value of
above said equity share of BJCL and 752 Equity Shares held in the name of

]
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nominee shareholders continue to be included as part of Non-Current investment of
the company in the financial statements.

BJCL has incurred cash losses in the past years and its Net worth is almost on the
verge of erosion. However, based on valuation report from independent valuer on the
assets of the company the management believe that the realizable amount is higher
than the carrying value of the Non-Current Investment aggregating to Rs. 407.72
crores and receivable Rs. 539.89 crores is considered good and recoverable.

3. Yes Bank Limited/ARC has invoked pledged of 50,000 Equity shares of Rs 10/- each
of Yamuna Expressway Tolling Limited (subsidiary Company) held by the Company.
The company is contesting the invocation by the lenders. Pending settlement with
the Lender/ARC, the company continues to show the above investments as non-
current at carrying value.

4. Lender of MP Jaypee Coal Limited (MPJPCL) has invoked the corporate guarantee
given by the Company for financial assistance granted to MPJPCL and served a
notice to the company to make payment of Rs. 25.75 Crores outstanding as on 31st
August, 2018 (Rs. 22.23 Crores outstanding as on 30.09.2019). However the liability
has not been considered in the books of accounts being unascertainable, as the Coal
Block for which Mining Rights are held by MPJPCL is yet to be re-allotted by the
Nominated Authority.

5. Lender of Jaypee Cement Corporation Limited (JCCL) [subsidiary of the company]
has invoked the corporate guarantee given by the company for financial assistance
being granted to JCCL and asked to make payment for Rs. 438.36 Crores and Rs.
20.79 Crores, being amount outstanding as on 09.09.2018. However the liability has
not been considered in the books of accounts, as the loan in question is part of
approved Comprehensive Reorganization & Restructuring plan of JCCL .and the
Company. The company has made Non-Current Investment in equity of JCCL of
Rs.1,454.71 Crores.

The Subsidiary has incurred cash losses during the last few years and its Net worth
has been eroded considerably. However in the view of the management the fair
market value of the assets of the JCCL is miuch higher than their carrying value as
such no provision for impairment in the carrying value of the investment is required.

6. Non-Current Trade receivables include Rs. 2642.25 Crores, outstanding as at 30th
September 2019 (Rs. 2661.34Crores, outstanding as at 31st March 2019) which
represents various claims raised on the Clients based on the terms and conditions
implicit in the Engineering & Construction Contracts in respect of
closed/suspended /under construction projects. These claims are mainly in respect
of cost over run arising due to suspension of works, client caused delays, changes in
the scope of work, deviation in design and other factors for which company is at
various stages of negotiation/ discussion with the clients or under Arbitration/
litigation. On the basis of the contractual tenability, progress of negotiations/
discussions/ arbitration/ litigations, the management considers these receivables
are recoverable.

7. The Confirmations/ Reconciliation of balances of secured & unsecured loans,
certain balances with banks including certain fixed deposits, trade receivables, trade
and other payables and loans and advances are pending. The management is
confident'that on confirmation/ reconciliation there will not be any material impact
on the financial statements. d

8. The company has made a Non-Current Investment of Rs. 340 Crores (34 crores
Equity Shares of Rs 10/- each, fully paid up)- in Prayagraj Power Generation
Company limited (PPGCL), an associate company. Lenders of PPGCL has invoked
the entire pledged share of PPGCL held by Jaiprakash Power Ventures Limited
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10.

11.

12.

(JPVL) [Holding Company of PPGCL] on 18t December 2017 due to default in
payment to Banks/Financial Institutions. Thereafter State bank of India had invited
the bid for sale of share of PPGCL and issued Letter of Intent to Resurgent Power
Venture Pte Limited and executed share purchase agreement as on 13.11.2018.
UPPCL/UPERC has also approved the transfer of shares/ change in management
subject to certain conditions. Resurgent power has filed the petition against the said
order with appellate tribunal for electricity at New Delhi (APTEL). APTEL vide its
Order dated 27.09.2019 has upheld the approval/ relaxation granted by the UPERC
to PPGCL but without any reduction in adopted tariff. The concerned parties have
right to appeal against the said Order during the applicable period.

State Bank of India has also filled an insolvency application for PPGCL before NCLT,
Allahabad. Keeping in the view of above facts, the impact on the carrying amount of
Equity Shares of PPGCL held by the company is currently unascertainable and
considered at book value by the management.

The company has made investment in equity shares (Quoted) of Rs. 1,742.62 Crores
in Jaiprakash Power Ventures Limited (JPVL) an associate company (earlier
subsidiary) of the Company. JPVL is under debt restructuring and Lenders have
approved the resolution plan and signed the framework Agreement on 18t April,
2019. Further as envisaged in the resolution plan, the JPVL is in the process of
issuing compulsory convertible preference share (CCPSs) (@0.01% to be converted
as per prevailing guidelines) in respect of part of the debt of the Lenders.

In the meanwhile it is understood one of the lenders has referred the recovery
proceedings in Debt Recovery Tribunal-IIl New Delhi. Also some of the lenders have
advised JPVL to pay back their entire dues alternatively they will constrained to take
legal action including under the provisions of SARFAESI Act, the JPVL has suitably"
responded to the same and as per discussion on implementation on resolution plan,
concerned lenders are in process to withdraw the legal notices and not pursue the
legal matters. Considering the present status of Debt Resolution Process, valuation
of certain assets of JPVL and further better prospects no diminution is envisaged by
the management in the carrying value in the financial statement on the basis of
quoted share price of JPVL being less than the carrying value,

In the opinion of the management in the case of loss making segments of the
company no impairment in the assets of the segment is required in view of
temporary nature of the losses, Valuation report, circle rates of the immovable
property and future cash flows which are higher than the carrying value of the
assets.

The Company has received Termination Notice for the Mandla North Coal Mine
allotted by Nominated Authority, Ministry of Coal on account of not meeting
eligibility criteria mentioned in the Coal Mines Development and Production
Agreement along with instructions for invocation of the Bank Guarantee submitted
by the company in the form of Performance Security. The Hon’ble High Court has
granted stay against the Termination Notice and invocation of Performance
Guarantee. Since, the matter is now being sub-judice in High Court, the
recoverability - of the amount invested aggregating to Rs.295.67 Crores as on
30.09.2019 in the development of the Coal Block and impact of the invocation of the
Performance Guarantee is uncertain, as such no provision has been con31dered
necessary to-be made in the financial results by the management. .

In terms of Central Government’s direction to recover remuneration fo the company
vide letter dated 27-12-2017 paid to managerial personnel (Managing Director &
Whole time Directors) for the year 2014-15 and 2015-16 (up to 31.10.2015), the
Company pursuant to approval of the NRC & Board had approached lenders for
approval for waiver of recovery of remuneration. Similarly, the application of the
Central Government for approval of re-appointment and remuneration of Shri Rahul
Kumar (for the period from 31.10.2015 to 30.10.2018) was rejected on account on
non-recovery of remuneration paid to above managerial personnel. The Company’s
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13.

14.

request to Lenders for waiver of above totaling Rs. 28.14 Crores was not considered
favorably but the company represented again and the same is subject to their
further review.

The Company has sought clarification from Ministry of Corporate Affairs (MCA)
based on the facts that no remuneration is recoverable by the Company since all
managerial personnel were paid as per provisions of the Companies Act, 1956/2013.
Clarification requested from MCA is still awaited, there after suitable actions are
required under Section 197 of the companies Act, 2013 as amended would be taken
including approval of shareholders.

There are certain Entry tax matters under Appeals aggregating to Rs. 297.82 Crores
(excluding interest, currently unascertainable) pertaining to the State of Madhya
Pradesh and Himachal Pradesh. The Company has challenged these on account of
various grounds in Hon’ble High Courts. No provision has been considered of the
above in the Statement as management is of the opinion that the Company will
succeed in the appeal. The Company has already deposited Rs.166.79 Crores and
also furnished Bank Guarantees of Rs. 125.43 Crores against the above.

The Lenders of the company in their Joint Lenders Forum (JLF) meeting held on
22nd June, 2017 have approved restructuring / realignment/ reorganization of debt
of the Company & its wholly owned subsidiary, Jaypee Cement Corporation Limited
(JCCL) being Restructuring Scheme.

The company has provided interest expenses on the debt portion that will remain
with the company in accordance with the Restructuring Scheme approved and
Master Re-structuring Agreement (MRA) signed with the Lenders. Interest for the
quarter ended 30t September 2019 aggregating Rs. 287.14 Crores and Rs. 2451.77
Crores till 30t September 2019 on debt portion which will be transferred to Real
Estate SPV namely ‘Jaypee Infrastructure Development Limited’ (JIDL) on sanction
of the scheme of Arrangement by Hon’ble National Company Law Tribunal (NCLT),
Allahabad with appointed date of 1st July, 2017 has been added to the carrying cost
of the Inventory/ Projects under development in respect of SDZ Real Estate
Undertaking [SDZ-RE], since the same has to bg serviced from the
assets/development of Assets of SDZ-RE.

However before the order on the above restructuring scheme by the Hon’ble NCLT,
ICICI Bank Limited on the direction of RBI had filed an application with Hon’ble
NCLT, Allahabad bench U/s 7 of Insolvency & Bankruptcy Code, 2016 against the
company which is pending. On restructured loan, the company has also defaulted in
the payment of interest and principal for the financial year 2018-19 and quarter &
half year ended 30.09.2019.

As such till the décision of the Hon’ble NCLT on restructuring scheme and/or
application u/s 7 of Insolvency & Bankruptcy Code, 2016 and further
action/restructuring by the lenders on this account, there remains uncertainty and
as such its impact on the financials of the company is not ascertainable.

Our conclusion is not modified in respect of above stated matters in para (1) to (14).

For Rajendra K Goel & Co.

Charteted Accountants. -
Firm’s RegistratiGn No. 001457N

Paytner
Membership
Place: Noida
Dated: 9t No

mber 2019

UDIN: 19006154AAAAGT2162
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Independent Auditor’s Review Report on Review of Consolidated Unaudited Quarterly

Financial Results of Jaiprakash Associates Limited Pursuant to the Regulation 33 of the

To

SEBI (Listing obligation and Disclosure Requirements) Regulations, 2015

The Board of Directors of
Jaiprakash Associates Limited

1. We have reviewed the accompanying Statement of Consolidated Unaudited Financial

Results of Jaiprakash Associates Limited ('the Parent'), and its subsidiaries (the Parent and
its subsidiaries together referred to as 'the Group') and its share of the net profit/(loss) after
tax and total comprehensive income / loss of its associates and joint ventures for the
Quarter and half year ended 30 September, 2019 (“the Statement”), being submitted by the
Parent pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended. Attention is drawn to the fact
that the consolidated figures for the corresponding quarter ended 30.09.2018, as reported
in these financial results have been approved by the Parent’s Board of Directors, but have
not been subjected to review.

. This Statement, which is the responsibility of the Parent’s Management and approved by

the Parent’s Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34 “Interim Financial
Reporting” (“Ind AS 34”), prescribed under Section 133 of the Companies Act, 2013, and
other accounting principles generally accepted in India. Our responsibility is to express a
conclusion on the Statement based on our review.

. We conducted our review of the Statement in accordance with the Standard on Review

Engagements (SRE) 2410 “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity”, issued by the Institute of Chartered Accountants of
India. A review of interim financial information consists of making inquiries, primarily of
persons responsible for financial and accounting matters, and applying analytical and other
review procedures. A review is substantially less in scope than an audit conducted in
accordance with Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in
an audit. Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the circular issued by the SEBI under
Regulation 33 (8) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, to the extent applicable.

. The Statement includes the results of the following entities:

Subsidiaries/Joint Venture

1) Jaypee Infratech Limited

2) Himalyan Expressway Limited

3) Jaypee Cement Hockey (India) Limited

4) Jaypee Infrastructure Development Limited

5) Jaypee Ganga Infrastructure Corporation Limited
6) Jaypee Agra Vikas Limited

7) Yamuna Expressway Tolling Limited

8) Gujarat Jaypee Cement and Infrastructure Limited
9) Jaypee Assam Cement Limited

10) Jaiprakash Agri Initiative Company Limited
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11) Kanpur Fertilizers and Cement Limited
12) Jaypee Fertilizers and Industries Limited
13) Jaypee Uttar Bharat Vikas Private Limited
14) Himalayaputra Aviation Limited

15) Jaypee Health Care Limited

16) Jaypee Cement Corporation Limited

17) RPJ Minerals Private Limited

18) Sonebhadra Minerals Private Limited

19) Sarveshwari Stone Products Private Limited
20) Rock Solid Cement Limited

21) Bhilai Jaypee Cement Limited

22) JAL-KDSPL-JV

Associates

1) Prayagraj Power Generation Limited

2) Madhya Pradesh Jaypee Minerals Limited
3) MPJP Coal Limited

4) MPJP Coal Fields Limited

5) Jaiprakash Power Ventures Limited

5. Basis of Qualified Review Conclusion:
Attention is drawn to:

The insolvency petition filed by the IDBI with the National Company Law Tribunal
(NCLT’), Allahabad against the Jaypee Infratech Limited (JIL) (Subsidiary of the
company) was admitted and Interim Resolution Professional (TRP’) personnel were
appointed by the NCLT. The Hon’ble Supreme Court of India also admitted the
Petition /Intervention filed by certain home buyers of Jaypee Infratech Limited (JIL) and
gave various interim directions from time to time including continuation of Corporate
Insolvency Resolution Process (CIRP).

Independent Auditor of JIL has drawn attention to the following notes in the financial
statement of JIL:

The JIL is undergoing Corporate Insolvency Resolution Process (CIRP) under the
provisions of the Insolvency and Bankruptcy Code 2016 (Insolvency Code) w.e.f 9th
August 2017 in terms of orders passed by Hon’ble NCLT, Allahabad Bench and Hon’ble
Supreme Court from time to time. The Hon’ble Supreme Court of India vide its order
dated 06t November, 2019 has further directed IRP to complete the CIRP within 90 days
from 06t November, 2019. As per Section 20 of the Insolvency Code, management &
operations of the JIL are being managed by Interim Resolution Professional Mr. Anuj
Jain, on a Going Concern Basis.

As per terms of Section 20 of Insolvency Code, the management and operations of the
company are being managed by IRP on a going concern basis.

As the powers of the Board of Directors have been suspended, the result has not been
adopted by the Board of Directors. However, the same has been signed by Chairman cum
Managing Director of the Company confirming accuracy and completeness of results. The
financial results have there after being taken on record by the IRP on September 08,
2019 for filing with the Stock Exchanges.

The opinion of Auditor of JIL is not modified in respect of above matter.
In our opinion in view of the pending / ongoing IRP proceedings, the impact on the net
worth of JIL, included in the consolidated financial statements is currently not

ascertainable.

Matters stated above have also been qualified in our report in preceding quarters/years.
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The Independent Auditor of certain subsidiary has qualified their review report on
the financial results for the quarter ended on 30t September, 2019.

In the case of Bhilai Jaypee Cement Limited, a subsidiary of the company:

(il

The financial results of the Company are prepared on going concem basis.
During the quarter and half year ended September 30, 2019, the Company
has incurred a Net Loss of Rs. 1265.11 lakhs and 1911.97 lakhs for the
quarter and half year ended on September 30, 2019 respectively, resulting
into accumulated losses of Rs. 42,789.83 lakhs against equity capital of Rs.
37,968.48 lakhs and erosion of net worth as at September 30, 2019. Further,
the Company’s current liabilities exceed current assets. These matters
require the company to generate additional cash flow to fund the operations
as well as payment to lender, creditors and the statutory obligations. The
appropriateness of assumption of going concern is dependent upon
generation of additional cash flow to fund the operations and meet its
obligations and implementation of business plan which are critical to the
Company’s ability to continue as going concern. Accordingly, we are unable
to comment on the consequential impact, if any, on the financial statement.

The Company had not provided compensation for short lifting of annual
Agreed Quantity of Granulated Slag of Rs. 5,575.73 lakhs up to September
30, 2019 (including Rs. 4065.98 lakhs up to September 30, 2018 already
demanded by the supplier). The Company has, however, disputed the claim
on various grounds such as deficient /inadequate supply of slag during the
financial year 2011-12 to 2013-14, inordinate delay of 9 months on part of
the supplier in furnishing bank guarantee for renewable of mining operation
at ILQ Santa etc. and the company also have filed counter claim with the
party for contribution loss suffered by the Company. The same being under
negotiation, the company has not provided any expenses during the period
ended September 30, 2019. Hence, we are unable to comment to the extent
to which this liability will be settled.

6. Qualified conclusion:

Based on our review conducted and procedures performed as stated in paragraph 3 above
and based on the consideration of the review reports of the other auditors referred to in
paragraph 8 below, except for the matters described in the Basis of Qualified Review
Conclusion paragraph above, nothing has come to our attention that causes us to believe
that the accompanying Statement, prepared in accordance with the recognition and
measurement principles laid down in the aforesaid Indian Accounting Standard and other
accounting principles generally accepted in India, has not disclosed the information
required to be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015,as amended, including the manner in which it
is to be disclosed, or that it contains any material misstatement.
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7. Emphasis of matter:

We draw attention to the following matters:

1)

2)

3)

4)

a. The Competition Commission of India vide its Order dated 31st August, 2016
held various cement manufacturers liable for alleged contravention of certain
provisions of the Competition Act, 2002 during F.Y. 2009-10 & 2010-11 and
imposed a penalty of Rs. 1,323.60 Crores on the Company. The Company had
filed an Appeal against the said Order which was heard on various dates by
Hon'ble National Company Law Appellate Tribunal (NCLAT). NCLAT vide its
Order dated 25th July 2018 has rejected the appeals of all the cement
manufacturers including that of the Company without interfering in the penalty,
though, if calculated on the basis of profits earned by the Cement business, the
same would have been Rs. 237.70 Crores only as against the penalty of Rs.
1,323.60 Crores calculated on the profits for all business segments of the
Company. The Company has filed appeal with the Hon'ble Supreme Court and
the case has since been admitted and the Order of NCLAT has been stayed with
the direction that interim order passed earlier by NCLAT in these cases will
continue in the meantime.

b. The Competition Commission of India vide its other order dated 19th January,
2017 held various cement manufacturers liable for alleged contravention of
certain provisions of the Competition Act, 2002 in the State of Haryana during
F.Y. 2012-13 to F.Y. 2014-15 and imposed & penalty of Rs. 38.02 Crores on the
Company. The Company had filed an appeal against the Order before NCLAT
which has stayed the operation of impugned order and further proceedings are
progressing in the matter.

Based on the advice available, the Company believes that no provision is considered
necessary in the financials of the company.

Yes Bank Limited (YBL)/ Assets Care and Reconstruction Enterprise Limited
(ACRE) invoked entire pledged/NDU equity share 28,09,66,000 of Rs. 10/- each of
Bhilai Jaypee Cement Limited (BJCL) (a subsidiary of the company) and also
recalled outstanding loan and invoked corporate guarantee and shortfall
undertaking given by the company against the sanctioned loan facility of Rs. 465
Crores and Rs.45 Crores to JCCL a wholly owned subsidiary of the company. YBL
assigned the same in favor of ACRE. The ACRE informed about the transfer of the
entire pledged /NDU share of BJCL in its name. However, the company is contesting
the assignment on the basis of the fact that these facilitates has been covered
under the Comprehensive Reorganization & Re-structuring Plan (CRRP) of
Company & Jaypee Cement Corporation Limited (JCCL) duly approved by the
consortium of lenders including YBL at its meeting held on 22rd June, 2017.
However, the Company is still consolidating BJCL as a subsidiary.

Yes Bank Limited/ARC has invoked pledged of 50,000 Equity shares of Rs 10/-
each of Yamuna Expressway Tolling Limited (subsidiary Company) held by the
Company. The company is contesting the invocation by the lenders. The Company
continues to consolidate as a subsidiary.

Lender of MP Jaypee Coal Limited (MPJPCL) has invoked the corporate guarantee
given by the Company for financial assistance granted to MPJPCL and served a
notice to the company to make payment of Rs. 25.75 Crores outstanding as on 31st
August, 2018 (Rs. 22.23 Crores outstanding as on 30.09.2019). However the
liability has not been considered in the books of accounts being unascertainable, as
the Coal Block for which Mining Rights are held by MPJPCL is yet to be re-allotted
by the Nominated Authority.
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5) Lender of Jaypee Cement Corporation Limited (JCCL) [subsidiary of the company)]
has invoked the corporate guarantee given by the company for financial assistance
being granted to JCCL and asked to make payment for Rs. 438.36 Crores and Rs.
20.79 Crores, being amount outstanding as on 09.09.2018. However the liability
has not been considered in the books of accounts for the difference, if any, being
unascertainable, as the loan in question is part of approved Comprehensive
Reorganization & Restructuring plan of JCCL and the Company.

6) Non-Current Trade receivables include Rs. 2642.25 Crores, outstanding as at 30t
September 2019 (Rs. 2661.34 Crores, outstanding as at 31st March 2019) which
represents various claims raised on the Clients based on the terms and conditions
implicit in the Engineering & Construction Contracts in respect of
closed/suspended /under construction projects. These claims are mainly in respect
of cost over run arising due to suspension of works, client caused delays, changes
in the scope of work, deviation in design and other factors for which company is at
various stages of negotiation/ discussion with the clients or under Arbitration/
litigation. On the basis of the contractual tenability, progress of negotiations/
discussions/ arbitration/ litigations, the management considers these receivables
are recoverable.

7) The Confirmations/ Reconciliation of balances of secured & unsecured loans,
certain balances with banks including certain fixed deposits, trade receivables,
trade and other payables and loans and advances are pending. The management is
confident that on confirmation/ reconcﬂlatlon there will not be any material 1mpact
on the financial statements.

8} In the opinion of the management in the case of loss making segments of the
company no impairment in the assets of the segment is required in view of
temporary nature of the losses, Valuation report, circle rates of the immovable
property and future cash flows which are higher than the carrying value of the
assets.

9) The Company has received Termination Notice for the Mandla North Coal Mine
allotted by Nominated Authority, Ministry of Coal on account of not meeting
eligibility criteria mentioned in the Coal Mines Development and Production
Agreement along with instructions for invocation of the Bank Guarantee submitted
by the company in the form of Performance Security. The Hon’ble High Court has
granted stay against the Termination Notice and invocation of Performance
Guarantee. Since, the matter is now being sub-judice in High Court, the
recoverability of the amount invested aggregating to Rs. 295.67 Crores as on
30.09.2019 in the development of the Coal Block and impact of the invocation of the
Performance Guarantee is uncertain, as such no provision has been considered
necessary to be made in the financial results by the management.

10) In terms of Central Government’s direction to recover remuneration-to the company
vide letter dated 27-12-2017 paid to managerial personnel (Managing Director &
Whole time Directors) for the year 2014-15 and 2015-16 (upto 31.10.2015), the
company pursuant to approval of the NRC & Board had approached lenders for
approval for waiver of recovery of remuneration. Similarly, the application of the
Central Government for approval of re-appointment and remuneration of Shri Rahul
Kumar (for the period from 31.10.2015 to 30.10.2018) was rejected on account on
non-recovery of remuneration paid to above managerial personnel. The Company’s
request to Lenders for waiver of above totaling Rs. 28. 14 Crores was not considered
favorably but the company represented again and the same is subject to their
further review.

The Company has sought clarification from Ministry of Corporate Affairs (MCA)

based on the facts that no remuneration is recoverable by the Company since all
managerial personnel were paid as per provisions of the Companies Act, 1956/2013.
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Clarification requested from MCA is awaited where after suitable actions are
required under Section 197 of the companies Act, 2013 as amended would be taken
including approval of shareholders.

11) There are certain Entry tax matters under Appeals aggregating to Rs. 297.82 Crores

(excluding interest, currently unascertainable) pertaining to the State of Madhya
Pradesh and Himachal Pradesh. The Company has challenged these on account of
various grounds in Hon’ble High Courts. No provision has been considered of the
above in the Statement as management is of the opinion that the Company will
succeed in the appeal. The Company has already deposited Rs.166.79 Crores and
also furnished Bank Guarantees of Rs. 125.43 Crores against the above.

12) The Lenders of the company in their Joint Lenders Forum (JLF) meeting held on

22nd June, 2017 have approved restructuring / realignment/ reorganization of debt
of the Company & its wholly owned subsidiary, Jaypee Cement Corporation Limited
(JCCL) being Restructuring Scheme.

The company has provided interest expenses on the debt portion that will remain
with the company in accordance with the Restructuring Scheme approved and
Master Re-structuring Agreement (MRA) signed with the Lenders. Interest for the
quarter ended 30t September 2019 aggregating to Rs. 287.14 Crores and Rs.
2451.77 Crores till 30t September 2019 on debt portion which will be transferred to
Real Estate SPV namely Jaypee Infrastructure Development Limited’ (JIDL) on
sanction of the scheme of Arrangement by Hon’ble National Company Law Tribunal
(NCLT), Allahabad with appointed date of 1st July, 2017 has been added to the
carrying cost of the Inventory/ Projects under development in respect of SDZ Real
Estate Undertaking [SDZ-RE], since the same has to be serviced from the
assets/development of Assets of SDZ-RE.

However before the order on the above restructuring scheme by the Hon’ble NCLT,
ICICI Bank Limited on the direction of RBI had filed an application with Hon’ble
NCLT, Allahabad bench U/s 7 of Insolvency & Bankruptcy Code, 2016 against the
company which is pending. On restructured loan, the company has also defaulted in
the payment of interest and principal for the financial year 2018-19 and quarter
ended 30.09.2019.

As such till the decision of the Hon’ble NCLT on restructuring scheme and/or
application u/s 7 of Insolvency & Bankruptcy Code, 2016 and further restructuring
by the lenders, there remains uncertainty and as such its impact on the financials of
the company is not ascertainable.

Our conclusion is not modified in respect of above stated matters in para (1) to (12).

The Independent Auditors of certain subsidiaries in their review report on the
financial results for the quarter ended on 30t September, 2019 have drawn emphasis
of matter paragraphs incorporated by us as under:

1)

The financial results of Jaiprakash Agri Initiatives Company Limited, Jaypee Cement
Hockey (India) Limited, Jaypee Infrastructure Development Limited and Yamuna
Expressway Tolling Limited, subsidiaries of the Companies, indicates that these
companies have accumulated losses and net worth has been fully eroded. These
companies have incurred cash losses during the current period and previous year(s)
and current liabilities have exceeded the respective current assets of the companies.
These conditions indicate the existence of a material uncertainty that may cast
significant doubt about these Companies ability to continue as a going concern.
However, the financial results of these companies have been prepared on a going
concern basis.
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2)

3)

4)

6)

The financial results of Jaypee Cement Corporation Limited, subsidiary of the
Company, indicate that the company has accumulated losses. The financial results
of the company have been prepared on a going concern basis which is dependent
upon financial support of its holding company.

The financial results of Himalyaputra Aviation Limited, subsidiary of the Company,
indicate that the company has accumulated losses and its net worth has been fully
eroded. The company has earned cash profit during the current period and but has
cash loss during previous year(s). These conditions indicate that the company is
dependent upon continuing financial support of its holding company for its ability to
continue as a Going Concern and for discharging of its liabilities in the ordinary
course of business. However, the financial results of the company have been
prepared on a going concern basis.

In case of Jaypee Cement Corporation Limited, subsidiary of the Company,
Confirmations/ Reconciliation of balances of certain secured & unsecured loans,
balances with banks, trade receivables, trade and other payables (including capital
creditors) and loans and advances are pending. The management is confident that
on confirmation / reconciliation there will not be any material impact on the
financial statements.

In the case of Bhilai Jaypee Cement Limited (a subsidiary of the company), no
provision has been considered necessary by the management against Entry Tax
amounting to Rs. 3,408.71 lakhs (including interest) as demanded by the
Commercial Tax Department. The company has filed Writ Petition in Hon’ble High
Court of Chhattisgarh against the order of Commercial Tax Department. Further the
company has filed for the exemption certificate regarding payment of entry tax
which was rejected by the Department of Commerce & Industries, Chhattisgarh. The
company has filed an appeal before the State Appellate Forum, Department of
Commerce & Industries, (Government of Chhattisgarh) against the order of the
Department of Commerce & Industries, Chhattisgarh. The management is confident
for favorable outcome in both the above-mentioned cases. Moreover, Rs. 684.35
lakhs have been deposited against the entry tax demand till date and shown as part
of other non-current assets which is in the opinion of the management is good and
recoverable,

In the case of Bhilai Jaypee Cement Limited (a subsidiary of the company), State
Bank of India has sanctioned vide letter dated September 20, 2019, One Time
Settlement (OTS) under SBI Scheme for One Time Settlement of NPSs & AUCAs (SBI
OTS 2019) for Rs. 3760.64 lakhs against principal outstanding of Rs. 4424.28 lakhs
as on March 31, 2019. The Company has not given any impact of the OTS in the
books of account for the reason stated therein.

Conclusion of the auditors of the respective subsidiaries in respect of above stated
matters in para (1) to (6) is not modified in their review reports.

Our conclusion is not modified in respect of above stated matters in para (1) to (6).

8. We did not review interim financial statements/financial information /financial results of 13
subsidiaries/joint venture included in the consolidated unaudited financial results, whose
interim financial statements/financial information/financial results reflect total assets of
Rs. 3082792.95 Lacs as at 30.09.2019 and total revenues of Rs. 117766.62 Lacs and Rs.
251682.01 Lacs, total net profit/(loss) after tax of Rs. (49867.37) Lacs and Rs. (99862.09)
Lacs and total comprehensive income / loss of Rs. (49868.87) Lacs and Rs. (99862.84) Lacs
for the quarter ended 30.09.2019, and for the period from 01.04.2019 to 30.09.2019
respectively, and cash flows (net) of Rs. 259.35 for the period from 01.04.2019 to
30.09.2019, as considered in the consolidated unaudited financial results. The consolidated
unaudited financial results also includes the Group’s share of net profit/(loss) after tax of
Rs. (4801.52) Lacs and Rs. (8276.04) Lacs and total comprehensive income / loss of Rs.
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(4800.63) Lacs and Rs. (8274.26) Lacs for the quarter ended 30.09.2019 and for the period
from 01.04.2019 to 30.09.2019, respectively, as considered in the consolidated unaudited
financial results, in respect of 1 associates, whose interim financial statements/financial
information/financial results have not been reviewed by us. These interim financial
statements/financial information/financial results have been reviewed by other auditors
whose reports have been furnished to us by the Management and our conclusion on the
Statement, in so far as it relates to the amounts and disclosures included in respect of
these subsidiaries, associates and joint venture, is based solely on the reports of the other
auditors and the procedures performed by us as stated in paragraph 3 above.

Our conclusion on the Statement is not modified in respect of the above matters.

9. The consolidated  unaudited financial results includes interim  financial
statements/financial information/financial results of 9 subsidiaries which have not been
reviewed/audited by their auditors, whose interim financial statements/financial
information/financial results reflect total assets of Rs. 110099.22 Lacs as at 30.09.2019
and total revenue of Rs. 7787.49 Lacs and Rs. 17003.55 Lacs, total net profit/(loss) after
tax of Rs. (2733.90) Lacs and Rs.(5327.66) and total comprehensive income / loss of Rs.
(2744.19) and Rs. {6337.19) Lacs for the quarter ended 30.09.2019 and for the period from
01.04.2019 to 30.09.2019, respectively, and cash flows (net) of Rs. 4.33 Lacs for the period
from 01.04.2019 to 30.09.2019, as considered in the consolidated unaudited financial
results. The consolidated unaudited financial results also includes the Group’s share of net
profit/(loss) after tax of Rs. 1243.37 Lacs and Rs.2761.17 Lacs and total comprehensive
income / loss of Rs. 1243.37 Lacs and Rs. 2761.17 for the quarter ended 30.09.2019 and
for the pefiod from 01.04.2019 to 30.09.2019, respectively, as considered in the
consolidated unaudited financial results, in respect of 4 associates, based on their interim
financial statements/financial information/financial results which have not been
reviewed/audited by their auditors. According to the information and explanations given to
us by the Management, these financial results are not material to the Group.

Our conclusion on the Statement is not modified in respect of the above matters.
For Rajendra K Goel& Co.

Chartered Accountants
Firm’s Registration Ne, 001457N

er =g fiirt AF)
Membershig No. 006154 //' )
Place: Noidd, \ /
Dated: 9t November 2019 s
UDIN: 19006154AAAAGU4597

Page 8 of 8



