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02 June 2023 
 
The Sr. General Manager  
Department of Corporate Services 
BSE Limited, 1st Floor 
P. J. Towers, Dalal Street 
Mumbai 400 001 
 
Ref.: Regulation 51 of the Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015, as amended from time to time  
(“SEBI Listing Regulations”) read with Part B of Schedule III to SEBI Listing Regulations. 

 
Dear Sirs 
 
Sub.: Extraordinary General Meeting 01/2023-24 and approval of Members for 

amendments to the Article of Association of Jhajjar Power Limited 
 
Please be informed that the Members of Jhajjar Power Limited (the “Company”), at their 
Extraordinary General Meeting 01/2023-24 (the “Meeting”), held on Wednesday,  
31 May 2023, have approved the following resolutions: 
 

1. Amendments to the Article of Association (“AOA)” of the Company; and 
2. Raising loan with an option to convert the same into fully paid Equity Shares of the 

Company in Event of Default under Section 62(3) of the Companies Act, 2013.. 
 

A summary of the proceedings of the Meeting, the brief detail of the alteration in new AOA 
and the Notice of the EGM is enclosed as Annexure – 1, Annexure – 2 and Annexure – 3. 
 
Further, as per SEBI LODR, this intimation would be available on the website of the Company 
i.e.,https://www.apraava.com/investor-and-compliance/investor-and-compliance_jpl. 
 
We request you to take the above document / information on record. 
 
Thanking you, 
 
Yours faithfully 
For Jhajjar Power Limited 
 
 
Mitesh Trivedi 
Compliance Officer 
 
Encl.: As above

 
 
 

http://www.apraava.com/
https://www.apraava.com/investor-and-compliance/investor-and-compliance_jpl


 

 

 
Annexure – 1 

 
Summary of the Extraordinary General Meeting 01/2023-24 of Jhajjar Power Limited 

 
Day : Wednesday 
Date : 31 May 2023 
Start Time : 10:00 a.m. 
End Time : 10:30 a.m. 
Venue                : Conference Room ‘Universe’, 7th Floor, Fulcrum, Sahar Road, Andheri (East), 

Mumbai 400 099 
 
The Director present requested Mr. Samir Ashta, Non-Executive Director to Chair the 
Extraordinary General Meeting (EGM). Accordingly, Mr. Ashta assumed the Chair and with the 
requisite quorum present, the Chairperson called the EGM to order. Mr. Rajiv Ranjan Mishra, 
Managing Director, Dr. Hina Shah, Non-Executive Independent Director, Ms. Urvashi Shah, 
Non-Executive Independent Director, Non-Executive Director and Mr. Bhaskar Bhattacharjee, 
Whole-Time Director, could not attend the EGM owing to pre-occupation. The Chairpersons of 
the Committees of the Board of Directors including the Audit Committee, the Nomination & 
Remuneration Committee and the Stakeholders Relationship Committee authorised the 
respective Member of the Committees present at the EGM to respond the Members’ queries, 
if any, with respect to their respective Committees.  
 
The Statutory Auditors, Cost Auditors, Secretarial Auditors and the Internal Auditor were 
exempted from attending the EGM, as per the requests received from them. The Company had 
received an authorisation from Apraava Energy Private Limited (“Apraava Energy”) (formerly 
known as CLP India Private Limited), the holding company, for the entire equity share capital 
held by it. Accordingly, 5 (five) Members (including one authorised representative and 4 (four) 
other Members jointly holding 10 equity shares each with Apraava Energy) constituting 
99.99% of paid-up equity share capital of the Company, were present in person. The Company 
did not receive any proxies. The quorum was present throughout the EGM. 
 
The Register of Proxies and Authorisation, Statutory Registers and other documents 
mentioned in EGM Notice were available for inspection by Members during the continuance 
of the EGM. With the unanimous consent of all Members, the EGM Notice, along with 
Explanatory Statement, was taken as read.  
 
 
 
 
 

 
 
 
 
 
 



 

 

 
The Chairperson briefed the Members that for availing the Rupee Term Loan from Power 
Finance Corporation Limited (“PFC”) for commissioned project of 1320 MW (2x660 MW) coal 
based Thermal Power Project located at Village Khanpur, District Jhajjar, Haryana or from any 
other Lender with whom the above Rupee Term Loan Facilities may be re-financed, from time 
to time, in an Event of Default, the said Lenders would have an option to convert the 
outstanding amount/s, wholly or part thereof into fully paid-up equity shares of the Company, 
under Section 62(3) of the Companies Act, 2013 (the “Act”) and Rules made thereunder, at a 
price determined in accordance with such applicable laws. Therefore, the existing Articles of 
Association (“the AOA”) of the Company are required to be in conformity with the terms and 
conditions of the sanction letter from PFC as also in order to incorporate the provisions of the 
Section 62(3) of the Act, it is proposed to suitably amend the AOA of the Company in terms of 
the provisions of Section 14 of the Act.  
 
The Chairman also briefed about the implications of the amendment in the Article of 
Association of the Company and invited them to raise queries pertaining to the same. Since 
there were no queries, the business of the EGM was transacted.  
 
The Chairman then put the resolution pertaining to amendment in Article of Association of the 
Company as set out in the Notice to vote by a show of hands and was passed unanimously. 
After transacting the matters set out in the Notice, the Meeting concluded with a vote of 
thanks to the Chair. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 



 

 

        Annexure – 2 
 
   Summary of amendments in the AOA of the Company 
 
Sr. 
No 

Existing Clause Amended Clause 

1 Clause 1.2- Preliminary- The Company 
shall not amend or modify these Articles 
without the prior consent in writing of the 
Lenders, except as required by Applicable 
Law.  

Clause 1.2- Preliminary- The Company 
shall not amend or modify these Articles 
without the prior consent in writing of 
the Lenders, except as required for 
regulatory compliance. 
 

2 Clause 2.1- “Finance Documents” shall 
have the meaning given to such term in the 
common loan agreement. 

Clause 2.1- “Finance Documents” shall 
mean the finance documents entered 
into by the Company with the Lenders in 
relation to the Financial Assistance. 
 

3 Clause 2.1- Definition of Financial 
Assistance has been included. 

Clause 2.1- “Financial Assistance” shall 
mean any financial assistance provided 
by the Lenders to the Company in terms 
of the Finance Documents 

4 Clause 2.1- “Lenders” shall mean the 
lenders providing term loan facilities to the 
Company for financing the development, 
design, procurement, ownership, 
construction, commissioning, operation 
and maintenance of the 1320 MW coal 
based power project near Matenhail, 
District Jhajjar, Haryana.     

Clause 2.1- “Lenders” shall mean any 
bank/financial institution and/or any 
person who have provided Financial 
Assistance to the Company to the extent 
permitted under the Finance Documents 
in relation to, financing or refinancing of 
the Mega Super Thermal Power Project. 

5 Clause 6- SHARE CAPITAL AND VARIATION 
OF RIGHTS 
Clause 6.1- The authorised share capital of 
the Company shall be as specified in the 
Memorandum of Association. The 
Company may, from time to time, by 
ordinary resolution increase the authorised 
share capital by such sum, to be divided 
into Shares of such amount, as may be 
specified in the resolution 

Clause 6.1- The authorised share capital 
of the Company shall be as specified in 
the Memorandum of Association. The 
Company may, from time to time, by 
ordinary resolution increase the 
authorised share capital by such sum, to 
be divided into Shares of such amount, as 
may be specified in the resolution. 
Provided that, the Company shall not 
alter, modify or change its authorized 
share capital or issued and paid-up share 
capital consolidate, divide, cancel any 



 

 

shares without the consent of the 
Lenders and otherwise than as permitted 
under the Finance Documents. 
Notwithstanding anything contained in 
these Articles the Company shall as and 
when required by any Lenders make 
modifications or changes to its share 
capital / authorized share capital or 
consolidate or sub-divide any shares. 
 

6 Clause 6.4- Subject to the provisions of the 
Act these Articles the shares in the capital 
of the Company shall be under the control 
and disposal of the Directors who may 
issue, allot or otherwise dispose of the 
same to such persons, in such proportion 
and on such terms and conditions and 
either at a premium or at par and at such 
time as they may from time to time think 
fit; provided that any preferential 
allotment of shares shall require prior 
Shareholders' approval, if so prescribed 
under the Act. 
 

Clause 6.4- Subject to the provisions of 
the (i) Act; and (ii) these Articles and (iii) 
the Finance Documents entered into by 
the Company with the respective Lenders 
in relation to conversion of the 
outstanding debt payable by the 
Company to such Lenders, the shares in 
the capital of the Company shall be under 
the control and disposal of the Directors 
who may issue, allot or otherwise dispose 
of the same to such persons, in such 
proportion and on such terms and 
conditions and either at a premium or at 
par and at such time as they may from 
time to time think fit; provided that any 
preferential allotment of shares shall 
require prior Shareholders' approval, if so 
prescribed under the Act. Provided 
further that such Shareholder’s approval 
for preferential allotment of shares shall 
not be required by the Company if such 
preferential allotment is being made by 
the Company pursuant to exercise of the 
option of conversion of outstanding debt 
into equity share capital of the Company 
under the Finance Documents entered 
into by the Company with any Lender 
approved by the shareholders in terms of 
the Act. 
 



 

 

7 Clause 9- TRANSFER OF SHARES 
 

Clause 9.9- Lender provisions 
 
(a) The provisions of the respective 

Finance Documents entered into 
with any Lenders funding for the 
Mega Super Thermal Power Project 
are deemed to be incorporated by 
reference under these Articles for 
the purposes of observance thereof 
by the Company and its members; 
 

(b) The rights and interest of the 
Lenders shall prevail over any 
provisions under these Articles 
which are inconsistent therewith 
(whether contained herein or in any 
other document/instrument binding 
on the Company and/or its 
members) and all such inconsistent 
provisions herein/or in any other 
document/instrument binding on 
the Company shall stand 
automatically waived by the 
members for the purpose of these 
Articles without any further action 
required on behalf of the Lenders.  
 

(c) If any provisions of these Articles, at 
any time conflict with any provisions 
of the respective Finance Documents 
executed with the  respective 
Lenders, with respect to restriction 
on the transfer of shares of the 
Company, the terms and conditions 
contained in the Finance Documents 
shall prevail and the Company and 
the board of directors shall recognize 
the transfer of its equity shares as 
per the terms of the pledge 
agreement or deed and finance 
documents executed in relation 



 

 

thereto. Further, nothing contained 
in the AoA shall affect or restrict or 
apply to the creation of pledge in 
favour of the respective Lender 
and/or its agents and trustees under 
the financing documents and/or to 
any transfers undertaken pursuant 
to enforcement of such pledge. 
 

 
(d) Nothing contained in the AoA shall 

be applicable to any transfer of 
shares made pursuant to the terms 
of the Finance Documents executed 
with the respective Lenders 
including as a result of (a) 
enforcement of such pledge in terms 
of the Finance Documents; (b) 
exercise of the right of conversion of 
the Lenders to convert the 
outstanding debt of the Company 
into equity shares of the Company in 
terms of the Finance Documents. All 
request for transfer of shares made 
by any Lender claiming the 
pledge/lien/charge, etc, over the 
shares of the Company, provided as 
security for any financial assistance 
availed by the Company, shall be 
duly recognised and taken on record 
by the Company, the board of 
directors and all its members 
without any delay, demur or 
objection in accordance with 
applicable laws and regulations. 
 

 
(e)  Notwithstanding anything 

contained in the AoA, the Company, 
its board of directors and the 
Members of the Company will 



 

 

comply with the provisions of 
Annexure hereto in respect of any 
compulsorily convertible preference 
shares issued by the Company for 
the purpose of receiving the 
promoter’s contribution for the 
Mega Super Thermal Power Project 
required by the Lenders in terms of 
the Finance Documents (“CCPS”).  

8 Annexure was not their in the existing AOA ANNEXURE 
 

a) Upon occurrence of an event of 
default by the Company under the 
Finance Documents, CCPS shall be 
converted into equity shares of the 
Company; 

 
b) Any interest, dividend or expenses 

payable in relation to CCPS post the 
Project COD (as defined under the 
Finance Documents) shall be met 
only out of the Distribution Account 
(as defined under the Finance 
Documents) after maintaining the 
reserves in the Debt Service Reserve 
Account (as defined under the 
Finance Documents) and all other 
reserve requirements of the Lenders. 

 
c)  Any statutory dues in respect of 

CCPS post Project COD shall be met 
by the Sponsor (as defined under the 
Finance Documents) without any 
recourse to the Mega Super Thermal 
Power Project or only out of the 
Distribution Account after maintain 
the reserves in the Debt Service 
Reserve Account and all other 
reserve requirements of the Lenders.  



 

 

 
d) No repayment/redemption of 

principal of the is permissible till the 
currency of the Financial Assistance  

 
e) Subject to (a) to (d) above, no 

amount shall be due and payable 
under such CCPS and no event of 
default shall be declared during 
currency of the Financial Assistance. 

 
f) The CCPS or part thereof shall not be 

transferred and/or assigned and/or 
be subject to creation of any 
encumbrance whatsoever without 
prior written permission of the 
Lenders. However, 49% of CCPS may 
be transferred to 100% subsidiary or 
step subsidiary of Apraava Energy 
Private Limited subject to re-rating 
by the Lenders as per internal policy. 
Further, intimation in this regard 
shall be given to the Lenders within 
30 days of the transaction along with 
submission of following documents:  
1. CA certificate certifying that the 

acquirer is not in default to any 
bank, financial institution or 
debenture holder.  

2. Submission of KYC as per policy 
of the Lenders, as applicable.  

 
Further, in case of any such change, 
Apraava Energy Private Limited would 
continue to be liable for its obligations 
under the Finance Documents unless 
expressly waived off by Lenders in writing 

 
g) The agreement for CCPS, if any shall 

not contain any terms/conditions 
contradicting the terms/conditions 



 

 

sanctioned by the Lenders and in 
case of any contradiction the 
Company and holders/parties 
contributing such CCPS as 
promoter's contribution agree that 
the same shall be treated to have 
been modified to that extent and 
stands aligned with the 
terms/conditions stipulated by the 
Lenders. 

 
h) Any modification in terms and 

conditions of the agreement, if any, 
for CCPS will be with prior written 
permission of the Lenders. 

 
i) CCPS shareholders may enforce 

conversion rights, with prior written 
permission of the Lenders, subject to 
maintaining the stipulated pledge 
and management control 
requirement as per sanction 
requirements of the Lenders and any 
other Finance Documents.  

 



Annexure – 3
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