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ATTENTION .

Ry

Shareholders please note that pursuant to recent changes in applicable Iaws and
regulatlons in order to receive and pammpate in all corporate actions of the Company,
you are requested to:-

. Inform our Reglstrar/Deposrtory Partlc:lpants if not already done earlier, for updatlng
details of your PAN number. Non-submission of PAN number is a cause of reJectron
eopecrafly by shareholders holding securities in physrcal form: \

s

. Inform your Depository Partrcrpant to reactlvate your account for credit actrons
. Frozen DematAccounts may lead to non-credrt/delayed credrt of securities allotted
to-your account. v ’

° Update your address with Regnstrar/Deposrtory Partrcrpants to ensure trmely rece|pt
“of shareholder commumcatlon
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NOTICE | | .
‘Notice is hereby given that the Ninth-Annual General Meetlng of the Members of IT People (thdia) lerted wﬂl

be held on-Friday, 28th Day of:August; 2009:at' 10:00 a.m: at'Event:Banquet;. Opposite.CentralBaiik; Near:
Filmistan Studio,. S.V.Road, Goregaon (West) Mumbal 400062:1to transact the tot\owmg busmess

ORDINARY BUSINESS
1.

.

To receive, ‘consider &-adopt the Audited Balance Sheet as at 31st: March 2009 and Profit- & Loss-
Account for the year ended on that.date together Wlth the Reporls: of the Boardof Dlrectors and Auditors
thereon. - o _

e . I

- To appoint a Director in place of Mr. Suhas Ganpule, who retlres by rotatron and- bemg ehgrble offers
© himself for re-appointment. .
3. To appoint M/s Gadgil & Co, Chartered Accountants Mumbai,- as the Audrtors of. the, Company to. hold'
office- from the-conclusion-of this.Annual General Meeting.till the conclusion of the next Annual Generals
'~ Meeting and to fix therr remuneration.
SPECIAL BUSINESS: } _ o
4.  To consider, and.if thought fit, to pass; wrth or without modltlcatlon( ), the following‘resotutio‘n as a

Specral ‘Resolution:

“RESOLVED THAT in accordance.with the.provisions .of Section 81 (1A).and: other apphcable provrsnons
if any, of the Companies Act, 1956 (the said Act), Foreign Exchange Management Act, 1999 ,Foreign
Exchange Management (Transfer or issue-of securities by a person resident outside India) Regu‘lations

2000, the issue of Foreign” Currency Convertible Bonds and:Ordinary Shares’' (Through' Depository
- ‘Receipt Mechanism) ‘Scheme, 1993, as.also of ‘any other applicable’ Laws; Rules; Régulations;

~Guidelines, Notifications. and Circulars etc: issued. there under (mctudmg any. modification: or re-
.enactment thereof; for the time being.in force ).and in terms of the provisions of the- Memorandum and:

Articles. of Association of the Company and subject to the approval.of Government of India (GOI),
Foreign Investment Promotion Board (FIPB), Securities and Exchange Board of India (SEBI), Reserve -

- Bank of‘India (RB1), Stock Exchange and other authorities; it any, andsubject to the consents; permissions '

and sanctions of the’ concerned authorities, if any, to the extent required to such conditions and
modifications as may. be prescribed.or may.be imposed while. accordmg such consents; which may be

.considered appropriate. by the Board .of Directors of the: Company or any authorized committee théreof,

(hereinafter referred to as “the Board”) in its absolute. discretion, ‘and accordance with the SEBI

- (Disclosure & Investor- Protection) Guidelines, 2000, the consent of the Company be and'is hereby

accorded.to the Board to create, offer issue, allot and deliver, at its sole discretion; Equity-Shares /

 Watrants / Foreign Currency Convettible Bonds (FCCBs) / Partly Convertible Debentures (PCDs) /

Optionally ConvertiblesDebentures (OCDs) / Fully Convertible Debentures (FCDs), Debentures attached

-with.warrants whether secured or unsecured / Global Depository Receipts (GDRs) / American Depository~

Receipts (ADRs) / Bonds /-and any other Equity related instruments with-or without warrants  ( herein
after referred to as ‘Security (ies)’ or any combination of such securities, whether rupee denominated
or.denominated in foreign currency ,for an aggregate 'sum of upto US$ 100 Million (United Statés Dollar

- One Hundred Million only) or-its equivalent in any other currency(ies) ., inclusive -of :such’ premium as

may. be. determined by. the Board to be subscribed in Indian and/ or.one or more foreign-currencies,
which, at the option of the holders of the security and /orat the option of the Company, may be converted:
into Equity-Shares of the Company, such offer, issue and allotment ot securities and conversion- of suchf
securities into equity shares. of the Company t6 be made'in one-or more tranches, through Prospectus '
information Memorandum, Offering Circular, Offer Letter and any other mode, whether’ public ©r on
private placement basis and combination thereof, to all eligible investors_including:indian Public,

.Foreign Investors, Foreign Institutional Investors (Flls); Non-Resident Indians (NRis), Overseas

.. Corporate Bodies (OCBs), Bodies Corporate -Association of Persons, Banks, Financial. Institutions,

Mutual Funds, Trusts ,promoters; person acting in concert of the Company.and other entmes/ authorities :

( herein after reterred to as ‘Investors?), whether such'investors are existing equity shareholders of the
Company. or not, at such a price/ prices at discount or premium to market price or prices in accordance
with the applicable law and:otherwise on such terms and conditions as-may be decided at the time of
offer, issue and allotment, by the Board in accordance with the rules, regulations, terms, conditions as

’
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may be decrded by the Board whenever necessary in consultation with the Lead Mangers Underwrlters

~ and Advisors at the time of issue or aflotment of such secuntres

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and

is hereby authorized to do all such acts, deeds, matters and things as the Board may in its absolute’

discretion consider necessary, proper, expedlent desirable or appropriate for making the said issue
as aforesaid including without limitation signing of all applications, filings, deeds, documents and -
writings required to be- filed with. any. -statutory authority (ies) and to settie any question, .doubt or
dlfﬂcufty that may arise in.regard to the ofter issue and allotment of Securities.”

“F!ESOLVED FURTHER THAT the Board be and is hereby authonzed to enter into and execute

- arrangements/ agreements with Léad, Managers./ underwriters/ Guarantors / Depository (ies)/

Registrars / Custodians / Advisors / Bankers and all such agencies as may be involved or concerned
and to remunerate all such Lead Managers / Underwriters/ Guarantors / Depository (ies)/ Registrars
/ Custodians / Advisors / Bankers and all other Advisors and agencies by way of commission, brokerage,
fees, ‘expenses incurred in relation to the issue of securities and other expenses, if any.”

“RESOLVED FURTHER THAT the Company and /or any agency or body authorized by the Company may
issue Global Depository Receipts / American Depository Receipts and jor any other form of securities
mentioned herein above representing the underlying Equity Shares issued by the Company in
registered or bearer form with such features and attributes as' are prevalent in capital markets for
instruments of this nature and to provide for the tradablhty or free transfe‘rabrllty thereof as per the
prevamng practices and regufattons in"the capital market.” . N

“RESOLVED FURTHER THAT without pre;udlce to the generahty of the above issue of securmes in’

. . international offering may have all or any term or combination of térms in accordance with apphcabfe

regulatrons and prevalent international practrce

'“RESOLVED FURTHER THAT the Board be and.is hereby authonsed to dispose of such securmes as
“are to be issued and are not subscnbed on such terms and ‘conditions as_it may in its- absotute
' dlscretton ‘deem fit.” : .

. “RESOLVED FURTHER THAT the Equity Shares to be allotted in terms of this resolutron shall rank pan B

. passu.in.all respects with the exrstmg Equity Shares of the Company.”
!“RESOLVED FURTHER THAT the Board be and is hereby authorised to finalise the mode , terms and

timing of the issue ( ) mcludlng the class of investors to whom the securities are to be offered issued

_and alfotted ,.to the‘exclusion of all other categones of investors,.the number of securities to be allotted. .

in each tranche issue price, face value ,premium amounts on issue /conveérsion of securities /exercise
of warrants /redemptions of securities, rates. of interest, redemptlons period, listings on one or more

'Stock Exchanges in India and/or abroad , as the Board may in its absolute discretion deem fit and to

issue and alilot such. number of Equity Shares upon convetsion of any of the Securities referred to in

" paragraph(s) above in accordance with the terms of offering and.also to seek the listing /admission of

any or all of such Equity Shares on the Stock Exchanges /Deposrtones i India where the existing
Equrty Shares of the Gompany are Listed /adm|tted ” .

“RESOLVED FURTHER THAT the Board be and is hereby authorlzed to delegate any or all the powers» :

conferred upon-it by this resolution, to any committée formed thereof or any cne or more Directors of.

‘ the Company or to’ any mdwrdual so authorized by the Board of the Company.”

' To ‘consider, and if thought fit, to pass W|th or W|thout modmcatlon( ), the followi‘ng resOlution as'a

Special Reso|ut|on

~ “RESOLVED THAT pursuant to. the provrsrons of Sectrons 81(1A) and other ‘applicabte provisions, if .

any, of the Companies Act, 1956, the provision of Chapter XIli -A of the SEB| (Disclosure and investor .- |
Protection) Guidelines, 2000 as amended (hereinafter referred to as the “SEBI- Guidelines”) , the

)" provisions of the Foreign Exchange Management Act, 2000 (FEMA) ,the Foreign Exchange Management
- (Transter or issue of Security by a person resident outside India) Regutation 2000, as also of any other

applicable Laws , Rules, Regulations, and Guidelines, (including any-amendment thereto or re-

" enactment thereof) and the enabling provisions in the Memorandum and Articles of Association of the
‘Company, and the Listing-Agreements entered into by the Company with the concerned Stock
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Exchanges in India where the equity shares / securities of the Company are lrsted as may be apphcable

-and subject to such approvals, permissions, sanctions and consénts as may be necessary and

required under applicable Laws, Rules, Regulations, Agreements and Contracts on such terms,

- conditions, alterations, modifications, corrections, changes and variations, if any, that may be’ stipulated

or imposed-or prescribed under such approvals, permissions, sanctions-and consents; which may be

_ agreed and accepted by the Board of Directors (which term shall include any duly constituted and -

authorized “Committee of Directors’ thereof) the consent of the Company be and is hereby accorded

~'to the Board of Directors to create, offer, issue-and allot in one or more tranches , Equity Shares or Fuily .
. Convertible Debentures (FCD) /Partralty Convertible Debentures (PCD)/OptronaIfy Convertible -

"Debentures (OCD)/Non Convertible Debentures (NCD) with warrants. or any securities (other than
. warrants) or a combination thereof-which are convertible into or exchangeable with Equity Shares of the

Company at a later date to Qualified Institutional Buyers (QIBs) (as defined in the “SEB! Guidelines”) by
way of Qualified Institutional Placement , as provided under chapter XIiI -A of the SEBI Guidelines for.an

" aggregate amount not exceeding USD 50 Million (United States Dollar Flfty Mitlion only) or Equivalent to

Indian Rupees approximately to Rs.250 Crores, inclusive of.such premrum .as may be decided by the
Board, at a price which shall not be less than the price determined in accordance with the pncrng
formula stipulated under chapter X1l -A of the “SEBI Guidelines.” .

“RESOLVED FURTHER THAT the relevant date for the purpose of arrrvmg at the aforesard mmlmum
issue price of the Specified Securities shall be the date of the meenng in which the Board (or any
committees thereof constituted /to be ¢onstituted), decides to open the issue of the Specified Securities,
subsequent to the receipt of Shareholders approval in terms of Section 81(1A) and ‘other applicable
provisions, if any; of the Companies ‘Act,1956 as also of ‘other applicable Laws Regufatrons and

* Guidelines in relation to the proposed issue of the Specmed Securities.”

“RESOLVED FURTHER THAT:

i... The Specified Securities to be so created, offered, issued and' allotted 'shall be subject to the
provisions of the Memorandum and-Articles of Association of the Company.

ii.  The Equity-Shares proposeéd to be issued through the Qualified [nstitutional Placement or the
Equity Shares that may be issued and allotted on conversion of Securities issugd through Quaiified.
‘Institutional Placement as aforesaid shall rank pari passu with the then existing Equrty Shares of
the Company in all respect mcludlng Dividend; and

iii.  The number and / or conversion price:in relation to Equity Shares that may | be rssued and allotted

on Conversion of Securities that may be issued through Qualified Institutional Placement shall be .

_appropriately adjustéd in accordance with the SEBI Guidelines for corporate actions such as

"Bonus Issue, Right “Issue, Split and Consolidation ‘of Share Capital, Merger, Demerger Transfer of -

Undertaking, Sale of Division or any such capital or Corporate Restructunng

' “RESOLVED FURTHER THAT without prejudrce to the generality of the above, the aforesard Specified

Securities may have such features and attributes or any terms and combination of terms that provrde

“for the tradability and free transferabrlrfy thereof. in-accordance with the prevailing practices in the

capital markets and the Board subject to the applicable Laws, Regulations, Guidelines, -be -and is
hereby authorized to dispose off such Specmed Securmes that are not subscrrbed in such manner as

it may in it absolute discretion deem fit.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolutron the Board be and is

"hereby authorized to.do all such acts, deeds, matters and things including but not limited to finalization
and approval of preliminary .as ‘well as final offer document(s), determining the form, manner and -

timing of issue, including the investors to whom the Specrfled Securities are to be issued and allotted,

" the number of Specified Securities to-be allotted, issue price, face value, premium amount on issue/ -
conversion of securities |, if any, rate of interest, execution of various Agreements /Deeds/Documents/ -

Undertaklng creation of mortgage/charge in accordance with the-Section 293 (1) (a) of the Companies

" Act, 1956, inrespect of any of the securities issued through the Qualified Institutional Placement, either -
- on Pan Passu basis or otherwise, and to settle all questions, difficulties or doubts that may arise in

b the issue , offer or aliotient of the Specified Securities and utilization- of the issue proceeds

‘of the Members to the-end and intent that the Members shall be deemed to have given their
approva‘ thereto expressly by virtue of this resolutlon . .

ay- in its absolute discretion deem fif without being required to seek any. further concern or:

&, —:~5 ’\e‘ ‘A . . -" s “ . ,‘ ST e ’
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. “RESOLVED FURTHER THAT the Board be and is hereby- authorlsed to appoint such Consultants Lead
Managers, Underwriters, Guarantors; Depositories, Custodians, Registrars , Trustee, Bankers ,
Solicitors, Lawyers, Merchant Bankers, and any such Agencies and lntermedranes as may be involved
" or concerned in such offerings of Specified Securities and to remunerate all such agencies by way of
-commission, brokerage,. fees, or the like, and to enter into or execute Agreements/Arrangements/
MOUSs with any such Agency. or Intermediary and also to seek the listing of any Jor alt of such Specified -
Securities or Securities representlng the same in one or more Stock Exchanges.”

-~ “RESOLVED FURTHER THAT the Board be and is hereby authorlzed to delegate all or any of the powers
herein conferred, to any commlttee of Dlrectors or any one or more Directors or Officers of the Company”.

6. To consrder and if thought fit, to pass, wrth or without modmcatrons the following-resotution as an.
Ordinary Resolution: . .

. “RESOLVED THAT pursuant to the provisions- of -Section 293( )(d) and other applicable provisions,~if
any,. of the Companies Act, 1956, -and subject to compliance of other applicable Acts, Rules and
Regulations as may be in force, the Company hereby accords it's consent to the Board of Directors of
the Company ( hereinafter called “Board”) for borrowing any sum or sums of money from time to time,
as it may think fit, from any one or more persons, firms, bodies corporate, or financial institutions -
whether by way of cash credit, advance or deposits, term or project loans of bills discounted or otherwise

" and whether unsecured or secured by mortgage, charge, hypothecation or lien or pledge of the
Company’s assets and properties, whether moveable or immovable, or any -of the undertakings of the
Company notwithstanding that the monies to be borrowed, together with moneys already borrowed by
the Company (apart from the temporary loans obtained from the Company’s bankers in the ordinary
course of the business), will or may exceed the aggregate of thé paid-up Capital of the Company and
it's-free reserves, that is to say, reserves not set apart for any specific purpose, but however that, the
total amount upto which moneys may be borrowed by the Board: of Directors and outstandmg at any |
‘time shall not exceed the sum of Rs. 500 Crores only (Rupees Five Hundred Crores Only), exclusive of

~interest, and the Directors are hereby further authorized to execute such deeds of debenture and the .

- debenture trust deeds or mortgage, charge, hypothecation, lien, promissory note, deposit receipts, and

_other deeds and instruments or writings as they may think fit, and containing such condltlons and
covenants as the Directors may think fit.” i .

“RESOLVED FURTHER THAT the Board be and is hereby authorized for borrowrng from time to time as |
. it may think fit, any sum or sums of money but not exceeding' Rs. 500 Crores (Rupees Five Hundred
., Crores Only) ( including moneys already borrowed by the Company) on such security and on such
‘terms and conditions as the Board may deem fit, by way of loans from orissue of Bonds, debentures

. or other securities whether convertible into equity/ preference shares and/or securities with or without -

" detachable warrants with a right exercisable by the warrants Holder(s) to convert or subscribé to equity

shares/preference shares to Bank(s), Financial, Other Institution(s), Mutual Fund(s), Non Resident

_Indians (NRI), Foreign Institutional Investors (Flls) or any other person( ) body(les) Corporate, etc.,
.\ .'whether shareholders of the Company or not .

~ “RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and
- things as may be deemed expedient and necessary to give effect to this resolutron

- ¥ To consider, -and if thought fit, to pass, Wlth or without modlflcatlons the foHowrng resolutlon as an
. Special Resolution: : o : .

"RESOLVED THAT pursuant to the- -provision of Sectopn 372 (A) of the Companies Act, 1956 a'nd other

. applicable-provisions, if any of the Companies Act, 1956 (including any statutory modification. or re-
enactment.thereof for the time being in force) and in accordance with the provisions of Articles  of.

. Association of the Company and subject to further approval of statutory and other authorities as may be

* necessary and subject to such terms, conditions, stipulations, alterations, and modifications, if any, as

' may be prescribed and specified by such authorities while granting such approvals and which may be. .
. agreed-by the Board of Directors of the Company (hewrelnafter referred to as the 'Board' which expression
shall include a Committee of Directors duly authorized in this behalf) the consent of the Company be
and is hereby. accorded to the Board of Directors of the Company to make an investments and to
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provide loan, give securities, gurantee in excess of 60% of the aggregate of, the pard up share caprtal;
- and free reserve and/or upto 100% of the aggregate of free reserve, of the Company.as-per-the limits
_prescribed under sectioni 372(A) inthe following bodies corporate as they may in their absolute discretion
deem beneficial and in the interesat of the Company subject to the maximum aggregate amount not
exceeding Hs.250 Crores .only (Rupees Two Hundred Fifty Crores Only) at any time together with the
existing.loan .and mvestments . .

{Sr.No.- | Name ofthe Company N o Amount ofinvestmentin"Rupees

01. Unrversal Commodrty Exchange- Lirnitedv -Rs.250 Crores - (Rupees Two Hundred Flfty -
. | Crores Only) R

RESOLVED FUTHER THAT the Board of Directors of the Company be and is hereby \authonzed to:
negotiate the terms,; conditions, quantum. of loan, repayment, interest and other related matters for.

" providing any' loan, ‘guarantee and securities to the above said bodies corporate’ andtc do all’ such -
~ deeds and things ‘as-may be deemed expedrent and necessary to glve effect to thls resolutlon '

NOTES - S o

1. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO AF’POINTA PROXY
TOATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE'AMEMBER
OF THE COMPANY. THE PROXY, IN ORDER TO BE EFFECTIVE, MUST BE DEPOSITED AT THE -
REGISTERED OFFICE OF THE COMPANY NOT LESS.THAN. 48 HOURS BEFORE THE

. COMMENCEMENTOFTHE MEETING :

[

2. ~ The relative explanatory statement pursuant to section 173( )] ot the Companies Act, 1956 settrng 0ut
© the material facts concernrng the spemal busrness mentroned under rtem Nos 4.5, 6 &7 ot the Notice
" -are annexed hereto. - . :

' 3. Corporate Members, Socretres partnership flrms etc rntendrng to send their authorrzed representatrves
to attend the meeting are requested to send a certified copy-of the Board Ftesolutron authorrzrng thelr
representatrve to attend and vote on their behalf at the Meeting. v

4. The Register of Members and the Shares Transfer Books of the Company WI|| be. cIosed from Tuesday
-, August 25, 2009 to Friday, August 28 2009 {both days inclusive).

5. ‘Members/Proxres are requested to brlng the copy of the Annual Report and the Attendance Shp duly
filled in for attending the Annual General Meeting. Ce

6.. Members are requested to: address all the documents, transfer deeds,. demat requests, and other
communications with respect to shares in physrcal mode to the Registrar & Share Transfer Agents of
" the Company, M/s. MondKkar Computers Prrvate errted directly quotrng therr fuII name Folio No and
" Name of the Company .

7.. ‘Members are requested to ‘intimate alt changes pertalnrng to therr Bank detarls ECS mandates
nomrnatlons power of attorney, ‘change of address/notice, etc.: : : S

a) To their Depository Partrcrpants (DPs) in respect of therr electronrc share accounts

L b)" To the. Company s Regrstrar & Share Transfer Agents M/s. Mondkar Computers anate lelted rn
) respect of their physical share folios, if any : . .

Date 1st August 2009.
-Place : Mumbai

A

Registered Office: o S . By order of the.Board of Directors
IT People (India) lelted ' : ) - S C : :
IT People House, o L
A K Industrial Estate, : : K
VeerSavarkarFIyover SV Road L. R REE . .
Goregaon West, Mumbal 400062 e R o S

Managing Director

::;' Ketan Sheth™
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EXPLANATORY STATEMENT IN RESPECT OF ITEM NOS 4,5, 6 & 7 OF THE NOTICE' PURSUANT TO
SECTION 173(2) OF THE COMPANIES ACT, 1956

item No.4

The company ptans to capture emergrng growth opportumtres in 1T recrunment sector- Web based services,
Recruitment consulting and outsourcing by investing in infrastructures, Advertrsmg and Brand building and
recruitment of additional manpower on a large scale. In view of the encouraging response of the investing
public' and healthy capital market conditions, it is an appropriate time for mobilizing funds for the normal .
capital expenditure, expansion, other long term objectives of the company through equrty / quaS| equity
instruments and. strengthen the company’ position further and faster.

The total cost of the project is estimated at indian rupees to equivalent US$ 100 M|I||on (Umted States
Dollar One Hundred Million only) and in order to raise such means, it-has been proposed-to approach
investors/lenders through Private Offers for External. Commercial Borrowings GDRs, Fully Convertible
Debentures and/or other instruments as the Directors may. find-expedient. Such offer, issue and allotment
of FCDs/GDRs/shares will be subject to the Memorandum ‘and Articles of Association of the Company, the
" Companies Act, 1956, Rules, Regulations and guidelines formed by SEBI, Central Government, Reserve
Bank of India and also the condmons of the Listing Agreement with-the Bornbay Stock cxchange limited.

As the shares resulting from the ‘conversion of instruments may be issued and allotted to persons other-
than the existing equity shareholders, it is necessary to. pass the resolution under thls item, as comphance :
of Section 81 (tA) of the Companies Act, 1956.

Members approval is’ sought for raising this amount and also to authorize Board of Dlrectors to mobrhze
adequate resources to implement the plan of investrnent of the Company and to finalise the detailed terms
ot issue including the pricing of.the issue which may be fixed keeping in view of the capital market conditions,
practices and guidelines, if any, issued by Securities and Exchange Board of india (SEBI) and in consuitation
with Lead Managers, Merchant Bankers and other advisors subject to other regulatory requirements/
- approvals. .. ’

“The proposed resolutlon is an ehabling resolution to authorize the Board of Directors to mobrlrze adequate
resources to meet growing needs of the Company depending on market dynamlcs by way of issue of Equity
Securities /FADR/ GDR etc. .

The Board of Directors of your Company recommends the reésolution for your approval None of the Directors '
is in anyway concerned or mterested in the proposed resolutlon

item No. 5 ' o _ , s o

In order to- strengthen the above goal of mergers acquisition, expansion, your Management is of the
opinion that apart from the GDR, the Company should try at QIP route also. '

“Accordingly, the Company is planning to raise around Rs.250.00 Crores by way of QIP’s. The proposed -
special resolution seeks the enabling authorization of the Members of the Company to the Board of Directors
(Board) without the need of any approval from the members, to undertake the Qualified Institutional Placement
(QIP) with the Qualified Institutional Buyer in accordance with the Provisions of Chapter X11I-A of the SEBI
(Disclosure and lnvestors Protection) Guidelines, 2000 { SEB! DIP Guidelines).

"Pursuant to the above, the Board may, in one or more tranches issye and altot Equity Shares /FuIIy Convertible

Debentures/ Partly Convertible Debentures/Non Convertible Debentures with Warrants /any (other Securities
other than Warrants), which are convertible into or exchangeable with Equity Shares on such date as be
determined by the Board by later than 60 months from the date of allotment (“collectively referred to as QIP
© Securities ). i ’

The said QIP by the Board shall be subject to the provisions of the SEBI (DIP) Gurdelmes (as amended from

" time to tlme) including the pricing, which will not 'be léss than the average of weekly high and low of the
closing prices of the related shares quoted on the Stock-Exchanges during the two weeks preceding the
relevant date. The Relevant date for the determination of applicable price for the issue of QIP Securities
-shall be the date of the meeting'in which the Board of the Company decide to open the proposed issue or
in case of Securities which are convertible into or exchangeable with Equity Shares at a later date. The date -
on'which the-holder of Securities becomes entitied to apply for tHe said shares as the case may be .For the
reasons aforesaid, an enabling resolution is therefore proposed to be passed to give adequate tlexibility
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and discretion to the Board to frnalrze the terms of the issue. The securities lssued pursuant 1o the otterrng
.would be listed on the Indian Stock Exchange

Section 81 ( 1A) of the Compames Act, 1956.and Lrstrng Agreement entered with stock exchanges, provide,
inter alia, that where it is proposed to increase the subscribed share capital of the Company by allotment of
further shares , such further shares shall be offered to the persons who on the date of the offer are holders .
of Equity shares of the Company, in proportion to_the capital paid up on those shares as of that date unless ‘
the Members decide ‘otherwise. The special resolutions-seeks the consent and authorization of the -
members to the Board of Directors to make the proposed issue of the -securities, in consultation with-lead
managers, lead legal advisors and other intermediaries and in the event it is decided to issue securities
_convertible into equity shares, to issue to the holders of such convertible securities in such manner and
such number of equity shares on conversion as may be required to be-issued in accordance with the terms
of the issue, keeping in view the then prevailing market condition and in accordance with" applicable

provisions of rules, regulations, or gurdehnes :

The Board of Directors of your Company recommends the resolutions for your approval None of the
Directors is in anyway concerned or rnterested in the proposed resolutron

Item No 6 -

Pursuant to the provisions of section 293 (1) {(d) ot-the Compames Act, 1956, the Board of the Drrectors of
Public Limited Company cannot except with consent of the Company at General Meeting borrow money
besides temporary Loans in excess of the aggregate of the. paid up share capital ard its free reserves (that
is to say reserves not set apart for any specrfrc purposes) .

in the erth Annual General Meeting held on 27th of September 2006 , the shareholders had fixed the
Borrowing Limits at Rs.100,00,00,000 (One Hundred Crorgs Only ). The Business operations of the
Company has increased manifold there after. The existing business operations and future growth plans of .
-the Company necessitate the increase in the Borrowing Limits of the Board of the Directors of the Company.
It is therefore, proposed to increase the Borrowing Limits of the Board of Directors from present
Rs 100,00,00,000 (One Hundred Crores Only ) to Rs. 500,00,00,000 (Five Hundred Crores Only)

The Board of-Directors of your Company recommends the resolutions for your approval None of the
.Directors is in anyway concerned or interested in the proposed resolution. :

ltem No. 7

Your Company. proposes to make investment in the Equity Shares and to provide loans to Universal
- Commodity Exchange Limited, in which one of the Directors, Mr. Ketan Sheth is interested and member of

-the Investee Company. The investment in other Companres may exceed the limits prescribed in section
372A of the Companies Act 1956.

Section 372A of the Companres Act 1956 requires approval of the shareholders by way of a special resolution
for investment in the equity shares. of another body corporate beyond the Irmrts prescrrbed in the said
section. . . A

One of the directors of the Company may be considered as rnterested as a drrector/member of other body
‘corporate. . - . ) P

The Special resolutlon set out at rtem No 7 of the accompanying notice is recommended by the Board for
the approvai of members.

Date : 1st August, 2009
_Place : Mumbai

I—?egistered Office: . o By order of the Board of Directors

T People (India), Limited - . v .
T People House, - - B - o : Ketan Sheth
A K industrial Estate, . B o . o I\/Ianagmg D/rectorr

Veer Savarkar Flyover, S V Road,
Goregaon West, Mumbai-400062
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