JAIN IRRIGATION SYSTEMS LTD.

Regd. office: JAIN PLASTIC PARK, N.H. No.6, BAMBHORI, JALGAON - 425 001. (M.S.)

NOTICE IS HEREBY GIVEN THAT AN EXTRA ORDINARY GENERAL MEETING OF THE COMPANY SHALL BE HELD
ON WEDNESDAY, 9*" MARCH 2011, AT 11 AM, AT SUBIR BOSE HALL, JAIN GURUKUL, JAIN HILLS, SHIRSOLI
ROAD, JALGAON - 425001 (M.S.) TO CONSIDER THE SPECIAL BUSINESS AS FOLLOWS:

Securities convertible into Ordinary Equity Shares of the
Company including Global Depository Receipts and/or
American Depository Receipts and/or Foreign Currency
Convertible Bonds and/or Convertible Preference
Shares and/or, Fully Convertible Debentures and/or,
Partly Convertible Debentures any security convertible

SPECIAL BUSINESS :

RAISING OF FUNDS THROUGH PUBLIC OR PRIVATE

PLACEMENT INCLUDING QUALIFIED INSTITUTIONAL
PLACEMENTS (QIP) ROUTE.

1 To consider and if thought fit, to pass with or

without modification, the following Resolution as
a Special Resolution:

“RESOLVED pursuant to the provisions of section 81(1A)
and all other applicable provisions of the Companies
Act, 1956, including any statutory modification or re
enactment thereof, for the time being in force (“the
Companies Act”), Listing Agreements with each of the
Stock Exchanges where Ordinary Equity Shares of the
Company are listed (“the Listing Agreements”) and the
Foreign Exchange Management Act, 1999 (“FEMA”),
Issue of Foreign Currency Convertible Bonds and Ordinary
Shares (through Depository Receipt Mechanism) Scheme,
1993 and the rules and regulations made thereunder;
including the Foreign Exchange Management (Transfer
and Issue of Security by a Person Resident Outside India)
Regulations, 2000, all as amended from time to time,
and such other statutes, notifications, circulars, rules
and regulations as may be applicable and/or relevant
and the Memorandum and Articles of Association of
the Company and subject to all the necessary approvals,
consents, sanctions and/or permissions of Government
of India(“GOI”), Reserve Bank of India (“RBI”), Foreign
Investment Promotion Board(“FIPB”), Securities and
Exchange Board of India (“SEBI”), Stock Exchanges and
/ or other regulatory authorities and subject to such
conditions as may be prescribed by any of them while
granting any such approvals, consents, sanctions and/
or permissions which may be agreed to by the Board of
Directors of the Company (“the Board” hereinafter shall
be deemed to include Securities Issuance Committee
thereof) THAT consent of the Shareholders of the
Company be and is hereby given to issue, offer/open for
subscription and allot (including provision of reservation
on firm and/ or competitive basis, of such part of issue
and for such categories of persons as may be permitted)
in the course of one or more domestic or international
offering(s), including by way of Qualified Institutions
Placements “QIP” under Chapter VIl of the SEBI (Issue of
Capital and Disclosure Requirements) Regulations, 2009,
as amended from time to time, (“SEBI ICDR Regulations”)
to eligible investors whether or not such investors are
members of the Company or whether such investors are
Indian or Foreign, including Qualified Institutional Buyers
(“QIBs”), (as defined under the SEBI ICDR Regulations)
whether by way of public offering or private placements
and whether by way of circulation of an offering circular
or placement document or otherwise, Securities
including Ordinary Equity Shares and/or instruments or
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into Ordinary Equity Shares along with Non Convertible
Debentures and/or any one or more or combination
of the above (hereinafter referred to as “Securities”)
upto 331 Lacs Ordinary Equity Shares of Rs. 2 each at
such price, either with or without premium as may be
determined by the Board, at the option of the Company,
as the case may be, and such issue and allotment be
made in one or more tranches, on such terms and
conditions as may be decided by the Board at the time
of issue or allotment.

RESOLVED FURTHER THAT the Relevant Date for the
purpose of pricing of the Securities proposed to be
issued in accordance with the SEBI ICDR Regulations or
FEMA shall be the date of meeting in which the Board
decides to open issue of the Securities, subsequent to
the receipt of members’ approval in terms of section
81(1A) and other applicable provisions, if any, of the
Companies Act, 1956 and other applicable rules,
regulations in relation to the proposed issue of the
Securities, through Qualified Institutions Placement(s)
to Qualified Institutional Buyers in accordance with SEBI
ICDR Regulations as mentioned in these Resolutions as
above.

RESOLVED FURTHER THAT in case of any equity linked
issue/offering, including without limitation, any
GDR/ADR/FCCB offering, the Board be and is hereby
authorised to issue and allot such number of Ordinary
Equity Shares as may be required to be issued and
allotted upon conversion, redemption or cancellation of
any such Securities referred to above or as may be in
accordance with the terms of issue/offering in respect
of such Securities and such Ordinary Equity Shares
shall rank pari passu with the existing Ordinary Equity
Shares of the Company in all respects except provided
otherwise under the terms of issue/offering and in the
offer document and/or prospectus and/or offer letter
and/or offering circular and/or listing particulars.

RESOLVED FURTHER THAT in the event of issue of
Securities by way of Qualified Institutions Placements

a) the Relevant Datefor the pricing of the Securities
proposed to be issued in accordance with the SEBI
ICDR Regulations, shall be in accordance with Clause
85 of the SEBI ICDR Regulations

b) the issue and allotment of Securities shall be made
only to QIBs within meaning of the SEBI ICDR
Regulations, such Securities shall be fully paid-up
on its allotment, which shall be completed within 12



months from the date of passing of these Resolutions
approving the proposed issue or such other time as
may be allowed by SEBI from time to time;

the total amount raised in such manner should not,
together with any over-allotment option exceed
five times the net worth of the Company as per the
Audited Balance Sheet of the previous Financial Year;
and

the Securities shall not be eligible to be sold for
a period of one year from the date of allotment,
except on a recognized stock exchange or except as
may be permitted from time to time by the SEBI ICDR
Regulations.

RESOLVED FURTHER THAT the number and/or
conversion price in relation to the Ordinary Equity Shares
that may be allotted on conversion of Securities that may
be issued through Qualified Institutions Placement(s) in
accordance with the SEBI ICDR Regulations mentioned
above shall be appropriately adjusted against corporate
actions such as bonus issue, rights issue, split and
consolidation of share capital, merger, demerger,
transfer of undertaking, sale of division or any such
capital or corporate restructuring as the case maybe.

RESOLVED FURTHER THAT the Company and/or any
entity, agency or body authorised and/or appointed by
the Company, mayissue depository receipts representing
the underlying Securities issued by the Company in
negotiable registered or bearer form with such features
and attributes as are prevalent in international capital
markets for instruments of this nature and to provide
for the tradability and free transferability thereof as per
international practices and regulations (including listing
on one or more stock exchange(s) inside or outside
India) and under the forms and practices prevalent in
the international market.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to issue and allot such number of Ordinary
Equity Shares as may be required to be issued and
allotted upon conversion of Securities or as the case may
be necessary in accordance with the terms of offering all
such Ordinary Equity Shares which shall rank pari passu
with the existing Ordinary Equity Shares of the Company
in all respects including dividend.

RESOLVED FURTHER THAT without prejudice to the
generality of the above and subject to all applicable
laws, the aforesaid issue of Securities may have all or any
terms or combination of terms including as to conditions
in relation to payment of dividend, pre-payment of
whatsoever, and all such Securities or variation of the
conversion price of the Securities during the tenure of the
Securities and the Company is also entitled to appoint,
engage, enter into and execute all such arrangements/
agreements as the case may be with lead managers,
managers, underwriters, bankers, financial institutions,
merchant bankers, lawyers, advisors, guarantors,
depositories, custodians, escrow or other intermediaries
in such offerings of Securities and to remunerate all such
agencies including payment of commission, brokerage,
fees or payment of their remuneration for their services
or the like and also to seek the listing of Securities on
one or more the stock exchanges in India or abroad.

RESOLVED FURTHER THAT in the event of issue of

Securities by way of FCCBs, GDRs and / or ADRs, the
Relevant Dateon the basis of which price of the resultant
Ordinary Equity Shares shall be determined as specified
under applicable law, shall be the date of the meeting in
which the Board decides to open the proposed issue of
Securities;

RESOLVED FURTHER THAT such of the Securities as are
not subscribed may be disposed off by the Board in its
absolute discretion in such a manner, as the Board may
deem fit and as permissible by law.

RESOLVED FURTHER THAT for the purpose of giving
effect to these Resolutions, the Board be and is hereby
authorised to take all such steps and actions and give
such directions as may be, in its absolute discretion,
deemed necessary in this regard.”

RESOLVED FURTHER THAT for the purpose of giving effect
to the above Resolutions, the Board be and is hereby
authorised to do all such act, deeds matters and things
including but not limited to preparation, amendment,
alteration, variation, finalization and approval of
preliminary or final offer or placement documents,
determining form and manner of issue, including the
class of investors to whom Securities are to be issued
and allotted, the number of Securities to be allotted,
issue price, face value, execution of various transaction
documents, as it may in its absolute discretion think fit,
and to settle all questions, difficulties or doubts that
may arise in regard to the issue, offer or allotment of
Securities and utilization of issue proceeds as it may in
its absolute discretion deem fit without being required
to seek further permissions, consents or approvals
of members or otherwise to the end and intent that
members shall be deemed to have given their approval
thereto expressly by the authority of this Resolution.

RESOLVED FURTHER THAT the Board be authorized
to delegate all or any of the powers conferred by this
Resolution on it, to any, including the Securities Issuance
Committee, or any other Director(s) or Officer(s) of the
Company to give effect to the aforesaid Resolutions(s)
and matters flowing from, connected with and incidental
to any of the matters mentioned in the aforesaid
Resolutions, the Board be and is hereby authorised
on behalf of the Company to take all actions and to
resolve and settle all questions and difficulties that
may arise in the proposed issue / offer, allotment and
conversion of any of the aforesaid Securities, utilization
of the issue proceeds and to do all such acts, deeds,
matters and things as it may, in its absolute discretion,
deem necessary, desirable or expedient, without being
required to seek any further consent or approval of the
members or otherwise to the end and intent that they
shall be deemed to have given their approval thereto
expressly by the authority of this Resolution.”

ISSUE OF EQUITY WARRANTS AND EQUITY SHARES
ON CONVERSION OF SUCH EQUITY WARRANTS:
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To consider and if thought fit to pass, with or
without modification as may be deemed fit, the
following Resolution as Special Resolution:

“RESOLVED pursuant to provisions of Section 81(1A) and
other applicable provisions, if any, of the Companies
Act, 1956 (including any amendment to or reenactment



thereof) and, subject to approvals of lenders, other
parties from whom approval or consent may be
needed, Government of India, Securities & Exchange
Board of India (under the preferential allotment
Regulations and other provisions of law in force) and
such other authorities, required if any, 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 Company, be and is hereby accorded for offering,
issuing, allotting on preferential basis, to the select
members of the Promoters’ Group and / or their
nominees (“the Allottees”) up to 61,00,000 (Sixty one
lacs only) Equity Warrants (“Equity Warrants”), (and
for the allotment of Ordinary Equity Shares on exercise
of such Equity Warrants) where each such Equity
Warrants being exerciseble, at the option of the holder
and pursuant thereto being allotted one fully paid up
Ordinary Equity Share of Rs. 2/- each, at an exercise price
(“the Exercise Price”) (including premium) being a price
per Ordinary Equity Share, not lower than the minimum
price specified as per SEBI Guidelines for Preferential
Issue (Chapter VII of the SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2009, on such
further terms and conditions, as may be finalised by
the Board of Directors, in accordance with Regulations,
rules applicable to preferential allotment of the Equity
Warrants, by Government of India, Securities & Exchange
Board of India (SEBI), or any other authorities, as the
case may be, and/or any modification thereof.

“RESOLVED FURTHER THAT the ‘Relevant Date’ in
relation to the issue of warrants in accordance with the
Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations 2009 would
be, 7" February, 2011 being the date 30 days prior to the
date of passing of this Resolution”.

“RESOLVED FURTHER THAT the issue of warrants, if any,
as above, shall be subject to the following terms and
conditions:

Asum of 25% of the Exercise Price (such amount being
referred to hereinafter as “the Strike Price”) shall be
payable by the Allottees at the time of allotment of
the Equity Warrants. If the Allottees do not exercise
the Equity Warrants during the conversion period,
the Strike Price shall be forfeited by the Company.
In case the Allottees exercise the Equity Warrants,
the Strike Price shall be adjusted against the share
application monies payable by the Allottees and only
the balance 75% shall be payable by them at the time
of exercise of the option.

a)

b) Each warrant shall be convertible into one Ordinary
Equity Share of nominal value of Rs. 2/- each at a
price not lower than the minimum price calculated
in accordance with SEBI Regulations for preferential
allotment of shares. The Equity Warrants shall be
allotted within a period of 15 (Fifteen) days of the
passing of the Resolution at the general meeting
held to consider and approved the issue of Equity
Warrants. Provided that where the allotmentin one or
more lots on preferential basis is pending on account
of pendency of any approval of such allotment by any
regulatory authority or the Central Government, the
allotment shall be completed within 15 (Fifteen) days
from the date of such approval.
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Date : 12* February 2011
Place : Mumbai

The Equity Warrants shall be exercisable at the
option of the holder, in such number(s) exercised by
the holder, in one or more lots at the option of the
holder of such Equity Warrants at any time within the
exercise period. The exercise period shall not exceed
18 months from the date of allotment.

c)

d) The terms relating to such Equity Warrants including
the exercise period and relating to the Ordinary
Equity Shares being allotted on their exercise may
be decided in accordance with SEBI ICDR Regulations
and other provisions of law as may be applicable to

the transaction, by the Board of Directors.

The Ordinary Equity Shares so allotted on exercise
and conversion of the Equity Warrants shall rank pari
passu in all respects with the then existing Ordinary
Ordinary Equity Shares of the Company.

e)

The Equity Warrants and the Ordinary Equity Shares
allotted on the conversion of such Equity Warrants
shall be locked in the manner specified, during
the lock-in period so specified, in the SEBI ICDR
Regulations except to the extent and in the manner
permitted there under.

The said Equity Warrants and the Ordinary Equity
Shares allotted on conversion of such Equity Warrants
shall be subject to such further terms and conditions,
if any, as may be agreed to by and between, the
Board of Directors, and the Regulatory Authorities,
and Subscriber(s) of Equity Warrants/ Shares.

RESOLVED FURTHER THAT for the purpose of giving
effect to this Resolution, the Board of Directors of the
Company, be and is hereby authorised to offer, issue &
allot the Equity Warrants (and Ordinary Equity Shares
arising on conversion of the Equity Warrants) and to do
all deeds, things and take action on matters, give such
directions or instructions for settling any questions
doubt or difficulties which may arise with regard to the
offer, issue or allotment of the said Equity Warrants
and/or Ordinary Equity Shares and to take appropriate
actions to bring into effect the decision of above as an
enabling Resolution.

g)

By Order of Board
For Jain Irrigation Systems Ltd.,

A.V.Ghodgaonkar
Company Secretary

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING ISENTITLED TO APPOINT 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, SIGNED, STAMPED
AND SHOULD BE RECEIVED AT THE REGISTERED OFFICE
OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE
SCHEDULED COMMENCEMENT OF THE MEETING.

The Explanatory Statement under Section 173 (2) of the
Companies Act, 1956, for items of special business is
enclosed herewith.



EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956

Item 1: Raising of funds through public or private
placement including qualified institutional placements
(QIP) route.

The Special Resolution seeks to empower the Board to
undertake a qualified institutional placement with Qualified
Institutional Buyers as defined under the SEBI ICDR Regulations
apart from other options of private/public placements.
The Board, may in its discretion adopt this mechanism, as
prescribed under Chapter VIII of the SEBI ICDR Regulations.
The pricing of the Securities to be issued to Qualified
Institutional Buyers pursuant to Chapter VIII of the SEBI ICDR
Regulations shall be freely determined subject to such price
not being less than the price calculated in accordance with
Chapter VIII of the SEBI ICDR Regulations. The pricing of the
Securities in other mode of placements would be as per
applicable statutory provisions.

The Ordinary Equity Shares allotted or arising out of
conversion of any Securities would be listed. The issue/
allotment/conversion would be subject to the availability of
regulatory approvals, as applicable to the particular issue/
allotment/conversion. The conversion of Securities held by
foreign investors into Ordinary Equity Shares would be subject
to the applicable foreign investment cap under the prevailing
Foreign Direct Investment norms applicable to the Company.

In view of funding requirements, the Board has approved,
subject to the necessary Shareholders’ and statutory
approvals, issue, offer/open for subscription and allot upto
331 lacs Ordinary Equity Shares Rs.2 each in one or more
combination as indicated in the resolution through public or
privet placement including the QIP route at the right time and
opportunity. The funds so raised shall be utilized for

i) repayment or prepayment of existing debts

ii) investment for increase in production capacity as per
approved capex budget

iii) investment in infrastructure for improving distribution
footprint in India

iv) strengthening the long term working capital base of the
Company

v) investment in mergers and acquisition opportunities
vi) for general corporate purposes.

The detailed terms and conditions of the issue as and when
made will be determined by the Board in consultation with
merchant bankers, lead managers, advisors and experts in
accordance with the terms of approval of the GOI, RBI or any
other relevant authorities as may be required.

The Issue, allotment or conversion of the Securities shall be
subject to the necessary approvals, if any.

The proposed issue of Securities may be in one or more
tranches as a result of which there will be increase in the
issued and subscribed capital of the Company.

Section 81(1A) of the Companies Act 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 allotment of further Ordinary Equity Shares,
such further Ordinary Equity Shares should be first offered to
the existing Shareholders of the Company in the manner laid
down under Section 81 unless the Shareholders in the general

meeting authorise otherwise. Since the special Resolution
proposed in the business of the notice will result in the issue
of Ordinary Equity Shares to the persons other than existing
shareholders of the Company, consent of the Shareholders is
being sought pursuant to the provisions of section 81(1A) and
other applicable provisions of the Companies Act and Listing
Agreements.

For the reasons above, an enabling Resolution is proposed
for consideration of the Shareholders which has the effect
of having an adequate authority and discretion to the Board
to finalize the terms of issue, pricing of issue and power to
issue and market any Securities to be issued, whether in one
or more tranches. The Ordinary Equity Shares that may be
issued pursuant to the directions including Regulations in
respect of Qualified Institutions Placements under Chapter
VIl of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009 would be listed on the stock exchanges
where the Ordinary Equity Shares of the Company are already
listed. The Ordinary Equity Shares so issued shall rank pari
passu with the existing ordinary Ordinary Equity Shares of the
Company in all respects.

The Board recommends passing of the special Resolution as
set out for your approval.

None of the Directors of the Company is, in anyway, interested
in the said Resolution directly or indirectly.

Item No. 2 : Issue of Equity Warrants and Equity
Shares on conversion of such Equity Warrants:

Your Company is going through a buoyant growth cycle and
needs more of own funds in business to augment its working
capital for growth. The Company has been actively pursuing
both organic and inorganic growth strategy for last few years
and continues the strategy even now. The Corporate objective
to be achieved in the medium term is to be amongst the
top 3 entities in the world for each of its major businesses.
At present the Company’s revenues are exhibiting a 33 % or
more growth over last 3 years. The Company is working to
maintain this pace of growth in the foreseeable future. The
Central Government is also pursuing the growth in agriculture
and irrigation and hence Company expects robust and steady
growth in its revenues across all its major divisions. The
Company’s products are in demand in overseas market and
the exports are growing rapidly too. The food divisions of
Company are growing very fast and are facing funds constraint
for further growth. Briefly the major divisions of the Company
are showing a highly sustainable growth momentum and need
funds to keep growing. The Company intends to strengthen its
long term working capital needs by issue of Equity Warrants
and the Promoters have agreed to provide the necessary
funds by subscribing to the Equity Warrants and on allotment
of Ordinary Equity Shares on exercise of such Equity Warrants.

In terms of the SEBI (Issue of Capital & Disclosure
Requirements) Regulations, 2009 as amended to date the
following disclosures are being made:

1. Object of the issue : To raise long term funds for 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:
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The person who has proposed to subscribe to the warrants proposed to be issued:

Sr. No. Name of Proposed Allottee No. of Warrants to be Allotted
1 Jain Brothers Industries Pvt. Ltd. 50,00,000
2 Anil Bhavarlal Jain 5,50,000
3 Atul Bhavarlal Jain 5,50,000
Total 61,00,000

Incase the select member(s) of the Promoter Group are unable to subscribe to the Equity Warrant for any reason they shall
nominate another person from the group to subscribe instead as follows.

Individuals - Shri. Bhavarlal H. Jain, Shri. Ashok B. Jain, Smt. Jyoti Ashok Jain, Arohi Ashok Jain (N/G Ashok B Jain), Aatman
Ashok Jain (N/G Ashok B Jain), Smt. Nisha A. Jain, Athang Anil Jain, Amoli Anil Jain (N/G Anil B. Jain), Ashuli Anil Jain (N/G
Anil B. Jain), Shri. Ajit B. Jain, Smt. Shobhana Ajit Jain, Abhedya Ajit Jain (N/G Ajit B. Jain), Abhang Ajit Jain (N/G Ajit B. Jain),
Dr. Bhavana Atul Jain.

Corporate Entities - Atlaz Technology Pvt. Ltd, Cosmos Investment & Trading Pvt. Ltd., Jalgaon Investment Pvt. Ltd., JAF
Products Private Ltd., Jain Extrusion & Moulding Pvt. Ltd., Jain Solar Systems Ltd., Labh Subh Securities International
Ltd., Pixel Point Pvt. Ltd., Stock & Securities India Pvt. Ltd., Adhunik Hi Tech Agriculture Pvt. Ltd.(Formerly Gauri Hi
Tech Agriculture Pvt. Ltd.), Jain Investments & Finance BV, Netherlands, Jain Overseas Investment Ltd., Mauritius.; Jain
investments A.G., Switzerland;

Except the above, there is no proposal of any other Promoters, Directors and Key Management Persons of the Company
to subscribe to the present preferential issue.

3. Shareholding pattern before and after the preferential issue:

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

Shareholding Pattern
Pre-Issue Post-Issue
Sl. No. Category . .
No. of Shares % of Capital No. of Shares % of Capital
A Promoters holding
1 Indian Promoters 117,243,245 30.76 123,343,245 31.85
Foreign Promoters - - - -
2 Persons Acting in Concert - - - -
Sub-Total 117,243,245 30.76 123,343,245 31.85
B Non Promoter Holding
Institutional investors
Mutual funds 9,834,864 2.58 9,834,864 2.54
Banks, Fls, Insurance Companies 17,870 0.00 17,870 0.00
NRIs/OCBs 16,141,228 4.24 16,141,228 4.17
Flls 210,564,414 55.24 210,564,414 54.37
Sub-Total 236,558,376 62.06 236,558,376 61.08
2 Others
Private Corporation Bodies 7,857,599 2.06 7,857,599 2.03
Indian Public 15,792,861 4.14 15,792,861 4.08
Clearing Members 1,308,709 0.34 1,308,709 0.34
EDRs 2,425,670 0.64 2,425,670 0.62
Sub-Total 27,384,839 7.18 27,384,839 7.07
Grand Total 381,186,460 100.00 387,286,460 100.00
Note:

1) The above shareholding pattern has been prepared on the basis of shareholdings as on 31-12-2010.
2) The post-issue shareholding pattern has been arrived on the assumption that the entire 61 lac warrants proposed to be issued to
Promoter would be converted into 61 Lacs Ordinary Equity Shares.

4. Proposed time within which allotment of the Equity Warrants will be completed:

The Equity Warrants shall be allotted within a period of 15 (fifteen) days of the passing of the Resolution at the ensuing
general meeting. Provided that where the allotment in one or more lots on preferential basis is pending on account of
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pendency of any approval of such allotment by any regulatory authority or the Central Government, the allotment shall
be completed within 15 (fifteen) days from the date of such approval.

5. The identity of the proposed allottee and the percentage 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 conversion of warrants
into fully paid Ordinary Equity Shares is as under:

I:;. Name of Proposed Allottee No. of Warrants to be Subscribed (i‘fcilrl:;:‘:gp;zt-ils:l:l:;2::::!5)
1 |Jain Brothers Industries Pvt. Ltd. 50,00,000 0.29
2 | Anil Bhavarlal Jain 5,50,000 0.17
3 | Atul Bhavarlal Jain 5,50,000 0.17
Total 61,00,000 1.63

The proposed allottee has not sold any shares during the 6 months period prior to the relevant date.
7) Change in the Control or Composition of the Board:

There will neither be any change in the composition of the Board nor any change in the Control of the Company on
account of the proposed preferential allotment. However, there will be corresponding changes in the shareholding pattern
as well as voting rights consequent to preferential allotment.

8) Auditors Certificate:

Haribhakti and Co., Chartered Accountants, Mumbai Statutory Auditors of the Company have certified that the preferential
issue is being made in accordance with the requirements contained in SEBI ICDR Regulations for preferential issues. A copy
of the certificate shall be placed before the Shareholders in the EGM.

9) Undertakings:

(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, where it is required to do so.

(i) The Issuer Company undertakes that if the amount payable on account of the re-computation of price is not paid within
the time stipulated in terms of the provision of SEBI (ICDR) Regulations, 2009, the Ordinary Equity Shares shall continue
to be locked—in till the time such amount is paid by the allottees.

The consent of the Shareholders is being sought pursuant of Section 81(1A) and other applicable provisions of the Companies
Act, 1956, if any, and in terms of the provisions of the Listing Agreements executed by the Company with the Stock Exchanges
in India where the Company’s shares are listed

None of the Directors of the Company is, in any way, concerned or interested in the Resolution except promoter Directors to
the extent of their shareholdings.

The Board recommends the Resolutions for your approval.

By Order of Board
For Jain Irrigation Systems Ltd.,

Date : 12t Febaruary 2011 A.V.Ghodgaonkar
Place : Mumbai Company Secretary
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@ J AI ® Jain Irrigation Systems Ltd.
Regd. Office: Jain Plastic Park, N.H.No. 6, Bambhori, Jalgaon - 425 001 (M.S.)

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP BEFORE YOU COME TO THE MEETING AND HAND IT OVER AT THE
ENTRANCE OF THE MEETING HALL.

1. Name of the attending Member:
(In Block Letters)

2. Register Folio No.: No. of Shares

3. Beneficiary A/c No. DP Id No. No. of Shares

4. Name of Proxy (In Block Letters):
(To be filled if the Proxy attends instead of the member)

| hereby record my presence at the Extra Ordinary General Meeting at Subir Bose Hall, Jain Gurukul, Jain Hills, Shirsoli Road,
Jalgaon - 425001 of the Company on Wednesday, 9" March 2011 at 11.00 AM.

Member’s / Joint Member’s / Proxy’s Signature

® Jain Irrigation Systems Ltd.

Regd. Office: Jain Plastic Park, N.H.No. 6, Bambbhori, Jalgaon - 425 001 (M.S.)

PROXY FORM

| / We of

being a member / members of JAIN IRRIGATION SYSTEMS LTD. hereby appoint

of

(or failing him of )

as my / our proxy and to vote for me/us on my/our behalf at the Extra Ordinary General Meeting of the Company to be held
at Subir Bose Hall, Jain Gurukul, Jain Hills, Shirsoli Road, Jalgaon - 425001, on Wednesday, 9" March 2011 at 11.00 AM. and at

any adjournment thereof.

Affix
Revenue
Stamp
Signed this / day of February/March 2011. Re.1.00
DP Id Signature(s) of Member(s)
Client Id No. of Shares
Folio No. No. of Shares

NOTE: THEPROXY FORM DULY COMPLETED MUST BE DEPOSITED SO AS TO REACH THE REGISTERED OFFICE OF THE COMPANY
NOT LESS THAN 48 HOURS BEFORE THE TIME FOR HOLDING THE AFORESAID MEETING. A MEMBER ENTITLED TO
ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF
AND THE PROXY NEED NOT BE A MEMBER.

For Office use :
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If undelivered please return to:

o JAIN

Jain Irrigation Systems Ltd.

Jain Plastic Park, N.H.No. 6, Bambhori, Jalgaon - 425 001.

Tel: 0257-2258011/22; Fax: 0257-2258111/22;
E-mail: jisl@jains.com Website: www.jains.com

BOOK-POST / U. P. C.
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