CH3ip Jai Corp Limited

Regd.Office: A-3, M.LLD:C. Industrial Area, Nanded-431 603, Maharashtra

NOTICE

NOTICE is hereby given that an Extra-ordinary General Meeting of the Members of Jai Corp
Limited will be held on Tuesday the 18" day of March, 2008 at 12.00 noon at the Registered Office ,
of the Company at A-3, M.LD.C. Industrial Area, Nanded-431 603, Maharashtra to transact the
following business:

As Special Business

1.  Toconsider and, if thought fit, to pass, with or without modification(s), the following resolution
as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 31 and all other applicable
provisions, if any, of the Companies Ack 1956 or any other law for the time being in force
(including any statutory modification or amendment thereto or re-enactment thereof for the
time being in force), approval of the Company be and is hereby accorded to alter the Articles
of Association of the Company by substituting the existing Article 15 of the Articles of
Association of the Company with the following as new Article 15:

“Until otherwise determined by a general meeting, the number of Directors of the Company
shall not be less than three or more than twelve. Directors are not required to hold any shares
in the Company as qualification shares.”

2.  Toconsider and if thought fit, to pass, with or without modification(s), the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 258 and all other applicable
provisions, if any, of the Companies Act, 1956 or any other law for the time being in force
(including any statutory modification or amendment thereto or re-enactment thereof for the
time being in force), approval be and is hereby accorded to increase in the number of Directors
of the Company for the time being from 11 (eleven) to 12 (twelve).”

3. To consider and if thought fit, to pass, with or without modification(s) the following resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 310 and all other applicable
provisions if any, of the Companies Act, 1956 or any other law for the time being in force
(including any statutory modification or amendment thereto or re-enactment thereof for the
time being in force), and in terms of Article 18 of the Articles of Association of the Company,
approval of the Company be and is hereby given to increase the amount to be paid to each of
the non-executive Directors (i.e. Directors other than Managing Director and Whole-time
Directors) by way of ‘sitting fee’ for attending each meeting of the Board of Directors or any
Committee constituted by the Board of Directors, from the existing Rs. 5,000/~ upto an amount
not exceeding Rs.20,000/- (Rupees Twenty thousand only) as may hereafter be decided by the
Board of Directors.”

4. To consider and if thought fit, to pass, with or without modification(s) the following resolution
as an Ordinary Resolution:




“RESOLVED THAT in supersession of the Ordinary Resolution passed at the 22 Annual
General Meeting of the Company held on [4® September, 2007, the Board of Directors
(hereinafter referred to as “the Board” which term shall be deemed to include any Committee
which the Board may constitute for this purpose). be and is hereby authorized, pursuant to the
provisions of Section 293(1)(d)and all other applicable provisions if any, of the Companies
Act, 1956 or any other law for the time being in force ( including any statutory modification or
amendment thereto or re-enactment thereof for the time being in force) and in terms of Article
10 of the Articles of Association of the Company, to borrow any sum or sums of money
(including external commercial borrowings in foreign denominated currencies from any foreign
source/ countries as prescribed by guidelines, if any, in this respect) from time to time at their
discretion, for the purpose of the business of the Company, from any one or more banks,
financial institutions and other persons, firms, bodies corporate upto a sum of
Rs.5000,00,00.000/- (Rupees Five thousand crores only) notwithstanding that the monies to
be borrowed together with the monies already borrowed by the Company (apart from temporary
loans obtained from the Company's bankers in the ordinary course of business) may, at ime,
exceed the aggregate of the paid-up capital of the Company and its free reserves (that is to say
reserves not set apart for any specific purpose) and that the Board be and is hereby empowered
and authorized to arrange or fix the terms and conditions of all such monies to be borrowed
from time to time as to interest, repayment, security or otherwise as they may , in their absolute
discretion, think fit: '

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board
be and is hereby authorized do all such acts, deeds, matters and things as it may in its absolute
discretion may deem fit, necessary, proper or desirable and to settle any question, difficulty,
doubt that may arise in respect of the borrowing(s) aforesaid and further do all such acts, deeds
and things and to execute all documents and writings as may be necessary, proper. desirable or
expedient to give effect to this resolution.”

To consider and, if thought fit, to pass, with or without modifications, the following resolution
as a Special Resolution:

“RESOLVED THAT further to the Special Resolution passed at the 22* Annual General
Meeting of the Company held on 14™ September, 2007 pursuant to the provisions of Section
372A and all other applicable provisions, if any, of the Companies Act 1956 or any other law
for the time being in force (including any statutory modification or re-enactment thereof for
the time being in force) and subject to such approvals, consents, sanctions and permissions of
appropriate authorities, departments or bodies as may be necessary, the prior consent of the
Company be and is hereby accorded to Board of Directors (hereinafter referred to as “the
Board"” which term shall be deemed to include any Committee which the Board may constitute
for this purpose), to acquire by way of subscription, purchase or otherwise the securities for an
amount not exceeding in aggregate Rs.7500,00.00,000/- (Rupees Seven thousand and five
hundred crores only) of companies engaged in real estate and infrastructure sectors and in all
other suitable investment opportunities including investments in Urban Energy Generation
Private Limited, Urban Energy Transmission Private Limited, Urban Energy Distribution Private
Limited, Urban Water Supply Private Limited, Urban Infrastructure Construction Private
Limited, Urban Communication Infrastructure Private Limited. Urban Infotech Selution Private
Limited notwithstanding that the proposed investments together with investments already made
by the Company exceed 60% of the paid up share capital and free reserves of the Company or
100% of its free reserves, whichever is more;




6.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any
of the powers herein conferred on the Board to any Committee of Directors or the Managing
Director or any Director(s) of the Company to give effect to the aforesaid resolution;

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board /
Committee/ Managing Director / Director(s) be and is hereby authorized to agree, make and
accept all such terms(s), condition(s) modification(s) and alteration(s) as it/he may deem fit,
including condition(s), modification(s) and alteration(s) stipulated or required by any relevant
authorities or by their bye-laws, rules, regulations, or guidelines, and the Board is also hereby
authorized to resolve and settle all questions, difficulties or doubts that may arise in regard to
such investment and to finalize and execute all agreements, documents and writings and to do
all acts, deeds and things in this connection and incidental as the Board/ Committee/ Managing
Director / Director(s) in its/his absolute discretion may deem fit without being required to seek
any further consent or approval of the Company or otherwise to the end and intent that they/he
shall be deemed to have been given approval thereto expressly by the authority of this resolution.

To consider and. if thought fit, to pass, with or without modifications, the following resolution
as an Ordinary Resolution:

“RESOLVED THAT in supersession of the Ordinary Resolution passed at the 10" Annual
General Meeting of the Company held on 11® September, 1995 approval of the Company be
and is hereby accorded to the Board of Directors (hereinafter referred to as “the Board"” which
term shall be deemed to include any Committee which the Board may constitute for this purpose)
pursuant to the provisions of Section 293(1)(e) and all other applicable provisions if any, of
the Companies Act, 1956 or any other law for the time being in force (including any statutory
modification or amendment thereto or re-enactment thereof for the time being in force), to
contribute and/ or to subscribe to charitable and other funds not directly relating to the business
of the Company or the welfare of its employees such amount or amounts the aggregate of
which will not, in a financial year, exceed Rs.25,00,00.000/- (Rupees Twenty five crores only)
notwithstanding that such amount may exceed the limits laid down in Section 293(1)(e) of the
Companies Act, 1956.”

By Order of the Board of Directors

Place: Mumbai A. Datta
Dated: 9" February, 2008. Company Secretary

NOTES :

1.

Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956 relating to the
Special Business to be transacted at the Meeting is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY
NEED NOT BE A MEMBER.

The instrument appointing a proxy or Power of Attorney, if any, under which it is signed
should be deposited at the Registered Office of the Company not less than 48 hours before
the time of holding the aforesaid meeting.




Considering the growth of the Company, it is proposed to increase the strength of the Board from
eleven to twelve. As such a change will require alteration of the Articles of Association, a Special
Resolution is proposed at Item No.1 of the Notice. In terms of Section 258 of the Companies Act,
1956 such an increase will require approval of thé Members by an Ordinary Resolution. Section*
258 of the Companies Act, 1956 inter alia states that a Company in a general meeting may, by
ordinary resolution increase or reduce the number of its directors within the limits fixed in that
behalf by its articles. Article 15 of the Articles of Association of the Company has fixed the
maximum number of Directors that the Company can have at eleven. To meet the new challenges
and the Company’s growing sphere of activities, it is imperative that the Company's Board be
increased to enhance its effectiveness, which is central to maximizing long-term shareholder value.
The appointment of an additional director, at such time as the Board of Directors deem
appropriate, will achieve this objective. Accordingly. the Ordinary Resolution is proposed at
Item No.2 of the Notice. -

A print of the Memorandum and Articles of Association of the Company along with the draft of the
proposed amendment will be available for inspection by the Members at the Registered Office of
the Company between 10.00 a.m. and 1.00 p.m. on any working day of the Company upto the date
of the Extra Ordinary General Meeting.

The Board commends the resolutions for approval by the Members.

None of the Directors is, in any way, concemned or interested in the said resolutions, except to the
extent of their respective shareholding in the Company.

Item No. 3 :

The first provisio to Section 310 of the Companies Act, 1956 read with Rule 10B of the Companies
(Central Government’s) General Rules & Forms, 1956 as amended from time to time provides the
following limits for payment of fees for attending each meeting of the Board of Directors or a
Committee thereof:

(a)| Companies with a paid-up share capital and free reserves of | Sitting fees not to exceed
Rs. 10 crores and above or turnover of Rs.50 crores and above. | thesum of twenty thousand.

(b) | Other companies Sitting fees not to exceed
the sum of ten thousand.

Article 18 of the Articles of Association provides for payment of such sitting fee as may be allowed
by the Central Government.

Currently, the non-executive Directors of the Company are paid Rupees five thousand as sitting fee
for attending each meeting of the Board or a Committee thereof. Considering the increase in activities
of the Company, it is proposed to authorize the Board of Directors to fix the sitting fee payable to
each Director for attending each meeting of the Board of Directors or a Committee thereof of an
amount not exceeding Rupees twenty thousand only, being the maximum amount authorized by the
Central Government.

The Board commends the resolution for approval by the Members.




The non-executive Directors of the Company: Shri Jai Kumar Jain, Shri Anand Jain, Shri Satyapal
Jain, Shri K.M.Doongaji, Shri Sandeep H. Junnarkar, Shri D.K.Contractor, Shri S.N.Chaturvedi and
Dr. PP.Shah may be considered interested in this resolution to the extent of the sitting fees paid/
payable to them. Save as aforesaid, none of the Directors is, in any way concerned or interested in
the said resolution except to the extent of their respective shareholding in the Company.

Item No. 4 :

In terms of the provisions of Section 293(1)(d) of the Companies Act, 1956, the Board of Directors
of the Company cannot, except with the consent of the Company in a general meeting, borrow
moneys apart from temporary loans obtained from the Company’s bankers in the ordinary course
of business, in excess of the aggregate of the paid-up capital and its free reserves that is to say
reserves not set apart for any specific purpose. The Members in their 22™ Annual General Meeting
had set a limit of Rupees two thousand and five hundred crores in this regard. Keeping in view the
Company's increased business requirements and its growth plans, it is considered desirable to
increase the said borrowing limit.

The Board commends the resolution for appraval by the Members.

None of the Directors is, in any way concerned or interested in the said resolution except to the
extent of his shareholding in the Company.

Item No. 5 :

In terms of the provisions of Section 372A of the Companies Act, 1956, the Board of Directors
of the Company cannot, except with the consent of the Company in a general meeting, acquire
by way of subscription, purchase or otherwise the securities of any other body corporate exceeding
sixty percent of its paid-up share capital and free reserves or one hundred percent of its free
reserves, whichever is more. At the 22nd Annual General Meeting of the Company held on 14th
September, 2007, the Members had sanctioned investments upto an aggregrate amount of
Rs. 1,000 Crores as specified in the sanction obtained at that time, which might not be sufficient
to meet the Company's growing investment needs. To expand the Company's operations it is
desirable to invest in different sectors of real estate and infrastructure and in other suitable
investible opportunities. Considering the future outlook of the Company, the Board of Directors
of the Company has decided to seek authority of the Members to acquire by way of subscription
or otherwise, securities of an increased amount not exceeding Rs.7,500 crores (Rupees seven
thousand five hundred crores). The investments would be made depending on market conditions
and in stages, as the Company may deem fit, to seek achieve gaining market leadership. Urban
Energy Generation Private Limited, a company registered in Maharashtra has been incorporated
for power generation, Urban Energy Transmission Private Limited, a company registered in
Maharashtra has been incorporated for power transmission, Urban Energy Distribution Private
Limited, a company registered in Maharashtra has been incorporated for power distribution,
Urban Water Supply Private Limited, a company registered in Maharashtra has been incorporated
for water distribution, Urban Infrastructure Construction Private Limited, a company registered
in Maharashtra has been incorporated for undertaking infrastructural activities, Urban
Communication Infrastructure Private Limited, a company registered in Maharashtra has been
incorporated for undertaking communication activities, Urban Infotech Solution Private Limited,
a company registered in Maharashtra has been incorporated for undertaking information
technology activities. The amount to be invested in these companies would be decided by the
Board of Directors at the appropriate time depending on the exigencies of business needs of these
companies. The funding of these investments would be from the Company's own funds.




The Special Resolution at Item 5 is to enable the Company to seize an opportunity available and
to save the time gap between available opportunity and approval required from shareholders.

The Board commends the resolution for approval by the Members.

None of the Directors is, in any way, concerned or interested in the said resolution except to the
extent of their respective shareholding in the Company.

Item No. 6 :

As per the provisions of Section 293(1)(e) of the Companies Act, 1956 the Board of Directors of a
public limited company shall not, except with the consent of the Members in a general meeting
contribute to charitable and other funds not directly related to the business of the Company or the
welfare of its employees in excess of Rupees fifty thousand or five percent of its average net profits
as determined in accordance with the provisions of Sections 349 and 350 of the Companies Act,
1956 during the three financial years immediately preceeding, whichever is greater. The Members at
their 10th Annual General Meeting had given approval for contributing a sum not exceeding Rupees
one hundred lakhs per financial year for charitable and other causes. To enable the Company to
discharge its responsibility towards social, philanthropic and other causes of public utility it is
proposed to enhance this limit to Rupees twenty-five crores per financial year.

The Board commends the resolution for approval by the Members.

None of the Directors is, in any way, concerned or interested in the said resolution except to the
extent of their respective shareholding in the Company.

By Order of the Board of Directors

Place: Mumbai A. Datta
Dated: 9" February, 2008. Company Secretary
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Q,g!gp Jai Corp Limited

Registered Office: A-3, M.LLD.C. Industrial Area, Nanded-431 603, Maharashtra
ATTTENDANCE SLIP
EXTRAORDINARY GENERAL MEETING, 18™ MARCH, 2008

I, hereby, record my presence at the Extraordinary General Meeting of the Company at A-3,
M.L.D.C. Industrial Area, Nanded-431 603, Maharashtra on Tuesday, the 18" March, 2008 at

12:00 Noon.

Folio. No. DP ID No.
Client ID No. of Shares held
Full name of shareholder/proxy (in block letters) Signature

Note: Sharcholders attending the meeting in person or by proxy are requested to complete the
attendance slip and hand over at the entrance of the hall.

CJ3i5 Jai Corp Limited

Registered Office: A-3, M.LD.C. Industrial Area, Nanded-431 603, Maharashtra

PROXY FORM
Folio No DPID. Client ID.
I/We, of
in the district of being a member/s of the above named Company, hereby,
appoint of in the district of
or failing him of in the district of

as my/our proxy to vote for me/us on my/our behalf at the
Extraordinary General Meeting the Company to be held at A-3, M.LLD.C. Industrial Area,
Nanded- 431 603, Maharashtra on Tuesday, the 18" March, 2008 at 12:00 Noon.and at any
adjournment thereof.

Re.l Revenue
Stamp

(Signature)
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If undelivered please return to:

KARVY COMPUTERSHARE PRIVATE LIMITED
Unit: Jai Corp Limited

"Karvy House" No.46,

Avenue No.4, Street No.1,

Banjara Hills, Hyderabad - 500 034.




