PASSION AT WORK

May 22, 2009

To To

The Bombay Stock Exchange Limited The National Stock Exchange of India Limited
PI Towers _ Exchange Plaza, Bandra Kurla Complex

Dalal Street Bandra East

Mumbai Mumbai

Dear Sir / Madam
Sub: Extraordinary General Meeting scheduled on June 17, 2009,

This is to inform that the Board of Directors by way of a circular resolution passed today has
convened an Extraordinary General Meeting of the members of the Company on June 17, 2009,

The Company through this Extraordinary General Meeting seeks the approval of the members for
the following:

1. Approval under Section 81(1A) of the Companies Act, 1956 to increase in the sharé capital
of the Company up to Rs. 1500 Crores,

2. Increase in the limit of investment by Foreign Institutional Investor’s (FII’s) in the equity
shares of the Company up to 100% of the equity share capital of the Company.

In this connection please find enclosed the notice convening the Extraordinary General Meetihg of
the members of the Company scheduled on June 17, 2009

We request you to kindly take the aforesaid document on record and oblige.
Thanking you

For Sobha Developers Limited

N Yol kDo

N Venkatramani
Company Secretary & Compliance Officer

SOBHA DEVELQPERS LTD.

X 22104569
P PLAZA, 5TH FLOOR RAJA RAM MOHAN ROY ROAD, NEAR RICHMOND CIRCLE. BANGALORE - 560 025 INDIA. TEL ; 22!0456If6225§/:4l "
" NEE]::(E;ERJ OFFICE‘ : E-106, SUNRISE CHAMBERS, 22 ULSOQOR ROAD, BANGALORE -560 042 INDIA TEL : 25597260.25594139.25550695, FAX




PASSION AT WOERK

SOBHA DEVELOPERS LIMITED
REGD. OFFICE : E-106, SUNRISE CHAMBERS, 22, ULSOOR ROAD, BANGALORE - 560 042,

NOTICE

NOTICE is nereby given that an Extraordinary General Meeting of the Members of the
Company witl be held on Wednesday, the 17th day of June 2009 at Sobha Academy, ‘Sobha
Suburkia’, 107 f 198, Behind Jakkur Flying Club, Jakkur Viliage, Bangalore 560 064 at 10.00 AM
to transact the fellowing business:

SPECIAL BUSINESS:

i To .conside- ard if thought fit, to pass the following resoiution with or without
modificaticn(s), as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 81 and 81{1A] and other
applicable provisions, if any, of the Companies Act, 1956 [the "Act™} {including any
amendmens thereto or re-enactment therecf) and all other appiicatie faws and
regulations including the Foreign Exchange Management Act, 1999, the Foreign
fxchange Management (Transfer ar lssue of Security by a Person Resident outside
India) Reguiations, 2000, any statutory madification(s) or re-enactment thereof, for the
time being in force and the regulationsfguidelines, if any, issued by the Government
of India, th Securities and Exchange Board of India (the "SEBIY), the Reserve Bank of
Ingita {the "RBI") and any other applicable laws, rules and regulations (including any
amengmen' thereto or re-enactment thereof for the time being in force) and enabling
provistens |1 the Memorandum and Articles of Assaciation of the Company and listing
agreements entered into by the Company with the stock exchanges where the shares
of the Conipany are fisted, and subject to such approvals, consents, permissions and
sanctions cf relevant statutory, governmental authorities or departments, institutions
or bodies (the "Concerned Authorities”} in this regard, as may be required snd applicable
ang furthe subject to such terms and conditions or modifications thereto as may
be prescribed or imposed by any of the Concerned Authorities while granting such
aporovals, and permissions as may be necessary or which may be agreed to by the
Board of [F+ectors af the Company (hereinafter referred to as the “Boarg”, which term
shail inciuda any committee constituted by the Board or any personis} authorized by the
Board to exercise the powers conferred on the Board by this Resolution), the consent
of the Comaany be and is hereby accerded to the Board to create, issue, offer and allot
(including with provisions for reservation on firm andfor competitive basis, of stch
part of issuz and for such categories of persons including employees of the Company
as may be nermitted), equity shares andfor equity shares through depository receits
inciuding American Depository Receipts, Giobai Degository Receipts andfor convertible
hands, convertibie debentures, fully or partly, andfor other securities convertible into
equity sharcs at the option of the Company andfor the holder(s) of such securities, and/
or securities linked to eguity shares andfor securities with or without detachable/non-
detachable warrants andfor warrants with a right exercisable by the warrant-hoider
to subscribe for equity shares andfor any instruments or securities representing either
equity sharss, secured premium notes, andfor any ather financial instruments which
wolld be converted iniof exchanged with equity shares at a later date [the "Securities”)
as the Boasd at its sole discretion or in consultation with underwriters, merchant
bankers, firancial advisors or tegal advisors may at any time decide, by way of one or
more public o private offerings in domestic and/or one or more international market(s),
with or without a green shoe opticn, or private placement or issuedfallotted through
Qualified Irstitutions Placement In accordance with the Guidelines for “Quafified
Institutions Piacement” prescribed under Chapter Xi-A of the SEBI (Disclosure and
Investor Protection Guidelines, 2000 {the "SEB! Guidelines”), or by ary one or maore
or a cambiration of the above model/methods or otherwise and at such time or times
and in one or more tranches, whether rupee dencminated or derominated in foreign
currency, te any eligible Qualitied Institutional Buyers including Foreign Institutional
Investors, fureignfresident investors (whether institutions, incorporated bedies, mutual
funds, individuals or otherwise), Venture Capital Funds (foreign or Ingian), Indian and/
or Multiiaterat Financial Institutions, Mutual Funds, Non-Resident Indians, stabilizing
agents andior any other categories of investors, whether they be holders of shares of
the Compary or not {collectively catled the “Investors”) whether or not such investors
are memes s of the Company as rmay be deemed appropriate by the Board and permitted
under appl:cable laws and regulations, resulting in the issue of up to an agyregate
principat aount of Rs 15,00,0000000 {Rupees One Thousand and Five Hundred
Crores) or i:s equivalent in any other currency and on such terms and conditions and
timing of the issue(s)foffering{s) including the investors to whom the Securities are to
be issued, insue price, number of Securities to be issued, creation of mortgagef charge
irt accordance with Section 293(1}a] of the Act, in respect of any Securities as may
be reguired either on pari-passu basis or otherwise, the stock exchanges on which
such Seeurisies will be listed, firalization of alfotment of the Securities on the basis
of the subscriptions received, face value, rate of interest, redemption period, manner
of redemption, amount of premium cn redemption, the number of equity skhare to be
aliotted an edemptionfeanversion, the ratio, period of conversion, fixing of record date
or book closure dates, and any other matter in connection with, or incidental te, the
issug, in cor sultation with the merchant bankers or other advisors or otherwise, as the
Board at its sole discretion may decide together with any amendments or modifications
thereta (the “lssue”].

RESOLVED FURTHER THAT the Securities to be created, issied, offered and ailotted
shall be subject to the provisions of the Memorandum and Articles of Assocation of the
Company and the equity shares ailotted in terms of this resolution shall rar« pari passu
in all respects with the existing equity shares of the Campany.

RESOLVED FURTHER THAT if the lssue or any part thereof is made for 2 Qualified
Institutional Piacement, the Securities issued far such purpose shail be fiilly paid-up
and the allotment of such Securities shali be completed within twelve monihs from the
date of this resolution of such other time as may be allowed under the SEE! Guideiines
from time to time, and that the pricing of the Securities shall be made sunject to and
in compliance with all applicable laws and regulations and the Securities shall not be
eligible to be sold for a period of twelve months from the date of allotment, excent on a
recognized stock exchange, or except as may be permitted from time to time under the
SEBI Guidelines at such price being not less than the price determined in accordance
with the pricing formula of the aforementioned SEBI Guidelines.

RESOLVED FURTHER THAF in the event of issue of Securities by way of a Qualified
Institutional Placement the relevant date on the basis of which price of the resultant
shares shall be determined as specified under appiicable law, shall be the date of the
meeting in which the Board or the committee of directors duly authorzed by the
Bourd decides to open the proposed issue of Securities or such other time as may be
allowed under the SEBI Guidelines from time to time and such price shall be subject to
appropriate adjustments in accordance with the applicable SEBI Guidelines.

RESOLVED FURTHER THAT without prejudice to the generality of the abave, subject
to applicable laws and subject to approval, consents, permissions, o any of any
governmental body, authotity or regutatory institution incuding any conditions as
miay be prescribed in granting such approval or permissions by such guvernmenta;
authority or regutatory institution, the aforesaid Securities may have such features and
attributes or any terms or combination of terms that provide for the tradabi ity and free

_ transferability thereof in accordance with the prevailing practices in the cap tal markets

irciuding but not limited to the terms and conditions for issue of additional Securities
and such of these Securities to be issued a3 are not subscribed may be disaosed of by
the Board in such manner andfor on such terms induding offering or placing ther with
banksffinancial institutionsfmutual funds or otherwise, as the Board mzy ceem fit and
praper in its absolute discretion.

RESCIVED FURTHER THAT without prejudice to the generality of the fo 2going, the
Board be and is hereby authorized to prescribe with respect to the aforesald issue of the
Securities ail or any of the terms or any combination of terms thereof in accordance with
local andfor international practice including but nat imited to conditions it relation to
the offer, issiie and allotment of the Securities, payment of interest, dividerd, premium
and redemption or early redemption of Securities, debt service payments ard any other
payments whatsoever, voting rights and all such terms as are provided in domestic andf
or isternational offerings of this nature inciuding terms for such issue, or variation of
the price or period of conversion of any Securities into eguity shares or issiie of equity
shares during the duration of the Securities or terms pertaining to early recemstion of
Securities andfor conversion into equity shares as the Board may in its sole discretion
deem appropriate,

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize and
approve the prefiminary as well as the final placement document, if required, for
the proposed issue of the Securities and to authaorize any director or dirertors of the
Company or any other officer or officers of the Company to sign the sbove docurments
for and on behaif of the Company together with the authority to amend, vasy or modify
the same as such authorized persons may consider necessary, desirable or expedient
and for the purpose aforesaid, to give such declarations, affidavits, certificatss, consents
andfor authorities as may, in the opirion of such authorized person, be required from
time to time, and to arrange for the submission of the preliminary and fina placement
document, and any amendments and supplements thereto, with any applicable
government and reguiatory authorities, institutions or bodies, as may be recuired.

RESOLVED FURTHER THAT the Board be and is hereby authorised to dr stich acts,
deeds and things as the Board in its absolute discretion deems necessary or desirabie
in connection with the issue of the Securities and to give effect to these resolutions,
including, without fimitation, the foliowing:

[} seeking, if required, the consent of the Company's lenders, parties with whom
the Company has entered into various commercial and other agreements, ail
cancerned government and requlatory autharities in or outside Incia, and any
other consents that may be reguired in connection with the issue and ailotment
of the Securities;

{i)  giving or authorising the giving of such declarations, affidavits, certificates,
consents and authorities as may be required from time to time by concerned
persons; and

(i} settiing any questions, difficulties or doubts that may arise in regard -o any such
issue or allotment of Securities a5 it may in its absolute discretion desm fit,




RESOLVED FURTHER THAT far the purpose of giving effect to the above resolution
and anv offer, issue and aliotment of Securities, the Board be and is hereby authorized
to take ail such actions, give such directions and to do all such acts, deeds and things
as may be necessary, desirable or incidental thereto and matters connected therewith
including without limitation the entering into of arrangements for underwriting,
market:ng, listing, trading, appointment of Lead Manager(s), Advisor(s), Registrar(ﬁ,
paying and conversion agent(s) and to issue and sign all deeds, documents |
instrun-ents and writings and to pay any fees, commission, costs, charges and other
outgeir:gs in relation thereto and to settle ail questions whether in india or abroad, for
the Isse.e and to do all requisite fifings with SEBI, the stock exchanges, the Government
of Indis, the RBI, if required and any ather concerned authority In India or outside, and
to do &1 such acts and things as may be necessary and expedient for, and incidental
and anillary to the Issue, and to give such directions that may be necessary or arise
in rega-¢ to or in connection with any such offer, issue or allotment of Securities and
utilizat on of the issue proceeds, as it may, in its absolute discretion, deem fit and any
such action, gecision or direction of the Board shall be binding on all members,

RESOQLVED FURTHER THAT the Board be and is hereby authorized to delegate al! or
any of "he powers herein conferred, to any Committee or a person or persons, as it
may deam fitin its abselute discretion, n order to give effect to this Resolution.”

2. To conider and if thought fit, to pass the foliowing resolution with or without
modificationis), as a Special Resolution:

“RESGIVED THAT pursuant to the provisions of Foreign Exchange Management Act,
1399 ard the Foreign Exchange Management (Transfer or Issue of Security by a Person
Residert Outside India} Regulations, 2000 and all other applicable Rules, Reguiations,
Guidelines and laws {including any statutory modifications or re-enactment thereof
for the time being in force} and subject to all applicable approvals, permissions
and sairctions and subject to such conditions as may be prescribed by any of the
coneert ed authorities while granting such approvals, permissions, sanctions, which
may be agreed to by the Board of Directors of the Company thereinafter referred to
a5 the "Board" which term shall include a duly authorized Committee of Directors for
the tim= being exercising the powers conferred by the Board of Directors), consent
of the Company be and is hereby accorded to the Board of Directors of the Company
to permis Foreign Institutional Investors (the "FiI") registered with the SEBI to scquire
and hod on their own account and on behalf of each of their SEBI approved sub-
aecouns, shares of the Company upto an aggregate limit of 100% (One Hundred per
cent} o¢ the paid-up equity share capital for the fime being, provided, however, that
the egu-ty shareholding of each Fif on his own account and o behalf of each of the
SEBI aparoved sub-account in the Company shall not exceed 108 (Ten per cent] of
the total paid-up equity share capital of the Company or such limits as are or may be
prescritzd, from time to time, under appiicable faws, rules and regulations.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
suthorized to do all such acts, deeds, matters and things and execute all documents
or writings as may be necessary, proper or expedient for the purpose of giving effect
to this resolution including intimating the Concerned Authorities or such other
reguiatury body and for matters conrected therewith or incidentat thereto including
delegating all or any of the powers conferred herein to any Committes of Directors or
any Dircctor or Officer of the Company.”

By Order of the Board,
For Sobha Developers Limited,

N. Venkatramani
Company Secretary & Compliance Officer

Piave: Bangalore
Date : May 22 2009

Notes:

1 A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED
70 APPOINT A PROXY TO ATTEND AND VOTE, ON A POLL, INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.
PROXY FORM, IN ORDER TO BE EFFECTIVE, MUST BE RECEIVED AT THE
REGISTERED OFFICE OF THE COMPANY NOT LESS THAN FORTY-EIGHT
HOURS BEFORE THE TIME FIXED FOR THE MEETING. A PROXY FORM IS
ENCLISED FOR THIS PURPOSE

2. The exalanatory statement pursuant to Section 173{2} of the Companies Act, 1956
is ann:xed herewith,

3. Memtars | Proxy Holders are requested 1o bring the Admission Slip duly completed
and sijned to the meeting.

4, Corporate members intending to send their authorised representatives to attend the

Meetir g are requested to send a certified copy of the Board Resolution authorising
their representative 1o attend and vote on their behalf at the Meeting.

5. All the Investors queries { Complaints [ Grievances may be addressed to investors@
sobha.cadn
B The Route Map of the venue forms part of this Notice. Necessary transport

facilitizs have been arranged from the Corporate Office of the Company located
at Nectadri Plazs, # 4, Raja Ram Mohan Roy Road, Richmond Circle, Bangalere
560 075, Members desirous of availing the transport facility may send an emait to
investurs@sobha.co.in 48 hours before the date of Extraordinary General Meeting
and be present at the Corporate Office on or before 8.00 AM of June 17, 2000.

EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION 173 (2) OF THE
COMPANIES ACT, 1956 IN RESPECT TO THE SPECIAL BUSINESS :

ftem No. 1:

the Company proposes to increase its capital base by way of infusion of equity for
construction wnd development of it existing and new projects, augment the working
capite!, repayrient of loans, acquisition of new businesses and projccts and for otirer
general corporate purposes.

Section 81{1} of the Companies Act, 1956 ("the Act”) provides, inter alia, that whenever
& pubfic company proposes to increase its subscribed capital by further issusf offer and
allotment of shares, such shares shail be offered to the existing sharehoiders of the Company

in the manner iaid down in the said Section, uniess the snareholders decide ctherwise by
@ special resolution passed under Section 81(1A) of the Act. Accordingly, the consent of

- the members is being sought pursuant to the provisions of Section 87{1A] s1d ali orher

2pplicable provisions of the Act, authorizing the Board to issue Securities, as stated in the
Resofution, which would result in issuance of shares of the Company to persons other than
the existing members of the Company.

In order o increase its capital base for construction and develapment of its existing and
new projects, augment working capital, repayment of ioans, acquisition of new Fusiness and
projects and for other general corporate purpases, it is proposed to create, offer, issue and
allot equity shares at such price, at a discount or premium to market price or prices in such
manner and on such terms and conditions including security, rate of interest ete. as may
be deemed appropriate by the Board at. its absolute diseretion including the iscretion o
determine the categaries of Investors to whom the offer, issue and aliotment skal! be made
at the time of such offer, issue and allotment considering the prevailing marke: conditions
and other relevant factors and wherever necessary in consiltation with lead managers,
either in foreign currency or equivalent Indian Rupees inclusive of such premiur as may be
determined by the Beard, in any converiible foreign currency, as the Board at its absolute
discretion may deem fit and appropriate. The Company intends 1o issue Securities for a
value of up to Rs 15,00,00,00,000 (Rupees One Thousand and Five Hundred Crees).

The Special Resolution afs seeks to empower the Board of Directors to undertake a qualified
institutional placement with qualified institutional buyers as defined by SER DIF Guidelines.
The Board of Directors, may in their discretion adopt this mechanism, as prescribed
under Chapter XIliA of the SEB! DIP Guidelines in order ta facilitate and mecs its capital
expenditure needs of the ongoing projects of the Company [ its subsidiaries to nd to meet
any exigencies including pursuing new opportusities, without the need for fresh approval
from the shareholders. The pricing of the Securities to be issued to Qualified institutional
Buyers pursuant to Chapter XHI-A of the SEBI Guidelines shail bie freely determ aed subject
to such price not being less than the price calcuiated in accordance with clavse 13A.3 of
the SEB! DIP Guidelines.

The Special Resolution seeks to give the Board powers 1o issuie Securities in cne or mare
tranche or tranches, at such time or times, at such price or prices and to such person(s)
incfuding institutions, incorporated bodies andfer individuals or otherwise as the Board
in its absolute discretion deem fit. The detailed terms and conditions for the cffer wili be
deterrnined by the Board in consultation with the Advisors, Lead Managers, Underwriters
and such other authority or autherities &s may be required (o be consulted by the Company
considering the prevailing market conditions and in accordance with the appficable
provisions of law, and other refevant factors

As and when the Board does take a degision on matters on which it has the discretion,
necessary disclosures will be made to the stock exchanges under the provisons of the
Listing Agreement.

Section 81(1A) of the Companies Act, 1956 and the relevant clauses of the Listing Agreement
with the Stock Exchanges where the Equity Shares of the Company are listed provides, inter
afia, that when it is proposed to increase the issued capital of a Company by zigtment of
further shares, stch further shares shall be offered to the existing shareholders of such
Company in the manner laid down i Section 81 unless the shareholders i a General
Meeting decide otherwise. Since, the Special Resolution proposed in the busivess of the
Matice results in the issue of shares of the Company otherwise than to the rembers of
the Company, consent of the sharzholders is being sought pursuant to the provisions of
Section 81(1A4} and other applicable provisions of the Companies Act, 1956 anc the Listing
Agreement,

The consent of the shareholders is being sought pursuant to the provisions of Section
81(1A} and vther applicable provisions of the Companies Act, 1956 and in terms of the
provisions of the Listing Agreement executed by the Company witit the Stock Exchanges
where the Equity Shares of the Company are iisted.

The Special Resciution, if passed, will have the effect of allowing the Board o issue and
allot Securities to the investors who may or may not be the existing shareholders of the
Company.

The Directors of the Company may be deemed to be concerned of interested in tre proposed
resolution to the extent of Securities issued  altotted ta them, if any.

The Board recommends the Special Resolution set aut at ftem No. 1 for approval by the
members.

Item No. 2

In terms of Foreign Excharge Maragement Act, 1999 and Foreign Exchange Management
{Transfer or Issue of Security by a Person Resident Qutside India} Regulations, 2600, the
Foreign Institutioral Investors [Fils){SEBI approved sub-account of Flls can, in aggregate,
hoid upto 24% of paid-up equity capital. The said Reguiations further provide that the limit
of 24% may be increased Lipto the sectoral capfstatutory ceiling, as applicable, by the indian
company concerned by passing a resolution by its Board of Directars followed oy passing
of a special resolution to that effect by its general body Keeping in view the proposed
raising of funds by the Company, the interest of the Flls in the shares pf your Company and
the inherent advantage thereof to the shareholders at frge, the Board of Directar's have,
at their meeting held on May 04, 2003, decided to increase the limit of Flis' keiding from
24% to 100%, subject to the requisite approval of the shareholders. Henee the nroposed
resolution,

The Resolution set aut at Item No. 2 of the Notice will also enabie the Flis to acq.ire shares
of the Company through Stock Exchanges within the revised ceiling under the Portfolin
Investment Scheme of the Reserve Rank of India.

None of the Directors of the Company are in any way concerned or interesied i the
Resotution.

The Board recommends the Speciat Resolution set out at Item Ne. 2 for approval by the
members.

By Order of the Board,
for Sobha Developers Limited,

Place: Bangalore
Date : May 22, 2009

N. Verdkatramani
Company Secretary & Compliance Officer
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SOBHA DEVELOPERS LIMITED
Registered Office: E-106 Sunrise Chambers, 22 Ulsoor Road, Bangaiore - 560 042,

PROXY FORM
Extraordinary General Meeting - June 17, 2009,

Regd. Folio No { DP Client ID

I L LT T T T T T T T 11

HIWE e OF oo i the district of
teing a memberls) of the above named company hereby appoint ..o of cee i1 the district of
....................................... or failing him <o OF v iN the district of .. coeimrnenn @S MY { OUT

proxy fo vote for mefus on myfour behalf at the Extraordinaty General Meeting of the company to be held on Wednesday, the 17 Day of June
2009 zt Sobha Academy, ‘Sobha Suburbia’, 107/108, Behind Jakkur Fiying Club, Jakkur Village, Bangaiore - 580 0684 and at 10.00 AM. and any
adjournment thereof,

Signed this ... dayof 2008, Affix
Revenue
stamp
Signature:

Mote: The proxy in order to be effective must be returned so as to reach the company at the above address not less than 48 hours before the time
for hoiding the aforesaid meeting and should be duly stamped, completed and signed.

SOBHA DEVELOPERS LIMITED
Registered Office: E-106 Sunrise Chambers, 22 Ulsoar Road, Bangalore - 580 042.

ATTENDANCE SLIP

Extraordinary General Meeting — June 17, 2009,

Regd. Folio No / DP Client ID

L PP T T T T ]

No. of Shares held

| L LT T T T]

For Physical Sharehalders Oniy

Name & Address of the Shareholder Regd. Folio No, No. of Shares held

| hereby record my presence at the Extrzordinary General Meeting of the Company at Sobha Academy, 'Sobha Suburbia’, 107/108, Rehind Jakkur
Fiving Club, Jakkur Village, Bangalore - 560 064 on Wednesday, June 17, 2009 at 10.00 A M.

If Sharchofder, piease sign here If Proxy, please sign here

‘Members are requested to fill up the attendance stip and hand it over at the venue,
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N ROUTE MAP TO SOBHA ACADEMY.
[ JAKKUR, BANGALORE.
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