NOTICE IS HEREBY GIVEN THAT 2s5*

ANNUAL GENERAL MEETING OF SHAREHOLDERS OF

JAIN IRRIGATION SYSTEMS LIMITED SHALL BE HELD ON FRIDAY, 21* SEPTEMBER, 2012 AT 11 AM AT
REGISTERED OFFICE OF THE COMPANY AT JAIN PLASTIC PARK, N. H. NO. 6, BAMBHORI, JALGAON

425001 TO TRANSACT THE FOLLOWING BUSINESS;

1)

2}

3)
%)

5)

Y BUSINESS

To receive, consider and adopt the Audited Accounts for the
year ended 31 March, 2012 (including Balance Shegt as
at 317 March, 2012 and Consolidated Balanze Sheet as at
31st March, 2012, Cash Flow Statement and Profit & Loss
account and Consolidated Profit & Loss account for the
year ended on even date) together with Scheduies, Notes
thereon and the reports of Board of Directors and Auditors
thereor.

To declare a Bividend on Qrdinary and DVR Equity Shares
of T2 each.,

- 8r.

No. Particulars _ol:E_quhy Shares : ; A_m::_i_i_x__nt )

50% {T1/-per share) on
1 |385,886,085 Qrdinary Equity
Shares of T 2 each

38,58,88,085

80% (T1/-per share) on
2 (19,294,304 DVR Equity Shares
of T 2 each

1,82,94,304

Total (excluding applicable 40,51,80,389

Dividend Disiribution Tax)

To appeint a Director in place of Mr. Atul B. Jain, who
retires by rotation and being eligible affers himssif for re-
appcirkment as Diractor,

To appoint a Diractor in place of Mr. Ramesh C, A, Jain who
retiras by rolation and being eligible offers himself for re-
appaintment as Director.

Re-appointment of Statutory Auditors:

To consider and if thought 1it, to pass, with or without
any maodificatlon as may be deemed Ait, the following
resclution as an ordinary resolution

“RESOLVED pursuant to the provisions of Sechion 224
and other applicable provisions, if any, of the Companies
Act, 1956, THAT M/s. Haribhakti and Gempany, Chartered
Accountants, Mumkbai, tha retiring Auditors of the Company
be and are hereby reappointed as Statutory Auditors of the
Campany upte the conclusion of the 26th Annual General
Meeting on remuneration of T90 Lacs (Audit fees T40 Lacs,
Tax Audit fees ¥4 Lacs and Limited Review fees ¥6 Lag),
and reimbursement of out of pocket expenses as may be
incurred during the course of the audit.

‘SPECIAL BUSINESS

6.

Morigage of Immavable Properties of the Company:

To conslder and If thought fit, to pass, with or without
any modification as may be deemed fit, the following
resolutlon as an ordinary resolution

"RESOLVED THAT consent of the Company be and is
hereby accorded to the Board of Directors of the Company
in terms of Section 293(1)a) and, any other applicable
provisions of the Companies Acl, 1956 subjsct to requisite

For Jain Irrigation Systems Lta

{W/g/gf
(A. V. Gm
Company Secretary. .

7.

approvals, consents and clearance from the Company's
Bankers, Financial Institutions, Trustees to ths Debenture
holders and / or other Institutions /bodies, if and wherever
nzcessary, to mortgage / charge / hypothecate or otherwise
create an encumbrance on such terms and conditions and
in such form and manner, as it may think fit, on the whole
or substantially the whole/ cne or more of the Company's
undertaking(s], including present and/or future properties,
whether immovable or movable, against loans obtained,
together with interest thereon, at the respective rates
agresd, additicnal/ further /compound interest in the
event of default, commitment charges, premium {if any}
on redemption, all cther costs, charges and expenses
and all other monies payable by the Company to Financial
Institutions/ Banks/ other Lenders in terms of the letter of
sanction and/or Loan agreemsent(s) ar any other deeds or
documents as are ertered into by the Company or any
modification in respect of the Loan.

RESOLVED FURTHER THAT for the purpose of giving
effect to this resclution, the Board of Directors of the
Company be and iz hereby autharisad to finalise the
manner and mathod and all necessary agreements, deeds
and documents and subsequent modifications therato, for
creating the aforesaid morigage andfor charge ete. and
to do all such acts, deeds, matters and things as may be
necessary desirable or expedient for the purpese of giving
effect to the abova resolution.”

Re-appointment and Remuneration of Mr. Ashok B.
Jain as Executive Yice Chairman.

To econslder and if thaught fit, to pass, with or without
maodification as may be deemed fli, the following as a
Special Resolution

“RESOLVED THAT, pursuant to provisions of Sections
198, 269, 309, 310, 311, 314, read with Schedute Xl and
all other applicable provisions, if any, of the Companies Act,
1856 [including any statutory modification or reenactment
thereof, for the time being in force) the Company hereby
approves and consenls to the ra-appaintment of
Mr. Ashok B. Jain as Executive Vice Chairman of the
Company from 1st Qctober 2012 to 30th September 2015
thereinafter referred to as 'EVC?) for a period of 3 years,
on the terms and conditions including perquisites, where
the remuneration including perquisites are subject to the
approval of the Central Government, if any, as may be
applicable from time to time, as are set out below, with
liberty to the Board of Directors to alter, and vary the terms
and conditions of the said appointment, so as not to excesd
the limits specified in Schedule XM t0 the Companies Acl,
1956, or the applicable provisions of the Gompanias Act,
1958 for the time being in farce or any amendmants therzof,
or any amendments and / or modification that may hereafter
be made thereto by the Central Government or as may be
agreed betwesn the Board of Directors and the EVC. The
terms and conditions of the appeointment are contained
hereunder and in the Explanatory Statemant,
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Terms of Remuneration

¥11,68,000/- per morth as monthly remuneration, plus
commission @ 1% of net profits applicable for a pericd of
3 years from ist October 2012 to 30th September 2015,
and on further terms and conditions as per agreement to be
entered into with him, inglusive of all perquisites, incentive,
extra salary etc., but excluding the following fwhich shall be
paid separately):

i} Contribution to the Provident Funmd, Superannuation
Fund, Annuity Fund and for Gratuity;

ii) Gratuity not exceeding half-month salary for each year of
complatad service under this appointment;

i} Provision of vehicle for use of Compary's business as
per the policy fixaed by the Company; and

iv) Reimbursemant of expenses incurred in official capacity
far the Company.

RESOLVED FURTHER THAT where in any financial
year during the tenure of said Executive Vice Chairman,
the Cornpany has no profits or its profits are inadequats,
the Company shall pay to him the above remuneration
{without commission), as the minimum rermuneration, as is
petmissible, but not exceeding the limits specified under
Section Il of Part Il to Schadule Xl of the Companies Act,
1966 as applicable for the year / period for which profits are
inadequate.

RESOLVED FURTHER THAT any Director or Company
Secretary of the Company be and is hergby authorised
o complete the necessary filings and to take such steps
as may be necessary and desiratle to give effect 1o this
resolution.”

Re-appolntment and Remuneration of Mr. Anil B. Jain
as CEO / Managing Diractor.

To conslder and i thought fit, o pass, with or without
modification as may be deemed fit, tha following az a
Specilal Resolution

“RESOLYED THAT, pursuant to provisions of Sections
198, 269, 309, 310, 311, 314, read with Scheduls XIl and
all other applicable provisions, if any, of the Companies Act,
1956 {including any statutory modification or reenactment
therect, for tha tima being in force) the Gompany hereby
approves and consents to the re-appointment of Mr. Anil
B. Jain as Chief Exzcutive Officer/ Managing Director of
the Cormpany from 1st October 2012 to 30th September
2015 |hereinafter referred to as ‘MD’) for a period of 3
years, on the terms and conditions including perquisites,
whara the remuneration including perquisites are subject
to the approval of the Central Government, if any, as may
he applicable from tims to tima, as are set out below, with
liberty 1o the Board of Dirsctors to alter, and vary lhe terms
and conditions of the said appointment, so as not to exceed
the limits specified in Schedule X1l to tha Companias Act,
19586, or the epplicable provisions of the Companies Act,
1955 far the time being in force or any amendments thergof,
or any amsndments and / or madification that may hereafter
be made theratc by the Central Government or as may be
agreed betwsen the Board of Direclors and the CEQ/ MD.
The terms and conditions of the appointmsnt are contained
hereunder and in the Explanatory Statement.

Terms of Remuneration

T11,68,000~ per month as monthly remuneration plus
commission @ 1% of net profits, applicabls for a period of
3 years from 1st October 2012 to 30th September 2015,
and an further terms and conditions as per agreement 1o be
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enterad into with him, inclusive of all perquisites, incentive,
extra salary etc., but exciuding the following (which shall be
paid separately);

) Contribution to the Provident Fund, Superannuation
Fund, Annuity Fund and/cr Gratuity;

iy Gratuity not exceeding hall-month salary for each year of
completed service under this appointment;

i) Pravision of vehicle for use of Company's business as
per the policy lixed by the Gompany; and

v} Reimbursement of expenses incurred in official capagcity
for tha Company.

RESOLVED FURTHER THAT where in any financial
year during the tenure of said CEQ / Managing Director,
the Company has no profits or its profits are inadequate,
the Company shall pay o him ths above remuneration
twithout commission), as the minimum remunsration, as is
permissible, but nol exceeding the limits specified under
Section }l of Part |l to Schedule Xl of the Companies Act,
1866 as applicable far the year/period for which profits are
inadequate.

RESOLVED FURTHER THAT any Director or Company
Secretary of the Cormparny bs and is hersby authorized lo
camplete the necessary filing and to take such steps as may
be necessary and desirable 10 give effect to this resolution.”

Re-appointment and Remuneration of Mr. Ajit B. Jain
as CDO / Joint Maneging Director.

To consider and if thought fit, to pass, with or without
modification as may be deemed fit, the following as a
Speclal Resolution

“RESOLVED THAT, pursuant to provisions of Sections
168, 269, 309, 310, 311, 314, read with Schedule Xlll and
all other applicable provisions, if any, of the Companies Act,
1958 (including any statutory modification or regnactment
thereof, for the time being in force) the Company heraby
approves and consents 1o the re-appeintment of Mr. Ajit B.
Jain as Chief Operating Officer/ Joint Managing Director of
the Company from 15t Cctober 2012 to 30th September
2015 (hereinafter referred to as Ut. MDY} for a pericd of 3
years, on the terms and conditions including perquisites,
where the remuneration including perqulsites are subject
o the approval of the Central Govermmment, if any, as may
be applicable from lime 1o time, as are set out below, with
liberty to the Board of Directars to alter, and vary the terms
and conditicns of the said appaintment, 3o as not to exceed
the fimits specified in Scheduls Xil to the Companies Act,
1956, or the applicable provisions of the Companies Act,
1958 for the time being in force or any amendments thereat,
or any amendments and / or modification that may hereaftsr
be made theretc by the Central Government or as may
be agreed betwean the Board of Directors and the COQ/
Jt, MD. The tarms and conditions of the appointment arg
gontained hereundear and in the Explanatory Statement.

Terms of Remuneration

211,68,000/- per month as monthly remuneration plus
commission @ 1% of net profits, applicable for a pevied of
3 years from 1st October 2012 to 30th Septernber 2015,
and on further terms and conditions as per agreement to ba
antered into with him, inclusive of all parquisites, incentivs,
extra salary slc., but excluding the foliowing {which shail be
pald separataly):

i} Confributicn to the Provident Fund, Superannuation
Fund, Annuity Fund and Jor Gratuity;



1.

iy Gratuity not exceeding half-month salary for each year of

completed service under this appointment;
it} Provision of vehicle for use of Company’s business as
per the policy fixed by the Company; and
iv} Reimbursement of expensas incurred in official capacity
for the Company.

RESQLVED FURTHER THAT whsre in any financial
year during the tenure of said Chief Operating Qfficer /
Jit. Managing Director, the Company has no profits or its
profits are inadequate, the Company shall pay to him the
above remuneration (without commission), as the minimum
remuneration, as is permissible, but not exceeding the limits
specified under Section I} of Part 1l to Schedule Xl of the
Companies Act, 1856 as applicable for the year / pericd for
which profits are inadequate.

RESOLVED FURTHER THAT any Director or Company
Secretary of the Company be and is hereby authorised
to complete the necessary filings and to take such steps
as may be necessary and desirable to give sffect o this
resolution.”

HAe-appointment and Remuneration of Mr. Atul B. Jaln
as CMOQ / Joint Managing Director.

Ta consider and If thought fit, to pass, with or without
modification as may be deemed fit, the following as a
Special Resoclution

“RESOLYED THAT, pursuant to provisions of Sections
188, 269, 308, 310, 311, read with Schedula Xill and all
other applicable provisions, if any, of the Companies Act,
1956 {including any statutory modification or reenactment
thereof, for the time being in force) the Company hereby
approves ark consents to the re-appointment of Mr. Atul
B. Jain as Chief Marketing Officer / Joint Managing Director
of the Company from 1st October 2012 to 30th Septembaer
2015 (hereinafter referred to as ‘CMO/AJL MD') for a periad of
3 years, on the terms and conditions including perquisites,
where the remuneration including perquisites are subject
to the approval of the Central Government,if any, as may
be applicabls from time to time, as are set out below, with
liberty to the Board of Directors 1o altar, and vary the terms
and conditions of the said appointment, 5o as not 1o exceed
the fimits specified in Schedule Xl to the Companies Act,
1956, or the applicable provisions of the Companies Act,
1956 for the time being in force or any amendments thereof,
or any amendmants and / or modification that may hereafter
be made thereto by the Central Governmant or as may
be agreed between the Board of Directors and the CMO/
Jt. MD. The terms and conditions of the appointment are
contained hereunder and in the Explanatory Statement,

Terms of Remuneration

T11,68.000 per month as menthly remuneration plus
commission @ 1% of net profits, applicable for a period of
3 years from 1st October 2012 to 30th Septermbier 2015,
and on further terms and conditions as per agreement to be
entered into with him, inclusive of all perquisites, incentive,
extra salary etc., but excluding the following {which shall be
paid separately):

Contribution to the Provident Fund, Superannuation
Fund, Annuity Fund and/or Gratuity;

Gratuity not exceeding half-month salary for each year of
complated service undar this appointment;

Provision ¢f vahicle for use of Company's business as
per the policy fixed by the Company; and

11.

iv] Reimbursement of expensas incurred in official capacity
for the Company.

RESOLVED FURTHER THAT whers in any financial
year during the tenure of said Jt. Managing Directar, tha
Company has no profits or its profits arg inadegquate,
the Compainy shall pay to him the above remuneration
{without commissicn), as the minimurn remuneration, as is
permissible, but not exceading the limits specified under
Section Il of Part 1l to Schedule X1t of the Companies-Act,
1956 as applicable for the year / period for which profits are
inadegquate.

RESOLVED FURTHER THAT any Director or Company
Secretary of the Company be and is hereby authorised
to complete the nacessary filings and ta take such steps
as may be necessary and desirabls to give affect to this
resolution.”

Re-appointment and Remunaeration of Mr. R. Swaminathan
as Director - Technical.

To consider and if thought fit, to pass, with or without
modification as may be deemed fit, the following
resolution as a Spacial Resolution

“RESQLVED THAT, pursuant to provisions of Seclions
198, 269, 309, 310, 311, read with Schaduls Xl and all
other applicable provisions, #f any, of the Companias Act,
1956 {including any statutory modification or reenactment
thereol, for the time being in force) the Company hereby
approves and consents 1o the re-appointment of Mr. R.
Swaminathan as Director- Technical of the Company from
1st October 2012 to 30th September 2015  (hereinaftar
referred to as '0-T') for a peried of 3 years, on the tarms and
conditions including perquisites, where the remunsaration
including perguisites are subject to the approval of the
Cantral Governmant, if any, as may be applicable from time
to time, as are set out below, with liberty to the Board of
Directors to alter, and vary the terms and conditions of the
said appoirtment, s as not to exceed the limits spacified in
Schedule Xl to the Companies Act, 1996, or the applicable
provisions of the Companies Act, 1958 for the time being
in force or any amsndments therect, or any amendmenls
and / or modification that may hereafter ba made tharato by
the Central Government or as may be agreed betwsen the
Board of Directors and the D-T. The terms and conditions
of the appointment are contained hereunder and in the
Exptanatcry Statement.

Terms of Remuneration

520,320/~ per month as manthly remuneration, applicable
for a pariod of 3 years from ist QOctober 2012 to 30th
September 2015, and on further ferms and conditions as
per agreement to be entered into with him, inclusive of all
perquisites, incentive, extra salary ete., but excluding the
following (which shall be paid separately);

ii Contribution to the Provident Fund, Superannuation
Fund, Annual Fund and/or Gratuity;

ity Gratuity not exceeding haif-month salary for each year of

completed service under Lhis appointment;

i} Provision of vehicle for use of Company's business as

per the policy fixed by tha Company; and

iv} Reimbursement of expenses incurred in official capacity

for the Company.

RESOLVED FURTHER THAT whers in any financial year
during the tenure of said Director Technical, the Company
has no prefits or its profits are inadeguate, the Company
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shall pay tc him the above remuneration, as the minimum
remunsration, as is permissible, but not excesding the limits
specifisd under Section Il of Part It to Schedule Xl of the
Companies Act, 1956 as applicable for the year / period for
which profits are inadequate.

AESOLVED FURTHER THAT 2any Director or Company
Secretary of the Company be and is harsby authorised
to complete the necessary filings and to take such steps
as may be necessary and desirable to give effect to this
resolution.”

12. Payment of Commigsion ta Non Executive Directors

To consider and if thought fit 1o pass with or without
modification the following resolution as a Special
resolution:

RESOLVED pursuant to Section 309{4) and such other
provisions of the Companies Act 1956 as may he applicable
to the decision THAT consent of the Company be and is
haraby given to the Board of Directars of the Company to
remunerate tha non executive Directors {except Mr. B.H.
Jain-Chairman) of tha Company by means of a commission
on net profits upto a level of 1% ([One Percent) per annum
of net profits calculated under the provisions of Section 34%
and 350 of the Companies Act 18956 for a period of 5 years
beginning 1st April 2012, such that those non exacutive
Dirsctors who have remained appointed for at least ning
manths out of twelva months of the financial year shall be
eligible for the purposs of receipt of remuneration for the
relevant financial year,

RESOLVED FURTHER THAT the consent of the Company
be and is hereby given by way of ratification for the
remuneration in form of commission paid/to bs paid to tha
non executive Directors of the Company upto a level of 1%
per annum of net profits calculated under the provisions of
Section 349 and 350 of the Companies Act, 1856 for the
year ended 313t March 2012,

RESOLVED FURTHER THAT the inter se amount/
allocation of remuneration for each of the non executive
director shall be decided by the Board of Directors based cn
a pre-defined criteria for each of the financial year to be set
out by tha Board of Directors, which, may include factors like
presence of such director at Board or Committee meetings
during the relevant financial year.

RESOLVED FURTHER THAT Managing Director or any
Jt. Managing Director or the Company Secretary of the
Company be and is hereby authorised to take such steps
as may be:necessary and desirable to give effect to this
rasolution’

13. 1ssue of Equlty Warrants (and Ordinary Equity Shares

on conversion of such Equity Warrants) to the entities
of the Promaoters Group.

To consider and if thought fit to pass, with or without
modification as may be deemed fit, the following
resolution as Special Resolutlon:

"RESOLVED pursuant to provisions of Section 81(1A) and
other applicable provisions, if any, of the Companies Act,
1956 (inciuding ary amendment to or reenactment thereof]
and, subject 10 such approvals as may ba required from
statutory authorities, lenders or other parties and, subject
to such conditions as may be prescribed by them while
granting the approvals (which may be accepted by the
Board of Directors of the Company}, THAT consent of the
Sharehoiders of the Company, be and is hereby accorded

AGM HNolice

o offer, issue, allott by way of Praferential Issue under
Chapter Vil of the SEBI {issue of Capital and Disclosure
Requiremants) Regulations, 2009, as armended from time
to time, (“ICDR BRegulations”) to the select individuals
of the Promoters' Group as named in the Explanatory
Staterrent heraof {*the Allottess”) upto 75,00,000 (Seventy
Five facs only) Equity Warrants ("Equity Warrants®}, {and for
the allotment of Ordinary Equity Sharss of T 2/~ each on
axercise of option attached to such Equity Warrants) whare
each such Equity Warrant shall be exercisable, at the option
of the holder and pursuant thereto being allotted one fully
paid up Ordinary Equity Share of ¥ 2/- each, at a price per
Ordinary Equity Sharg not lowsr than the minimum price
specified as per Regulation 78 (1) of ICDR Regulations,
on such further terms and conditions, as may be finalised
by the Board of Directors of the Company. ("the Exercise
Price") {including sacurities or Share premium) (hereinafter
“the Board” which shall be deemed lo include Securities
Issuance Committee or any other Committee constituted by
the Board of Directors in this respect).”

“RESOLVED FURTHER THAT ths ‘Relevant Date’ in
relation to the issue of warrants in accordance with the
ICDR Regulations would be, 21* August, 2012 being the
date 30 days prior fo the date of passing of this resolution™,

“RESOLVED FURTHER THAT the issuc of wamrants, if
any, as above, shall be subject to the following terms and
conditions;

a A sum of 25% of the exercise price {such amount
being referred to hersinafter as "the strike price®) shall
be payable by the Allottees at the tima of allotment of
the Equity Warrants, If the Allottees do not exercise the
Equity Warrants during the conversion period, the strike
price shall bs forfeited by the Cempany. In case the
Allottees exercise the Equity Warrants, the strike price
shall be adjusted against the share applicaticn monies
payable by the Allottees and only the balance 75% shall
be payable by \hem at the time of exercise.

b} Each warrant shall be convertibie into one Equity Share
of nominal value of T 2/- each at a price not lower than
the minimum price calculated in accordance with ICDR
Regulations for pretferential allotment of shares or as
indicated above. The Equity Warrants shall be aliotied
within a period of 15 (Fifteen) days of the passing of the
resolution at the general meeting held to considsr and
apprave lhe issue of Equity Warrants, provided that
whera the allotment in one or more lots on preferential
basis is panding on acecunt of pendency of any approval
of such alletmant by any regulatory authority or the
Contral Government, the aliotmant shall be completed
within 15 (Fitteen) days from the date of such approval.

c) The Equity Warrants shall be exercisable at the option of
the holder, in such number of options, in ons or more lots
at any time within the exergise period, which shall not
excead beyond 18 months from the date of allotment of
the Equity Warrants.

d) The terms relating 1o such Equity Warrants including
the exsrciss period and alloiment of the Ordinary Equity
Shares on their exercise may be decided by the Board in
accordance with ICDR Regulations and other provisions
of law as may be applicable to tha transaction.

g) The Ordinary Equity Shares so allotted on exercise and
conversion of the Equity Warrants shall rank paripassu
in all respects with the, then existing Ordinary Equity
Sharas of the Company.



The Equity Warrants and the Qrdinary Equity Shares
allotted con the cenversion of such Equity Warrants shall
be locked in the manner specifisd, during the lock-in
period sa specifisd, In the ICDR Regulations excepl to
the extent and in the manner permitted there under.

The said Equity Warrants and the Ordinary Equity
Shares allotted on conversion of such Equily Warrants
shall be subject to such further tarms and conditions,
if any, as may be agresd to by and betwsen, the Board
of Directors, and the Regulatory Authorities, and
Subscriber(s) of Equity Warrants 1 Shares,

RESOLVED FURTHER THAT for the purpose of giving
sffect to this resalution, the Board of Directors of the
Company, be and is hereby authorised to offer, issugs & aliot
the Eguity Warrants (and Qrdinary Equity Shares ariging
on conversion af the Equity Warrants) and to do all deeds,
things and take action on matters, give such directions or
instructions for seting any questions doubts or difficulties
which may arise with regard tc the cffer, issue or allotment of
the said Equity Warrants and/or Ordinary Equity Shares and
10 take appropriate actions to bring into effzct the decision
of above as an enabling resolution.

RESOLVED FURTHER THAT the Board of Directors of the
Cocmpany be and are hereby authorized to delegate all or
any of the powers gonferred by this resclution an it, to any
Cemmittee of Directors or any other Director(s) or officer(s)
of the Company lo give etfact to the aforesaid resclution(s)
and matters flowing from, connected with and incidental to
any of the matters mentioned in the aforesaid resocluticn,
the Board be and is hereby authorised on behal of the
Company to take all actions and to resclve and settle all

questions and difficulties that may arise in the proposed
issue / offer, allotment and conversion of any of the aforesaid
Securities, utilization ofthe Issue protceads and to do all such
acts, deads, matters and things as it may, in its absoluta
discretion, deem necessary, desirable or expedient, without

- being required to seek any further consent ar approval of the
members or ctherwise to the end and intent that they shall
be deemed to have given thair approval thereto expressly by
the authority of this resolutior.”

By the Order of the Board
For Jain Irrigation Systems Limited

Sd/-
Mumbal, A. V. Ghadgaonkar
27 August, 2012 Company Secretary

Notes

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING 1S ENTITLED TO APPQINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND THE
PROXY NEED NOT BE MEMBER OF THE COMPANY.
A PROXY FORM IS ENCLOSED HEREWITH, ALL
PROXIES IN ORDER TO BE EFFECTIVE, SHOULD BE
COMPLETED, SHGNED, STAMPED AND SHOULD BE
RECGEIVED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN 48 HOURS BEFORE
SCHEDULED COMMENCEMENT OF THE MEETING.

2

The Register of Members, Preference Sharcholders and
related transfer boaks of the Company shall be closed from
Monday, 10™ September, 2012 o Friday, 219 Septembar,
2012 (both days inclusive).

Explanatory Statement pursuant to Section 173 (2} of the
Companies Act, 1956 is annexed herewith.

. The background of the retiring Diractors is given in the

Director's Report as per the requiremants of the Corporate
Governance Code under Clause 49 of the Listing
Agreements entared into with the Exchanges.

Members wha have not ¢laimed dividend declared by the
Company are raquested to write to the Sompany for obtaining
dsmand draft before the balance in the respective account
gets transferred to Investor Education and Pratection Fund
as per law established by the Central Government under
Section 205C of the Companies Act, 1956, The details of
unclaimed dividend as or 31st March 20412 are as follows.

R
No,p .7 |declaration| 54 32012 7)) to IESPF
1 |2005-08 | 20.08.2008 |  277,567.20] 29.10.2018
2 [2006-07 | 2700.2007 | 427.448.00( 27.10.2014
3 |2007-08 [ 30.09.2006]  679,811.00] 30.10.2015
4 |2008-00 [30.08.2008 |  639795.00] 30.10.2018
5 |2009-10 | 29.08.2010 | 1,200,532.50] 29.10.2017
6 [2010-11 |20.09.2011 | 1,914,829.0030.10.2018
Total| 5,040,082.70

The dividend, if declared at the Annual General Meeting,
will be paid on or after 26" September, 2012 to those
shareholders or their mandate whose:

a} hames appear as Beneficial Owners as at the end of the
business hours on 10" September, 2012 in the list of
Beneficial Owners to ba furnishad by National Securities
Depository Limited and Central Depository Services
{india) Limited in respect of the Shares held in electronic
farm,

names appear as members in the Register of Members
of the Comnpany after giving effect to valid shara transfer
in physical form lodged with the Company/its Registrar
and Transfer Agent (RTA} on or before 10" September,
2012,

AGM Notice



:CIAL BUSINESS:

item No. 6 - Mortgage of Inmavable Properties of
the Company:

The Company through lhe Board of Directors borrows
from time to time and within the Wimits prescribed for by
Shareholdaers lastly in 20th AGM in 2007, ather than working
capital keans in ordinary course of business.

To borrow from Term Lenders the Company has to charge /
morigage its immovable properties, including the equipment
attached to the property. Generally, the term lenders secure
the borrowings of Company by first paripassu charge on
fixed assets of the Company and the warking capital lenders
seek a second charge on the fixed assets of the Company.

The resolution sesks the permission of Shareholders for
creation of charge / encumbrance on assets as is required
under the pravisions of Section 233 (1) (a) of the Companies
Act, 1956. Although, creation of charge on assets of the
Company does not amounl to “dispesal” as is interpreted by
various Courts, there is an alternative view which is prevalent
in India, henca as a matter of abundant caution the approval
of Shareholders is sought.

The Company has to secure Lenders as under which
includes renewa! / enhancement / revival / conversion of
existing working capital loans etc.:

Financial facilitias sanctioned*

P

sr. | Nameof | Typeof | & N e
I ] {Tin ] - Charge -
Noi| Jwnder | EARIY Y wumony | oy
1 [IDFC Ltd  |Rupee 903.00 |First Charge on

Term select immovable
Loan properties
2 |Rabo India |Term 600.00 |Exclusive charge
Finance Loan by way of
Limited hypothecation/

: mortgage on
specific fixed
asgsets

3 |GE Capital {Term 750.00 |Exclusive charge
Services  |Loan by way of
ﬂlndia hypothecation

of specific
Equipmant's of
the Company

4 |Consortiurn Working 122,200.00* | Saecond charge
Banks led |Capital on select
by SBI finance imrmovable

properties
*Proposed FY 2013

The Directors recommend the resolution for your approval,

Nona of the Directors of the Company are interested inthe
resolution placed before the meeting directly or indirectly.

Explanatory Statement

ltem No. 7 - Re-appointment, remuneration &
perquisites of Mr. Ashok B. Jain Executive Vice-
Chalrman of the Company

Mr. Ashok B. Jain was appointed as a President frem
20th August 2002 for a period of 3 years after approval of
Sharaholders, After expiration of his term as President, tha
Board had appointed him as Whole Time Director designated
as Vice Chairman on 30th September 2005, The Board has
reappointed him as Whole Time Director designated as Vice
Chairman on 27th August 2008 for the period of two years in
a mesting held on 27th August 2008, Further, the Board has
reappointed him as Whole Time Director designated as Vice
Chairman on 2nd September 2010 and the Compensation
Committee has approved the rermnuneration payable to him
for the period of two years in a meeting hald on Bth Augusl
2010.

Mow, the Board has reappointed him as Executive Vice-
Chairman on 14th August, 2012 and the Compensation
Committee has approved the remuneration payable to him
for the ‘pericd of 3 years from 1st October 2012 to 30th
September 2015 in a meating held on 14th August 2012,

a. Background : Mr. Ashok B. Jain is Commerce
Graduate. He is Dirsctor of the Company since 1922, He
was appointed as Whole Time Director of the Company
designated as Vice Chairman on 30th March 1293 for &
years, the appointment was renewed on 15t March 1998
for 5 years. However, he resigned as Vice Chairman on
17th August 2002. However ha was reappointed as
Whaole Tima Diractor designated as Vice Chaiman on
30th September 2005. The Board has reappointed him
as Whole Time Director designated as Vice Chairman
on 27th August 2008 for the period of two years in
a meeting held on 27th August 2008. Further, the
Board has reappeinted him as Whole Time Cirector
designated as Vice Chairman on 2nd Septembar 2010
and the Compensation Committee has approved the
remunaration payable to him for the period of two years
in a meeting held on 8th August 2010.

Now, the Board has reappointed him as Executlve Vice-
Chairman on 14th, August, 2012 and the Compensation
Coammittes has approved the remuneration payable ta
him for the period of 3 years from 1st October 2012 to
30th Septernber 2015 at a mesting held on 14th August
2012,

He locks after Corporate Administration, Corperate
imaga and PR, events management and has additional
responsibility for operations in fruit and vegetables,
Tissue Cultura and Solar products of the Company.

Past and proposed Remuneration : Mr. Ashok B.
Jain: In ths scale of T11,68,000 per meonth basis as
monthly remuneration, (Past ¥11,68,000/~-par month)
and Commission @ 1% (Past 1%) of net profits, il any, as
calculated unger Section 349 and 350 of the Companies
Act, 1958, if applicable for a period of 3 years effective
from 1st Qctober 2012 to 30th September 2015 on



further terms and conditions as per the Resolution and
inclusive of all perquisites, incentive, extra salary etg, buit
excluding the following {(which shall be paid separately);

i} Gentributicn to the Provident Fund, Superarnnuation
Fund, Annuity Fund and/or Gratuity fund as per rules
of tha Company;

iy Gratuity not exceeding half-manth salary for each
year of completed service under this appointment as
per rutss of the Company;

iy Provision of vehicle for use of Gompany's business
as psr the paolicy fixed by the Company and as per
rules of the Company; and

iv) Reimbursement of expenses incurred in official
capacity for the Company.

. Job Profile and suitability : Mr. Ashck B. Jain is a key
employee of the Company and would have the authority
oversege the functions directly working with him. He tas
substantial authority to oversee and implement the dayto
day corporate administrative operations of the Company
In accordance with the policies of the Company, Mr,
Ashok B. Jain has commercial background and also
involved in developing the products of the Company. He
has 29 years of experience at senicr and rasponsibie
level in the Company. His appointrent as Vice Chairman
of the Company is necessary to ensure smooth
functioning. growth and implementation of axpansion
pians of the Company.

. Comparative remuneration : The proposed appointee
has voluntarily proposed that FY 2012 remuneration
(¥1,85,83,734 as salary and perquisites and
T 3,35,43,406 as commission based on nat profits) be
‘cantinued for a period of ong year i.e. 1st year of the
proposed appointment, Also the remuneration consists
of salary and perquisites of T185.83 lac (36%) which Is
fix pay and variable pay in form of commission on net
profits of T335.43 lac (64%) and hence s really aligned
to the performance of the Gompany. The Compansation
Committee and the Board of Directors have decided
based on the above voluntary request to review the
remuneration fincluding all its components) after the 1st
anniversary of his propcsed appointment, such that it
reémains within imits as prescribed under the relevant
provisions of the Companies Act, 19586.

His appointment as Executive Vice Chairman of the
Company is necessary 10 ensure smoolh functioning,
growth and implementation of plans of the Company
and your Directors strongly recommend that resolutlon
for his appointment as Executive Vice Chairman be
adopted unanimously.

In view of the above, your directors consider it necessary
and desirable 1o retain in the Board Mr. Ashok B. Jain
as Executive Vice Chairman whose proposed terms
and conditions of the appeintment are contained above.
Mr. Ashok B. Jain may be desmad to be interested in the
resalution at item number 7 of the Notice and this may be
treated as the abstract of his interest u/s 302 of the Act.

Mr. Ashok B. Jain may be deemed to be interested in the
resolution at itemn number 7 of the Matice and this may

- be treated as the abstract of his interast u/s 302 of the
Act.

Q

No Director other than, Mr, B. H. Jain, Mr. Anil B. Jain,
Mr. Ajit B. Jain and Mr. Atdl B Jain, who are related as
father and brothers 1o the appointee, are interested in the
proposed resolution, directiy or indirectly.

The Directors recommend the rescluticn for your approval,

Item No.8 - Re-appointment, remuneration &
perquisites of Mr. Anit B. Jain- CEQ/ Managing
Director of the Company

Mr. Anil B. Jain has bean the Managing Director of the
Comparny since 30th September 1993 and the current term
end on 30th Saptamber 2012. The Board of Directors have
approved the re-appaintmaent of Mr. Anil B. Jain as Managing
Director for a period of 3 years with effect frem 1st October
2012 to 30th September 2015 .

The issue of renewed managerial appointment for the said
3 years contract is being placed before the Sharehoiders
in the ensuing AGM of the Compary. The Company's
Compensation Committee has already approved the
remunaration at a meating held on 14th August 2012,

As perrequirements of Schedule Xlll the following disclosures
are made herghy

a. Background details : Mr. Anif B. Jaln is a Commerce
graduate andhascompleted hisLaw degresrom Mumbai
University. He is Director of Company since inception.
Mr. Anil B. Jain has been the Managing Director of
the Company since 30th September 1993. He was
re-appointed as Managing Director for 2 vears w.elf.
1st October, 2010 by the Board of Directors. Now the
proposal 1s 10 reappoint him for a further period of
3 years. Besides overall management responsibility
he handles banking and finance, bulk raw material
purchases, exports, overseas offices, and stralegic
decisions affecting business of the Company.

b. Past and proposed Remuneration : Mr. Anil B. Jain
11,868,000 on a per month basis as monthly
remuneration, {Past Remuneration was T11.68,000
per month) and Commission @ 1% {Past 1%} of nat
profits, if any, as calculated under Section 349 and 350
of the Companies Act, 1958, if applicable, for a period
af 3 years effective from 1st QOctober 2012 to 30th
September 2015, on further terms and conditions as per
the Resolution and inclusive of all perguisiles, incentive,
extra salary etc, but excluding the following (which shall
be paid separately);

i} Contribution 1o the Provident Fund, Superannuation
Fund, Annuity Fund and/or Gratuity fund as per rules
of the Company;

iy Gratuity not exceeding half-month salary for each
year of completed service under this appointment;

i) Provision of vehicle for use of Company’s business
as per the policy fixed by the Company; and

iv} Reimbursement of expenses incurred in official
capacity tar the Company.

The monthly remuneration has remained the same
during the last tenure from 1 Qctober 2010 1o 30th
September 2012 for the appointse.

c. Job proflie and his suitability : The CEQ/ Managing
Director would have the authority to oversee and
implement the day-to-day operations of the Company

Explanatory Statement



and its Subsidiaries in accordance with the Annual
Budget and quarterly budget of the Company approved
by the Board. The proposed appeintee has over 27
yaars of experience with last 19 years having been spent
as the Managing Diractor of tha Company.

Comparative remuneration : The proposed
appointee has voluntarily proposed that £Y 2012
remuneration {T1,86,33,092 as salery and perguisites
and T 3,35,43,406 as commission based on net profits)
be continued for a periad of one year i.e. 15t year of the
proposed appointment. Also the remuneration consists
of salary and perquisites of 166.33 lac (37%) which is
fix pay and variabie pay in lorm of commission on net
profits of T335.43 lac (63%) and hence is really aligned
to the perfermance of the Company. The Compensation
Committae and the Board of Directers have decided
based on the above voluntary request to review the
rernuneration {inciuding all its components) after the 1st
annivarsary of his proposed appointment, such that it
remains within imits as prescribed under the relevant
provisions of the Companias Act, 1956.

The re-appointment of Mr. Anil B, Jain as GEO/ Managing
Director on the Board is necessary to ensure smooth
functioning, growth and implementation of plans of the
Company and your Directors strongly recarmmend that
resolutions for his re-appointiment as CEC/ Managing
Director be adopted unanimously. The remuneration
payable 1o him is within the limits laid down in the
Schedule XN to the Companies Act, 1856.

In view of the above, your directors consider it necessary
and desirabie ta retain in the Board Mr. Anil B. Jain as
CEQ/ Managing Director whose proposed terms and
conditions of the re-appointment are contained above.

Mr. Anil B. Jain may be deemed to be int'q_erested in the
resolution at itern number 8 of the Notice and this may
be treated as the abstract of his interest u/s 302 of tha
Act.

No Director other than, Mr. B. H. Jain, Mr, Ashok B, Jain,
Mr. Ajit 8. Jain and Mr. Atul B. Jain who are ralated as father
and Yrothers 1o the appaintes, is interested/concerned in
the rasolution.

The Directars recommend tha resalution for your approval.

item No. 9 - Re-appointment, remuneration &
perquisites of Mr. Ajit B. Jain as COO / Joint
Managing Director of the Company

Mr. Ajit B. Jainwas appointed as.It. Managing Director {Jt. MD)
w.e.f. 1st Ociober 2010 for a period of 2 years, after approval
of Shareholders. The Board reappaointad Mr. Ajit B. Jainasthe
Joint Managing Director on 14th August, 2012 for a pericd of
3 years from 1st October 2012 to 30th September 2015
and the Compensation committee has approved the
remuneration payable to him for the period in a meeting held
on 14th August, 2012,

a. Background : Mr. Ajit B. Jain is a B.E. (Msch)) from
Pune. He has worked as Managing Director of erstwhile
Jain Plastics and Chemicals Limited [now part of the
Company), from 1993 - 1998, and as Joint Managing
Director of the Company 1898-2002 and 2005-2012,
and warked as Chief Operating Officer of the Company
from 20th August 2002 to 13th May 2004. Besides

Explanalory Statement

overall production, administration and marketing
management responsibility he has also handled al
India marketing function of Drip Irrigation and PVC pipe
products, PE and other speciglity pipes and fittings all
over the world. He has been involved with developmant
of new applications & products and adaptation of drp
technology for Indian conditicns as well as technical
integration of acquired entities in last few years.

Past and proposed Remuneration : Mr Ajit B.
Jain: in the scale of ¥ 11,68,000 per month basis as
minimum remuneration {Past ¥11,68,000 per month)
and Commission @ 1% (Past 1%) of net profits, if any, as
calculated under Section 349 and 350 of the Companies
Act, 1958, if applicable, for a pariod of 3 years effective
fromn 1st Octobsr 2012 to 30th September, 2015 on
further terms and conditions as per the Assolution and
inclusive of all perqulsites, incentive, extra salary etc, but
excluding the following (which shall be paid separately):
i} Contribution to the Provident Fund, Superannuation
Fund, Annuity Fund and/or Gratuity fund as per rules
of lhe Company;

Gratuity not exceeding half-month salary for each
year of completed service under this appointment as
per rules of the Company;
i) Provision of vehicle for use of Company’s businass
as per the policy fixed by the Company and as per
rules of tha Company; and
iv] Reimbursement of expensss incumed in official
capacity for the Company.

. Job Profile and suitability : The COOQ/ Joint Managing

Director is a key employee of the Company and would
have the authorily to oversee the functions directy
working with him. He has substantial authority 1o
aversee and implement the day to day operations of the
Company in accordance with the annual budget and
quarterly budget approved by the Board, The proposed
appointea has technical background and has been
largely involved in developing the drip irrigation concept
in the Country. He has 27 years of experience including
last 20 years at senior and responsibie lavel in the
Company.

Comparatlve remuneration: The proposed
appointee has voluntarily proposed that FY 2012
remunsration (T1,85,83,734 as salary and perquisites
and T 3,35,43,406 as cormmission based on net profits)
be continued for a period of cne year i.e. 1st year of the
proposed appointment. Also the remuneration consists
of salary and perquisites of T185.83 lac (36%) which is
fix pay and variable pay in form of commission on net
profits of T335.43 lac (64%) and hence is teally aligned
1o the performancs of the Company. The Compensation
Committee and the Board of Directors have dacided
based on the above voluntary request o review the
remuneration {including all its components) after the 1st
anniversary of his proposed appointment, such that it
rernains within limits as prescribed under the relevant
provisions of the Companies Act, 1956.

The appointment of Mr. Ajit B. Jain as COQ/ Joint
Managing Director of the Company is necassary to
ensure smooth functioning, growth and implementation




of expansion plans of the Company and your Dirsctors
strongly recommend that resolution for his appointment
as COO/ Joint Managing Oirector be adopted
unanimously. The remuneration payable to him iz not
subject to approval of the Central Government as it is
within the limits laid down in the Schedule Xl to the
Companies Act, 1956.

In view of the above, your directors consider it
necessary and desirable to includs in the Board Mr. Ajit
B. Jain whose proposed tarms and conditions of the
appointmant are contained above. -

Mr. Ajit B, Jain may be deemead to be interested in the
resolution at itam number 9 of the Notice and this may
be treated as the abstract of his interest u/s 302 of the
Act,

No Directar other than, Mr, B. H. Jain, Mr Ashok B. Jain,
Mr. Anil B. Jain and Mr. Atul B Jain, who are related as father
and brothers to the appeintee, are deemed to be interested
in the proposed resolution, directly or indirectly.

The Directors recommand the resolulion for your appraval.

ITEM No.i0 - Re-appointment, remuneration&
perquisites of CMO / Mr. Atul B. Jaln as Joint
Managing Director of the Company

Atul B. Jain is 2 Commerce Graduate. He has worked as
Director of erstwhile Jain Plastics and Chemicals Limited
now part of the Company), from 1985 to 30th March
1998, He was appointed CMO of the Company w.e.f. 29th
August 2008 with approval of Sharehalders and the Central
Government.

Ths Board has reappointed him (his currént term comeas ta
end on 30th September 2012) as Joint Managing Director
on 14th August, 2012 and the Compensation committge has
appraved the remuneration payable to him for the period of
3 years from 1st October 2012 to 30th September, 2015in2a
meeting heid on 14th August,2012.

The disclosuras requirsd under Schedule XlIl are as under:

a. Background : Mr. Atul B. Jainis a Cormmerca Graduate.
He has worked as Director of erstwhile Jain Plastics and
Chemicals Limited {now part of the Company), from 1835
to 30th March 1998, He was posted in London office
and developed the Foad distribution business in Europe
and helped 1he Company to maintain the plastic exports
to Eurppe. He was appointad as Cansultant on retainer
basis by arstwhile Jain Processed Foods Pvt, Ltd from
18t April 2001 to 17th August 2002, He was appointed
CMO of the Company w.e.f. 201h August 2002. Besides
overall marketing management responsibility he has also
handled all india marketing function of Drip Irrigation and
PVC pipe products, PE and other speciality pipes and
fittings all over the world. He has besn involved with
development of new applications & products in overseas
markets for food, plastc and sheet divisions. He was
apoointed Dirsctor- Marksting on 30th September 2005
for a period of three years but he has resigned from the
Board of the Company with effect from 28th July 2008
to enable the Company io remain compliant with the
revizad Comorate Governange requirements. The Board
has appointed him as Whole Time Director designated
as Dlrsctor Marketing with effect from 1st September
2009, The Board had re-appointed him as Whole Time

Director designated as Director Marketing on 2nd
September 2010 and the Compensation committee has
appraved the remuneration payable to him for the period
of two years in a meeting held on 8th  August 2010.
The Board has re-designated him as Jeint Managing
Director with effect from 5th September 2011,

The Board has reappointed him as CMO /cint Managing
Diractor on 14th August, 2012 and the Compsnsation
committee has approved tha remuneration payable 10
him for the period of 3 years from 1st October 2012 to
30th Seplember 2015 in @ meeting heid on 14th August
2012

Past and proposed Remuneration : Mr. Atut B.
Jain: In the scale of T11,68,000 per month basis as
minimum remuneration, (Past ¥11,68,000/-per month}
and Commission@ 1% (Past 1%) of net profits, if any, as
calculated under Section 349 and 350 of the Companies
Act, 1958, if applicable for a period of 3 years effectiva
from 1st October 2012 to 30th Septsmber, 2015 on
further terms and conditions as per the Resclution and
inclusive of all perguisites, incentive, extra salary stc, but
excluding the following fwhich shall be paid separately):
i} Contribution to the Provident Fund, Superannuation
Fund, Annuity Fund and/or Gratuity fund as per rutes
of the Company;

Gratuity not exceeding half-month salary for each
year of completed servics under this appointment as
per rules of the Company;

Provision of vehicle for use of Company's busingss
as per the policy fixed by the Company and as per
rules of tha Company; and

Reimbursement of expenses incumed in official
capacity for tha Company.

i)

ii}

iv)

Job Profile and suitability : The re-appcintment of
Mr. Aty B. Jain as Joint Managing Director of the
Company is necessary 1o ensure smocth functioning,
growth and implementation of marketing plans of the
Company and your Directors strongly recommeand
that resolution for his appointment as Joint Managing
Director be adopted unanimausly.

His appointiment and the payment of remuneration is not
subject to the prior approval of the Cenlral Government.
The remuneration payable to him is within the limits laid
down in the Schedule Xlll to the Companies Act, 1956,

Comparative remuneration : The proposed appaintae
has voluntarily proposed that FY 2012 remuneration
@1.85.83,734 as salary and perguisites and
¥ 3,35,43,408 as commission based on nst profits) be
continued for a period of one year i.e. 1st year of the
proposed appointment. Alse the remuneration consists
of salary and perquisites of ¥185.83 lac {36%) which i1s
fix pay and variable pay in form of commission on net
profits of £335.43 lac (4%} and hence is really aligned
to the performance of the Company. The Compensation
Committee and the Board of Directors have decided
based on the above voluntary request to review lhe
remunaration (including all its components) after the 1st
annivarsary of his proposed appointment, such that it
remains within limits as prescribed under the relevant
provisions of the Companies Act, 1966.

Explanatory Slatement



His appeintment as Jeint Managing Director of tha
Company s necessary to ensure smocth functioning,
growlh and implementation of plans of the Company
and your Directors strongly recommend that resolution
for his appointment as Joint managing Director be
adopted unanimously.

In view of the above, your directars consider it necessary
and desirable to re-appeint Mr. Atul B. Jaln as CMO/
Joint Managing Director whose proposed tenms and
conditions of the appointment are contained above,

Mr. Atul B. Jain may be deemed to be interesied in tha
rasolution at item rumber 10 of the Notice and this may
be treated as the abstract of his interest u/s 302 of the
Act.

Nc Director other than, Mr. B. H, Jain, Mr. Ashok B. Jain,
Mr. Anil B, Jain and Mr. Ajit B. Jain, who ara related as
father and brothers to the appointes, are interested in the
proposed rasolution, directly or indirectly.

The Directors recommand the resolution for your approval.

item No. 11 - Re-appointment, remuneration and
perquisites of Mr. R. Swaminathan as Director -
Technical of the Company

Mr. R. Swaminathan was appointed as a Chief Technical
Officer (CTO) w.ef 20th September 2002 for a period
of 3 years, After expiration of his term as CTO the Board
had appointed him as Whole Time Director - Technical
on 30th September 2005. The Board had reappointed
Mr. R. Swaminathan as Whola Time Director designated as
Director - Technical for a period of two years effective from
1st Octobar 2008, 30th September 2010 and his term end
on 30th September 2012,

The Board has now reappeinted Mr. R, Swaminathan as
Director - Technical for a period of 3 years effective from 1st
October 2012 to 30th September 2015 .

a. Background : Mr. R Swaminathan is 8 Tech (Chemical).
He has been associated with the Company since
incaption. He was appointed as Whole Time Director
of the Company an 9th May 1996 for 5 years, the
appointment was renewed on 09th May 2001 far 5
ypars. Howaver, he resigned as Whole Time Director-
Technical on 20th August 2002. He has been appointed
CTO of the Company w.e.f. 20th August 2002, The
Board had reappointed Mr. B. Swaminathan as Whole
Time Director designated as Director - Technical
for a period of two years effective from 1st October
2008, re-appointed as Director - Technical for a
period of two years effective from 1st October 2012
to 30th September, 2015 and now further reappointed
Mr. R. Swaminathan as Director - Technical for a period
of 3 years effective from 1st October 2012 to 30th
September 2015 .

He looks after the technical areas of PVC Pipes, Plastic
Sheels and related business areas. He has worked in
almost all the operational areas and is imvolved with
development of new applications & products and
adaptation of drip technology for Indian conditions. In
the recent years he is credited with development of new
plastic shest product which are now fast replacing the
lumber applications in the North American construction
industry.

Explanatary Stalemenl

to

b. Pastand proposed Remuneration

Mr. R. Swaminathan : In tha scals of T 5,20,320/-per
manth basis as minimum remuneraticn (Past35,20,320/-
per month} for a period of 3 years effectiva from 1st
October 2012 to 30th September, 2015 on further terms
and conditions as per the Resolution inclusive of alf
perquisites, incentive, extra salary ete, but excluding the
following twhich shail ba paid separately);

i) Contribution to the Provident Fund, Supserannuation
Fund, Annuity Fund and/or Gratuity fund as per rulas
of the Company;

Gratuity not exceeding half-month salary for each
year of completed ssnvics under this appointment as
per rutes of the Company;

it)

it) Provigion of vehicle for use of Company's business
as per the policy fixed by the Company and as per

rules of the Company; and

Reimbursement of expenses Incurred in official
capacity for the Company.

iv}

Job Profile and suitability : Mr. B. Swaminathan
is a key employee of the Company and would have
the awthority oversee the functions directly working
with him. He has substantial authority ta oversee and
implement the day to day production plan of Plastic Park
of the Company in accardance with the annual budget
and quarterly budget approved by the Board.

Mr. R. Swaminathan has technical backgreund and has
been largely involved in developing the products of the
Country. He has 39 years of experisnce at senior and
respeonsible level in the Company.

Comparative remuneration : The proposed appointes
has voluntarily proposed that FY 2012 rermuneration
(388,44,848 as salary and perquisites) be continued
for a period of ane year i.e. 1st year of the proposed
appointment. Also the Compensation Commitiee and
the Board of Direttors have decided based on the above
voluntary request 1o review the remuneration {including
all s comporents) after the 1st anniversary of his
proposed appointment.

The re-appoiniment of Mr. R. Swaminathan as Director
- Technical of the Company is necessary to ensure
smocth functioning, growth and implementation of
expansion plans of the Company and your Directors
strongly recammend that resolutions for his appointment
as Director - Technical be adopted unanimausly.

In view of the above, your direclors corsider it
necessary and desirable to retain in the Board
Mr. R Swaminathan whase proposed terms and
conditions of the appointment are contained above.

Mr. B Swaminathan may be desmed to be interestad in
the resolution at iten number 11 of the Notice and this
may be treated as the abstract of his interest w/s 302 of
the Act.

No Director is any way interested in the proposed
resolution, directly or indirectly.

The Dirsctors racommend the resolution for your approval,



ltem No. 12 - Payment of Commission to Non
Executive Directors

With Corporate Governance code in place for listed
companies, profit making companies have started paying
commission ¢n net profits to the non executive: directors to
attract talent in form of indepandent directors on the Board
to advise the executive directors and the management on
various policy and business issues.

The Sharshclders of the Company approved commission o
Mon-Executive Diregtors for 5 year frorm 2006-07 10 2010-11
in the 19th AGM held on 28th Ssptember 2006. The non
executive Directors of the Company are paid sitting fees of
210,000 per meeting of Board and Committae attended
by tham and commission much lass than 1% of net profits
{calculated under the provisions of Section 349 and 350
of the Companies Act, 195€). The Companies Act, 1956
provides for payment of commission on net profits upto 1%
per annum to the non executive Directors of the Company.
However, such proposal requires consant of Shareholders
through a Special Resolution passed at a general meeting.

The proposal befare the shareholdsrs is to continue to
pay uptoc 1% of net profits {calculated under the provisions
of Section 349 and 350 ¢f the Companies Act, 1956) as
commission ta be sharad by all the non axecutive directors,
except Mr. B.H. Jain - Chairman of the Company from the
FY 2012-13 for a period of 5 years, The actual disbursement
may be by way of reimbursement of expenses {including
major and regular medical expenses) or by way of annual
cormmission as may be decided by the Board of Directors
in sach of the relevant years from time to time during the
currency of the resclution at item 12 of the Notice,

In visw of the abova, your directors, theretore, recommend
the resolution for your approval.

Mr. D.R. Mshta, Mr. B.C.A. Jain, Mrs. Radhika C. Pereira,
Mr. Ghanshyam Dass and Mr. Arun Kumar Jain may be
deemed to be interested in the resolution at itam number
12 of the Notice in view of the commission payable to them
in terms of the proposal and this may be treated as the
abstract of thair interest in tha item 12 placed before the
shareholders. Mr. VY. Warty being nominee of Bank will
not e eligible to participate in the proposed payment of
ramunaration to non executive direclors.

item No. 13 - Issue of Equity Warrants (and Ordinary
Equity Shareé on conversion of such Equity
Warrants) to the entities of the Promoters Group.

As the members may be aware con 9th March 2011 the
Shareholders approved issug and allotment of 61 lac
Equity Warrants under SEB| {ICDR) Regulations, 2009,
and allotment was completed on 24th March, 2011, The
Company has recsived T 347.93 mn as 25% deposit as per
SEBI(ICDR) Regulalions 20043, and on exercise of option the
Company may get another T 1,043.78 mn. As mentionad in
EGM Notice dated 12 Febiruary 2011, the money raised shall
be utilized for strengthening the long term working capital
base on the Company.

The Company's working capital requirements are increasing
dug to growth in business, operations and working capital

Q
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intensive nature of its main business unit i.e. Micro and
Sprinkler irrigation. While the Company has changed its
busingss mode! by reducing business based on Govt.
Subsidy and has also initiated steps to activate Non Banking
Finance Company to improve receivable levels, the medium
term outlook remaing growth oriented and nesed for long
term capital remains strong. Since Company's long term
working capital requirements are increasing the proposed
fund raising through of fresh set of Equity Warrants are also
praposed to be used to strengthen the long term working
capital resource base on the Company. The Company shall
raise upwards of 312 Mn. from the issue of Equity Warrants.

In terms of the SEBI {lssue of Capital & Disclosure
Requirements) Regulations, 2009 as amended to date the
following disclosures are belhg made:

1. Object of the Issue : To raise long term working capital
funds far the growth of Company's business.

2. The proposal of the Promoters, Directors or key
management personnel of the issuer to subscribe
to the offer

The persons who have proposed to subscribe to the
warrants proposed to baissued ars :

upto 3,750,000

Mr. Anil B, Jain
2 | Mr. Atul B. Jain upto 3,750,000
Total 75,00,000

in case the select member(s) of the Promocter Group
ara unable to subscribe to the Equily Warrants for any
reason they shall nominate ancther person from the
group to subscriba instead {with approval of authaorities)
as follows:

Individuals - Mr. Bhavarlal H. Jain, Mr. Ashok B. Jain,
Smt. Jdyoti Ashok Jain, Arohi Ashok Jain [N/G Ashok
8 Jain), Aatman Ashok Jain (N/G Ashok B Jain), Smt.
Nigha A. .Jain, Athang Anil Jain, Amoli Anil Jain {N/G Anil
B. Jain), Ashuli Anit Jain {N/G Anit B. Jain), Mr. Ajit B. Jain,
Smt. Shabhana Ajit Jain, Abhedya Ajit Jain (N/G Ajit B.
Jain}, Abhang Ajit Jain (N/G Ajit B. Jain}, Dr. Bhavana Atul
Jain & Anmay Atul Jain (N/G Atul B. Jain)

Corporate Entities - Allaz Technclogy Pvi. Lid, Cosmos
Investment & Trading Pvt Ltdl., Jain Brothers Industries
Pwvt Lid., Jalgaon Investmant Pvt. Lid., JAF Products
Private Ltd,, Jain Extrusion &Moulding Pvt. Ltd., Jain
Green Erergy Ltd., LabhSubh Securities International
Ltd., Pixel Point Pvt. Ltd., Stock & Secunties India Pvt,
Ltd., Adhunik Hi Tech Agriculture Pwt. Ltd.

Except the above, there is no proposal of any other
Promacters, Directors and Key Managernent Persons of
the Company to subscriba to the present praferantial
issue.
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3. Shareholding pattern before and atter the preferential issue

The shareholding pattern before and after completion of the proposed preferential issue would be as under:

Shareholding Pattern
Sr. No. Categary Pre'-lssué_sd.ns.zm 2 - Postlssue*
_ _ No.of Shares | % of Capital | Mo, of Shares | % of Caphal
A _|Promoter and promoter Group holding TR T R e R e
1 Indian Promoters
a. | ndividuals 20,620,575 5.32 28,020,575 T2
b.  |Bodies Corporate 99,093,836 £5.68 89,093,836 2519
c. [Persons Acting in concert 4 - 3
Sub- Total (A) (1) 119,614,411 31.00 127,114,411 32.31
2 |Foreign
a. [Individuals 5 3 - -
b. |Bodies Corporate - . = -
¢. [Institutions - z z -
[Sub Total (A¥2) R - 1 -
;?;“NL3;?;‘3‘:;1':&‘;;?;;}:’;::;’;5““ 119,614,411 ares 127,114,410 32,31
B [PulicSharenokding
1 Institutions
a.  |Mutual Funds/UTi 2,782,055 Q.72 2,792,056 0.
k.  [Financial Institutions/Banks 46,690 0.01 46,680 0.
c. [lnsurance Companies 250 - 260 -
d.  [Foreign Institutional Investors 194,829,924 50.51 194,029,924 49.55
g. |Any other - - - —
Sub Total (B)(1) 197,768,920, 51.25 197,768,920 50.27
2 |Non Institutions
a. |Bodies Corporata 10,570,731 274 10,570,731 2.6
k. lIndian Public 33,808,167 B.76 33,806,167 8.59
S |Any other
i) Employees 2,867,908 D.74 2,867,806 0.73
it] NRI 2,126,476 0.55 2,126,476 0.54
i) Non Domestic Company 16,477,492 4,01 18,477,492 3.8
iv} Clearing Membars 1,395,927 0.36 1,385,027 0.35
v} Trust 13,625 - 13,625 -
Sub Total B{2) 86,258,324 17.17 66,258,324 16.84
Total Public Shareholding B(1)+ B(2) 264,027,244 68.42 254,027,244' 67.12
Tatal (A) + (B) 383,641,655 89.42 381,141,655 99.43
C .|Shares held by Custodlans and against which Depository Receipis hava beenissued - 0 .
Promaoter and promoters Group -] = 7] =
k. [Public 2,244 430 0.58 2,244,430 0.57
Grand Fotal (A} + (B} +{( C) 385,886,085 100.00 393,386,085 100.00

-

assuming full conversion of Share Warrants into Crdinary Equity Shares of T 2 aach.
Nole
1} The above shareholding pattern has been prepared on the basis of shareholding as on 30.06.2012.

2) The post-issue shareholding pattern has been arrived on the assumption that the antire 75 lac warrants proposed to
ba issuad to Promaters would be converted into 75 lac Ordinary Equity Sharss.
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Proposed time within which aliotment of the Equity
Warrants will ba compiaied

The Equity Warrants shall be allotted within a period
of 15 {fifteen) days of the passing of the Resolution at
the ansuing general meeting. Provided that where tha
allgtment in ¢one or more lots on preferantial basis is
pending on account of pendency of any approval of
such allotment by any regulatory autherity or the Central
Government, the allstment shall be complatad within 15
ffifteen) days from the date of such approval,

The identity of the proposed alloitee and the
percantage of post preferential issue capital that
may be held by him

The percentage of the post-preferential issue capital
held by the proposed allottee assuming full convarsion
of warrants into fully paid Ordinary Equity Shares is as
undsr

b vameor | Mo.of | "% in the post-
S| ameol | Warranis |- issue capital
No R eg | tobe . | (inchiding pre

B o _ {Subscribed| - lsaue holding)"-
1 | Mr. Anil B. Jain 3,750,000 0.96%

2 | Mr. Atul B. Jain 3,750,000 0.98%
Total 7,500,000 1.96%

* Hawever, overall holding of Promoter Group is
increasing only by 1.31% on fully diluted basis.

The proposed aliottee has not sold any sharss during the
6 months period priar to tha relevant date.

Change In the Control or Composition of the Board

Thars will neither be any change in the gomposition of
the Board nor any change in the Control of the Gompany
on account of the proposed preferential allotment.
However, there will be corresponding changes in the
shareholding pattern as well as voting rights conseguent
to preferantial allatment.

Auditors Certlflcats

Certificate  from Harbhakti and Co., Chartered
Accountants, Mumbai the Statutory Auditors of the
Company thal the preferential issue is being made in
accordance with the requirements contained in SEBI
ICDR Regulations for preferential issues shall be placed
before 1he Shareholders in the AGM.

Undartakinga

i The Issuer Company undertakes that they shall re-
compute the price of the Ordinary Equity Shares in
terms of the provision of SEBI (ICDR) Regulations,
2009, whars it is required to do s0.

(il The lssuer Company undertakes that if the amaunt
payable on account of the re-computation of price
is nol paid within the time stipulated in terms of the
provision of SERI (ICDR) Regulations, 2009, the
QOrdinary Equity Shares shall continue to be locked-
in till the time such amount is paid by the allottees.
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The issue/aliviment/conversion would be subject to tha
availability of regulatory approvals, as applicable to the
particular issus/aliotment/conversion.

Section 81(14) of the Companies Act, 19568 and the
Listing Agreement with the Stock Exchanges provides,
inter alia, that when it is proposed to increase the
issued capital of the Company by allctment of further
shares, such further shares should be first offered to the
existing Shareholders of the Company in the manner laid
down urder Section 81 unlsss the Shareholders in the
genaral meeting authorise otherwise. Since the Special
Resolution proposed in the business of the notice wil
result in the issue of shares to the persons other than
existing members of the Company, consent of ths
Shareholders is being sought pursuant ta the provisions
of Section 81{1A) and cther applicable provisions of the
Companies Act, 1956 and Listing Agreements.

For thereasonsabove, ananabling resolution is proposed
for cansideration of the sharsholders, which has the
effect of having an adequate autharity and diseretion
to the Board to finalize the terms of issue, pricing of
issue and power o issue and market any securities
to be issusd, whether in one or more tranches. The
Crdinary Equity Shares lhat may be issbed pursuant to
the Regulations and directions in respact of Prefarantial
Issue under Chapter VIl of tha SEBI (issug of Capital
and Disclosure Requirements) Regulations, 2009 would
be tisted on the Stock Exchangss whera the Ordinary
Equity Shares of tha Company are elready listed. The
Ordinary Equity Shares so issued shall rank pari passu
with the existing Ordinary Equity Shares of the Company
in all respacts.

Mr. B. H. Jain - Chairman, Mr. Ashok B. Jain - Vice
Chairman, Mr. ani B. Jain - Managing Director,
Mr. Ajit B .Jain - Joint Managing Director, Mr. Atul B. Jain
- Joint Managing Director of the Gompany is concerned
of interestad in the resolution,

The Board recommends the Resolution for your
approval,

By the Order of the Board
For Jain Irrigation Sysiems Limited

Sd/-
Mumbai, A. V. Ghodgaonkar
27 August, 2012 Company Secretary
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