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Notice

NOTICE is hereby given that the Eighty- Eighth Annual 

General Meeting of the Members of Hindustan 

Construction Company Limited will be held on Friday, June 

20, 2014 at 11.00 a.m. at Walchand Hirachand Hall, Indian 

Merchants’ Chamber, Indian Merchants’ Chamber Marg, 

Churchgate, Mumbai 400020, to transact the following 

business:-

ORDINARY BUSINESS

1. To receive, consider and adopt the Financial 

Statements of the Company for the year ended March 

31, 2014 including the Audited Balance Sheet as at 

March 31, 2014 and the Statement of Profit & Loss 

for the year ended on that date and the Reports of the 

Board of Directors and Auditors thereon.

2. To consider and if thought fit, to pass with or without 

modifications, the following resolution as an Ordinary 

Resolution:

 “RESOLVED THAT the vacancy caused by the 

retirement by rotation of Prof. Fred Moavenzadeh, who 

has not sought re-appointment, be not filled in at this 

Meeting or any adjournment thereof.”

3. To consider and if thought fit, to pass with or without 

modification(s), the following resolution as an Ordinary 

Resolution:

 “RESOLVED THAT, pursuant to the provisions of 

Section 139 of the Companies Act, 2013 and the Rules 

made thereunder,   M/s. Walker Chandiok & Co., 

LLP, Chartered Accountants, Mumbai, bearing ICAI 

Registration No. 001076N, be and are hereby appointed 

as the Auditors of the Company, including all its Branch 

Offices/Project Sites, to hold office from the conclusion 

of this Annual General Meeting till the conclusion of the 

sixth Annual General Meeting held thereafter (subject 

to ratification of the appointment by the members at 

every AGM held after this AGM) on a remuneration as 

may be fixed by the Board of Directors of the Company. 

 RESOLVED FURTHER THAT the Board of Directors 

be and is hereby authorized in consultation with the 

Company’s Auditors to appoint Branch Auditor(s) of 

the Company, to audit the accounts of the Company’s 

Project Sites within and outside India, present and 

future, on such terms and conditions including 

remuneration as the Board of Directors may deem fit.”

SPECIAL BUSINESS

4. To consider and if thought fit, to pass with or without 

modification(s), the following resolution as an Ordinary 

Resolution:

 “RESOLVED THAT pursuant to the provisions of 

Sections 149, 150, 152 and any other applicable 

provisions of the Companies Act, 2013 and the 

rules made there under (including any statutory 

modification(s) or re-enactment thereof for the time 

being in force) read with Schedule IV to the Companies 

Act, 2013 and Clause 49 of the Listing Agreement,  

Mr. Ram P. Gandhi (holding DIN 00050625), Director 

of the Company who retires by rotation at this Annual 

General Meeting and in respect of whom the Company 

has received a notice in writing from a member, under 

Section 160 of the Companies Act, 2013, proposing his 

candidature for the office of Director, be and is hereby 

appointed as an Independent Director of the Company 

to hold office for 3 (three) consecutive years for a term 

upto the conclusion of the 91st Annual General Meeting 

of the Company in the calendar year 2017.”

5. To consider and if thought fit, to pass with or without 

modification(s), the following resolution as an Ordinary 

Resolution:

 “RESOLVED THAT pursuant to the provisions of 

Sections 149, 150, 152 and any other applicable 

provisions of the Companies Act, 2013 and the 

rules made there under (including any statutory 

modification(s) or re-enactment thereof for the time 

being in force) read with Schedule IV to the Companies 

Act, 2013 and Clause 49 of the Listing Agreement,  

Mr. Sharad M. Kulkarni (holding DIN 00003640), 

Director of the Company who retires by rotation at 

this Annual General Meeting and in respect of whom 

the Company has received a notice in writing from 

a member, under Section 160 of the Companies 

Act, 2013, proposing his candidature for the office of 

Director, be and is hereby appointed as an Independent 

Director of the Company to hold office for 3 (three) 

consecutive years for a term upto the conclusion of the 

91st Annual General Meeting of the Company in the 

calendar year 2017.”

6. To consider and, if thought fit, to pass, with or without 

modification(s), the following resolution as a Special 

Resolution:
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 “RESOLVED THAT pursuant to the provisions of 

Section 188 and other applicable provisions, if any, 

of the Companies Act, 2013 or any amendments 

or substitution thereof (including any statutory 

modification(s) or re-enactment thereof for the time 

being in force) and the rules made there under, the 

consent of the Company be and is hereby accorded 

to revision in remuneration payable to Mr. Arjun 

Dhawan, President & CEO – Infrastructure Business 

of the Company, who is a relative (son-in-law) of Mr. 

Ajit Gulabchand, Chairman & Managing Director of the 

Company, as per the details given herein below, with 

effect from November 1,2014:  

 Remuneration

I. Basic Salary: ` 7,50,000 per month

II. Housing:

 Fifty percent of Basic Salary as House Rent 

Allowance or rent free furnished accommodation 

to be provided by the Company.

III. Adhoc: ` 6,10,000 per month

IV. AC Allowance: ` 2,500 per month

V. Medical Reimbursement: One month’s Basic 

Salary per annum

VI. L.T.A.: One and half month’s Basic Salary per 

annum

VII. Performance Linked Pay (PLP) : As per the Rules of 

the Company

 He shall be  entitled to Provident Fund, 

Superannuation Fund, Gratuity, Retirement benefits 

and any other benefit & facilities, as per the Rules 

of the Company.

 In addition Mr. Arjun Dhawan shall also be provided 

with Company maintained car with driver, Medical 

Insurance and Club Membership. 

 RESOLVED FURTHER THAT the Board of Directors 

of the Company / Nomination and Remuneration 

Committee of the Company be and is hereby 

authorized to decide the annual increments payable 

to him on yearly basis not exceeding 25% of the 

aforementioned remuneration and also authorised as 

and when it may determine and deem fit and proper to 

revise the aforesaid remuneration.

7. To consider and, if thought fit, to pass, with or without 

modification(s), the following resolution as a Special 

Resolution:

 “RESOLVED THAT in supersession of the Ordinary 

Resolution approved at the Extra Ordinary General 

Meeting held on October 19, 2006 and pursuant to 

the provisions of Section 180(1)(c) and any other 

applicable provisions of the Companies Act, 2013 and 

the rules made there under (including any statutory 

modification(s) or re-enactment thereof for the time 

being in force) subject to such approvals, consents, 

sanctions and permissions, as may be necessary, 

and the Articles of Association of the Company and 

all other provisions of applicable laws, the consent 

of the Company be and is hereby accorded to the 

Board of Directors (hereinafter referred to as the 

“Board”, which term shall include any Committee 

constituted by the Board or any person(s) authorized 

by the Board to exercise the powers conferred on the 

Board by this Resolution) to borrow monies in excess 

of the aggregate of the paid-up share capital and free 

reserves of the Company, provided that the total 

amount borrowed and outstanding at any point of time, 

apart from temporary loans obtained / to be obtained 

from the Company’s Bankers in the ordinary course of 

business, shall not be in excess of ` 10,000 crore. 

 RESOLVED FURTHER THAT the Board of the Company 

be and is hereby authorised to do or cause to be done 

all such acts, matters, deeds and other things as it 

may in its absolute discretion deem fit, required or 

considered necessary or incidental thereto, for giving 

effect to the aforesaid resolution.”

8. To consider and, if thought fit, to pass, with or without 

modification(s), the following resolution as a Special 

Resolution:

 “RESOLVED THAT pursuant to provisions of Section 14 

and any other applicable provisions of the Companies 

Act, 2013 (the “Act”) (including any amendments, 

statutory modification(s) or re-enactment thereof 

for the time being in force) and rules made there 

under, the following Articles of the existing Articles of 
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Association of the Company be and is hereby altered in 

the following manner:

 (i)  By substituting the existing Article 132A with the 

Article as under:

 132A (i) Notwithstanding anything to the contrary 

contained in these Articles, if  the Company has 

availed any loans from any Bank(s), Financial 

institutions, Non-Banking Finance Company or any 

other Body Corporate ( “Lender(s)”) and so long as 

any monies with respect to such loan(s) granted by 

such Lender(s) to the Company remain outstanding 

by the Company to any Lender(s)  or so long as 

the Lender(s)  continue to hold debentures in 

the Company  by direct subscription or private 

placement, or so long as the Lender(s) holds equity 

shares in the Company as a result of conversion of 

such loans / debentures, such Lender(s)  shall have 

the  right to appoint from time to time, any person 

or persons as a Director or Directors, (which 

Director or Directors is/are hereinafter referred 

to as “Nominee Director(s)”) on the Board of the 

Company and to remove from such office any 

person or persons so appointed and to appoint any 

other person or persons in his or their place/s. 

  The Board of Directors of the Company shall have 

no power to remove from office the Nominee 

Director(s). Subject to any stipulations by the 

Lender(s), such Nominee Director(s) shall not 

be liable to retirement by rotation of Directors. 

Subject as aforesaid, the  Nominee Director(s) shall 

be entitled to the same rights and privileges and 

be subject to the same obligations as any other 

Director of the Company. 

 (ii)  By making consequential changes in Article 128, 

Article 141(1) (a) and Article 159 by substituting the 

wording “Corporation Director/s” with “Nominee 

Director(s)” wherever appearing therein.

 (iii)  By adding sub-article (e) to the existing Article 

186A as under:

  186A (e) The Board may decide that the Managing 

Director shall also hold the office of Chairman of 

the Company under Article 165 (1).

 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 take all such 

steps and actions and give such directions as it may in 

its absolute discretion deem necessary and to settle 

any questions that may arise in this regard.

9. To consider and if thought fit, to pass with or without 

modification(s), the following resolution as a Special 

Resolution:

 “RESOLVED THAT pursuant to Section 42, 62, 71 and 

other applicable provisions, if any, of the Companies 

Act, 2013, including the rules made there under 

and any amendments, statutory modifications and/

or re-enactment thereof for the time being in force 

(the “Act”), all other applicable laws and regulations 

including the Foreign Exchange Management Act, 1999 

(“FEMA”), the Foreign Exchange Management (Transfer 

or Issue of Security by a Person Resident outside India) 

Regulations, 2000 including any statutory modifications 

or re-enactment thereof, the Issue of Foreign Currency 

Convertible Bonds and Ordinary Shares (Through 

Depository Receipt Mechanism) Scheme, 1993, as 

amended and modified from time to time and such 

other statues, notifications, clarifications, circulars, 

rules and regulations as may be applicable, as amended 

from time to time, issued by the Government of India 

(“GOI”), the Reserve Bank of India (“RBI”), Stock 

Exchanges, the Securities and Exchange Board of India 

(“SEBI”) including the Securities and Exchange Board 

of India (Issue of Capital and Disclosure Requirements) 

Regulations, 2009, as amended (the “SEBI 

Regulations”) and any other appropriate authorities, 

as may be applicable and in accordance with the 

enabling provisions in the Memorandum and Articles 

of Association of the Company and /or stipulated in 

the Listing Agreements entered into by the Company 

with the Stock Exchanges where the Equity Shares of 

the Company are listed and subject to such approvals, 

consents, permissions and sanctions, if any, of the GOI, 

SEBI, RBI, Stock Exchanges and any other relevant 

statutory /governmental authorities (the “concerned 

Authorities”) as may be required and applicable and 

further subject to such terms and conditions as may 

be prescribed or imposed by any of the concerned 

Authorities while granting such approvals, consents, 

permissions and sanctions as may be necessary, which 
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the Board of Directors of the Company (hereinafter 

referred to as the “Board”, which term shall include any 

Committee (s) constituted /to be constituted by the 

Board to exercise the powers conferred on the Board 

by this Resolution), the consent of the Company be 

and is hereby accorded to the Board to create, issue, 

offer and allot (including with provisions for reservation 

on firm and /or competitive basis, of such part of 

issue and for such categories of persons as may be 

permitted), Equity Shares and /or Equity Shares through 

depository receipts including American Depository 

Receipts (ADRs), Global Depository Receipts (GDRs) 

and /or Foreign Currency Convertible Bonds (FCCBs), 

Fully Convertible Debentures (FCDs), Partly Convertible 

Debentures (PCDs), Optionally Convertible Debentures 

(OCDs), and /or other securities convertible into Equity 

Shares at a later date, at the option of the Company 

and /or the holder(s) of such securities or with or 

without detachable warrants with a right exercisable 

by the warrant holders to convert or subscribe to the 

Equity Shares or otherwise, in registered or bearer 

form, whether rupee denominated or denominated in 

foreign currency (collectively referred as “Securities”), 

as the Board at its sole discretion or in consultation 

with underwriters, merchant bankers, financial advisors 

or legal advisors may at any time decide, by way of one 

or more public or private offerings in domestic and / or 

one or more international market(s), with or without a 

green shoe option, or issued /allotted through Qualified 

Institutions Placement in accordance with the SEBI 

Regulations, or by any one or more combinations of 

the above or otherwise and at such time or times and 

in one or more tranches, whether rupee denominated 

or denominated in foreign currency, to any eligible 

investors, including residents and/or non-residents 

and/or qualified institutional buyers and/or institutions/

banks and/or incorporated bodies and/or individuals 

and/or trustees and/or stabilizing agent or otherwise, 

whether or not such Investors are members of the 

Company, as may be deemed appropriate by the 

Board and as permitted under applicable laws and 

regulations, for an aggregate amount not exceeding 

` 1000 crore (Rupees One Thousand Crore Only) on 

such terms and conditions and in such manner as 

the Board may in its sole discretion decide including 

the timing of the issue(s)/ offering(s), the Investors 

to whom the Securities are to be issued, terms of 

issue, issue price, number of Securities to be issued, 

the Stock Exchanges on which such securities will be 

listed, finalization of allotment of the Securities on the 

basis of the subscriptions received including details 

on face value, premium, rate of interest, redemption 

period, manner of redemption, amount of premium 

on redemption, the ratio/number of Equity Shares 

to be allotted on redemption/conversion, period of 

conversion, fixing of record date or book closure 

dates, etc., as the case may be applicable, prescribe 

any terms or a combination of terms in respect of the 

Securities in accordance with local and /or international 

practices including conditions in relation to offer, early 

redemption of Securities, debt service payments, 

voting rights, variation of price and all such terms as 

are provided in domestic and /or international offerings 

and any other matter in connection with, or incidental 

to the issue, in consultation with the merchant bankers 

or other advisors or otherwise, together with any 

amendments or modifications thereto (“the Issue”).

 RESOLVED FURTHER THAT the Securities to be 

created, issued, offered and allotted shall be subject 

to the provisions of the Memorandum and Articles of 

Association of the Company and the Equity Shares to 

be allotted in terms of this resolution shall rank pari 

passu in all respects with the existing Equity Shares of 

the Company.

 RESOLVED FURTHER THAT if the issue or any 

part thereof is made for a QIP, FCDs, PCDs, OCDs 

or any other Securities, which are convertible into 

or exchangeable with the Equity Shares of the 

Company (hereinafter collectively referred as “Other 

Specified Securities” and together with Equity 

Shares of the Company (hereinafter referred as 

“Specified Securities”) within the meaning of the SEBI 

Regulations) or any combination of Specified Securities 

as may be decided by the Board, issued for such 

purpose shall be fully paid-up and the allotment of such 

Specified Securities shall be completed within twelve 

months from the date of this resolution or such other 

time as may be allowed under the SEBI Regulations 

from time to time, at such price being not less than the 
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price determined in accordance with the pricing formula 

provided under Chapter VIII of the SEBI Regulations 

and the Specified 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 

as may be permitted from time to time under the SEBI 

Regulations. The Company may, in accordance with 

applicable law, also offer a discount of not more than 

5% or such percentage as permitted under applicable 

law on the price calculated in accordance with the 

pricing formula provided under the SEBI Regulations.

 RESOLVED FURTHER THAT in the event of issue of 

Specified Securities by way of a QIP, the ‘Relevant 

Date’ on the basis of which the price of the Specified 

Securities shall be determined as specified under 

SEBI Regulations, shall be the date of the meeting in 

which the Board or the Committee of Directors duly 

authorized by the Board decides to open the proposed 

issue of Specified Securities or such other time as 

may be decided by the Board and as permitted by the 

SEBI Regulations, subject to any relevant provisions of 

applicable laws, rules and regulations as amended from 

time to time, in relation to the proposed issue of the 

Specified Securities.

 RESOLVED FURTHER THAT in the event the Securities 

are proposed to be issued as American Depository 

Receipts (“ADRs”) or Global Depository Receipts 

(“GDRs”), pursuant to the provisions of the Issue of 

Foreign Currency Convertible Bonds and Ordinary 

Shares (Through Depository Receipt Mechanism) 

Scheme, 1993 and other applicable pricing provisions 

issued by the Ministry of Finance, the relevant date for 

the purpose of pricing the Equity Shares to be issued 

pursuant to such issue shall be the date of the meeting 

in which the Board or duly authorised committee of 

directors decides to open such issue after the date of 

this resolution.

 RESOLVED FURTHER THAT in the event of issue 

of Other Specified Securities, the number of Equity 

Shares and /or conversion price in relation to Equity 

Shares that may be issued and allotted on conversion 

shall be appropriately adjusted for 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 exercise.

 RESOLVED FURTHER THAT without prejudice to 

the generality of the above, the aforesaid issue of 

Securities may have such features and attributes 

or any terms or combination of terms that provide 

for the tradability and free transferability thereof in 

accordance with the prevent market practices in the 

capital markets including but not limited to the terms 

and conditions relating to variation of the price or period 

of conversion of Other Specified Securities into Equity 

Shares or for issue of additional Securities and such of 

these Securities to be issued, if not subscribed, may 

be disposed of by the Board, in such manner and/or 

on such terms including offering or placing them with 

banks /financial institutions /mutual funds or otherwise, 

as the Board may deem fit and proper in its absolute 

discretion, subject to applicable laws, rules and 

regulations.

 RESOLVED FURTHER THAT for the purpose of 

giving effect to the above resolution and any issue, 

offer and allotment of Securities, the Board be and is 

hereby authorized to take all such actions, give such 

directions and to do all such acts, deeds, things and 

matters connected therewith, as it may, in its absolute 

discretion deem necessary, desirable or incidental 

thereto including without limitation the determination 

of terms and conditions for issuance of Securities 

including the number of Securities that may be offered 

in domestic and international markets and proportion 

thereof, timing for issuance of such Securities and 

shall be entitled to vary, modify or alter any of the 

terms and conditions as it may deem expedient, the 

entering into and executing arrangements/agreements 

for managing, underwriting, marketing, listing of 

Securities, trading, appointment of Merchant Banker(s), 

Advisor(s), Registrar(s), paying and conversion agent(s) 

and any other advisors, professionals, intermediaries 

and all such agencies as may be involved or concerned 

in such offerings of Securities and to issue and sign all 

deeds, documents, instruments and writings and to 

pay any fees, commission, costs, charges and other 

outgoings in relation thereto and to settle all questions 
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whether in India or abroad, for the issue and executing 

other agreements, including any amendments or 

supplements thereto, as necessary or appropriate 

and to finalise, approve and issue any document(s), 

including but not limited to prospectus and/or letter 

of offer and/or circular, documents and agreements 

including conducting all requisite filings with GOI, 

RBI, SEBI, Stock Exchanges, if required and any other 

concerned authority in India or outside, and to give 

such directions that may be necessary in regard to or 

in connection with any such issue, offer and allotment 

of Securities and utilization of the issue proceeds, as 

it may, in its absolute discretion, deem fit, 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, 

and accordingly any such action, decision or direction 

of the Board shall be binding on all the Members of the 

Company.

 RESOLVED FURTHER THAT for the purpose of giving 

effect to any offer, issue or allotment of Equity Shares 

or Securities or instruments representing the same, as 

described above, the Board be and is hereby authorised 

on behalf of the Company to seek listing of any or all 

of such Securities on one or more Stock Exchanges in 

India or outside India and the listing of Equity Shares 

underlying the ADRs and/or GDRs on the Stock 

Exchanges in India.

 RESOLVED FURTHER THAT the Board be and is 

hereby authorized to delegate all or any of the powers 

herein conferred, to any Committee of Directors or any 

one or more Directors of the Company to give effect to 

the aforesaid resolution and thereby such Committee of 

Directors or one or more such Directors as authorized 

are empowered to take such steps and to do all 

such acts, deeds, matters and things and accept any 

alterations or modifications as they may deem fit and 

proper and give such directions as may be necessary 

to settle any question or difficulty that may arise in this 

regard.”

By Order of the Board

For Hindustan Construction Co. Ltd.

VITHAL P. KULKARNI

Company Secretary

Registered Office:

Hincon House,

11th Floor, 247Park,

Lal Bahadur Shastri Marg,

Vikhroli (West),

Mumbai 400 083

Place: Mumbai

Date: May 2, 2014



HCC 88TH ANNUAL REPORT 2013-2014 55

NOTES

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT 

THE MEETING IS ENTITLED TO APPOINT PROXY 

/ PROXIES TO ATTEND AND VOTE INSTEAD OF 

HIMSELF AND THE PROXY NEED NOT BE A 

MEMBER OF THE COMPANY. A person can act as 

proxy on behalf of members not exceeding fifty (50) 

and holding in the aggregate not more than ten percent 

of the total share capital of the Company.

 The instrument of Proxy in order to be effective, should 

be deposited at the Registered Office of the Company, 

duly completed and signed, not less than 48 hours 

before the commencement of the meeting. A Proxy 

form is sent herewith.  

2. Members/Proxies should bring the Attendance Slip duly 

filled in for attending the Meeting and also their copy of 

the Annual Report.

3. The Register of Members and the Share Transfer Books 

of the Company will remain closed from Tuesday, June 

17, 2014 to Friday, June 20, 2014 (both days inclusive) 

for the purpose of the Annual General Meeting of the 

Company.

4. The Register of Directors and Key Managerial Personnel 

and their shareholding, maintained under Section 

170 of the Companies Act, 2013 will be available for 

inspection by the members at the Annual General 

Meeting of the Company.

 The Register of Contracts or Arrangements in which 

the Directors are interested, maintained under Section 

189 of the Companies Act, 2013 will be available for 

inspection by the Members at the Annual General 

Meeting of the Company.

5. The Explanatory Statement pursuant to Section 102 

of the Companies Act, 2013, relating to the Special 

Business to be transacted at the ensuing Annual 

General Meeting is annexed hereto and forms part of 

this Notice.

6. The Members are requested to:

 (a) Intimate change in their registered address, if any, 

to the Company’s Registrar and Share Transfer 

Agents, M/s. TSR Darashaw Private Limited at 

6-10, Haji Moosa Patrawala Indl. Estate, 20, Dr. E. 

Moses Road, Near Famous Studio, Mahalaxmi, 

Mumbai - 400 011 in respect of their holdings in 

physical form.

 (b) Notify immediately any change in their registered 

address to their Depository Participants in respect 

of their holdings in electronic form.

 (c) Non-Resident Indian Members are requested 

to inform M/s. TSR Darashaw Private Limited 

immediately of the change in residential status on 

return to India for permanent settlement.

 (d) Register their email address and changes therein 

from time to time with M/s. TSR Darashaw Private 

Ltd. for shares held in physical form and with their 

respective Depository Participants for shares held 

in demat form.

7. Corporate Members intending to send their authorized 

representatives are requested to send duly certified 

copy of the Board Resolution authorizing their 

representatives to attend and vote at the ensuing 

Annual General Meeting of the Company.

8.    In accordance with the provisions of Section 72 of the 

Companies Act, 2013, members are entitled to make 

nominations in respect of the Equity Shares held by 

them, in physical form. Members desirous of making 

nominations may procure the prescribed form from the 

Registrar & Share Transfer Agents, M/s. TSR Darashaw 

Private Limited and have it duly filled and sent back to 

them.

9. Electronic copy of the Annual Report for 2013-14 

is being sent to all Members whose email Ids are 

registered with the Depository Participants for 

communication purposes unless any member has 

requested for a hard copy of the same. For members 

who have not registered their email address, physical 

copies of the Annual Report for 2013-14 is being sent in 

the permitted mode.

10. Electronic copy of the Notice of the 88th Annual 

General Meeting of the Company inter alia indicating 

the process and manner of e-voting along with 

Attendance Slip and Proxy Form is being sent to all 

the members whose email ids are registered with the  
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Depository Participant(s) for communication purposes 

unless any member has requested for a hard copy of 

the same. For Members who have not registered their 

email addresses, physical copies of the Notice of 88th 

Annual General Meeting of the Company inter alia 

indicating the process and manner of e-voting along 

with Attendance Slip and Proxy Form is being sent in 

the permitted mode.

11. Appointment of Directors :

 As per the provisions of Section 152 of the Companies 

Act, 2013, Prof. Fred Moavenzadeh, Director of the 

Company retires by rotation at the ensuing Annual 

General Meeting. Prof. Fred Moavenzadeh has 

expressed his intention not to seek re-election as a 

Director of the Company.

  There are five Independent Directors on the Board 

of the Company  as per the Listing Agreement 

requirements viz., Mr. Rajas R. Doshi, Mr. Ram P. 

Gandhi, Mr. D.M. Popat , Mr. Sharad M. Kulkarni and 

Mr. Anil C. Singhvi. All these Independent Directors had 

been appointed vide member’s resolution in terms of 

the provisions of the Companies Act, 1956 as Directors’ 

whose period of office is liable to determination by 

retirement by rotation.  

 The Company has received declarations from all the 

above Independent Directors stating that they meet 

with the criteria of Independence as prescribed under 

sub-section (6) of Section 149 of the Companies Act, 

2013. 

       The Board of Directors of your Company , after 

reviewing the declarations submitted by the above 

Independent Directors is of the opinion that the 

said Directors meet the criteria of Independence  as 

per Section 149(6) of the Companies Act, 2013 and 

the rules made thereunder and also meet with the 

requirements of Clause 49 of the Listing Agreement 

with the Stock Exchanges, for being the Independent 

Directors on the Board of the Company and are also 

independent of the management. 

       Of the above Independent Directors, Mr. Ram P. Gandhi 

and Mr. Sharad M. Kulkarni retire by rotation at the 

ensuing Annual General Meeting and being eligible and 

offering themselves for appointment, are proposed 

to be appointed as Independent Directors of the 

Company under the Companies Act, 2013 to hold office 

for 3 (three) consecutive years for a term upto the 

conclusion of the 91st Annual General meeting of the 

Company in the calendar year 2017.

       The proposal for appointment for the other Independent 

Directors under the Companies Act, 2013 shall be taken 

up for approval of the Members of the Company  as 

and when the tenure of their respective  Directorships 

would expire at the  Annual General Meetings  

following the forthcoming AGM of the Company. 

 Details under Clause 49 of the Listing Agreement with 

the Stock Exchanges in respect of Directors seeking 

appointment at the Annual General Meeting  are 

provided in the Corporate Governance Report and in 

the Explanatory Statement to the Notice. The Directors  

seeking appointment have furnished the requisite 

declarations.

12. Members may also note that the Notice of the 88th 

Annual General Meeting and the Annual Report 

for 2013-14 will also be available on the Company’s 

website www.hccindia.com for their download. The 

physical copies of the aforesaid documents will also 

be available at the Company’s Registered Office in 

Mumbai for inspection during normal business hours 

on working days.

13. Even after registering for e-communication, members 

are entitled to receive such communication in physical 

form, upon making a request for the same, by post free 

of cost. For any communication, the members may 

also send requests to the Company’s investor email id: 

secretarial@hccindia.com.

14.  Members wishing to claim dividends, which remain 

unclaimed are requested to correspond with TSR 

Darashaw Private Limited, Registrar & Share Transfer 

Agent. Members are requested to note that dividends 

not claimed within seven years from the date of 

transfer to the Company’s Unpaid Dividend Account, 

will as per Section 124 of the Companies Act, 2013 

(Section 205A of the ertswhile Companies Act, 1956) 

be transferred to the Investor Education Protection 

Fund.

15. Voting through electronic means

I.  In compliance with provisions of Section 108 
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of the Companies Act, 2013 and Rule 20 of the 

Companies (Management and Administration) 

Rules, 2014, the Company is pleased to provide 

its members the facility to exercise their right to 

vote at the 88th Annual General Meeting (AGM) 

by electronic means and the business may be 

transacted through e-Voting Services provided by 

National Securities Depository Limited (NSDL):

 The instructions for e-voting are as under:

A. In case a Member receives an email from 

NSDL [for members whose email IDs are 

registered with the Depository Participants(s)]:

(i) Open email and open PDF file viz; The 

said PDF file contains your user ID and 

password/PIN for e-voting. 

(ii) Launch internet browser by typing the 

following URL: https://www.evoting.nsdl.

com/

(iii) Click on Shareholder – Login

(iv) Put user ID and password as initial 

password/PIN noted in step (i) above. 

Click Login.

(v) Password change menu appears. Change 

the password/PIN with new password of 

your choice.It is strongly recommended 

not to share your password with any 

other person and take utmost care to 

keep your password confidential.

(vi) Home page of e-voting opens. Click on 

e-Voting: Active Voting Cycles.

(vii) Select “EVEN” (E-voting Event Number) 

of Hindustan Construction Company 

Limited

(viii) Now you are ready for e-voting as Cast 

Vote page opens.

(ix) Cast your vote by selecting appropriate 

option and click on “Submit” and also 

“Confirm” when prompted.

(x) Upon confirmation, the message “Vote 

cast successfully” will be displayed

(xi) Once you have voted on the resolution, 

you will not be allowed to modify your 

vote

(xii) Institutional & Corporate Shareholders 

(i.e. other than individuals, HUF, NRI 

etc.) are required to send scanned copy 

(PDF/JPG Format) of the relevant Board 

Resolution/ Authority letter etc. together 

with attested specimen signature of the 

duly authorized signatory(ies) who are 

authorized to vote, to the Scrutinizer 

through e-mail to evoting.hcc@gmail.com 

with a copy marked to evoting@nsdl.co.in

B. In case a Member receives physical copy of 

the Notice of AGM [for members whose email 

IDs are not registered with the Depository 

Participants(s) or requesting physical copy]:

(i) Initial password is provided as below/at 

the bottom of the Attendance Slip for the 

AGM :

EVEN (E Voting 

Event Number) 

USER ID PASSWORD/

PIN

(ii) Please follow all steps from Sl. No. (ii) to 

Sl. No. (xii) above, to cast vote.

II.  In case of any queries, you may refer the 

Frequently Asked Questions (FAQs) for 

Shareholders and e-voting user manual for 

Shareholders available at the Downloads section of 

www.evoting.nsdl.com

III.  If you are already registered with NSDL for 

e-voting then you can use your existing user ID and 

password/PIN for casting your vote.

IV.  You can also update your mobile number 

and e-mail id in the user profile details of the 

folio which may be used for sending future 

communication(s).

V.  The e-voting period commences on June 11, 

2014 (9:00 am) and ends on June 13, 2014 

(6:00 pm). During this period members’ of the 

Company, holding shares either in physical form 
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or in dematerialized form, as on the cut-off date of 

May 20, 2014, may cast their vote electronically 

in the manner and process set out herein above. 

The e-voting module shall be disabled by NSDL for 

voting thereafter. Once the vote on a resolution 

is cast by the member, the member shall not be 

allowed to change it subsequently. 

VI. The voting rights of members shall be in proportion 

to their shares of the paid up equity share capital 

of the Company as on the cut-off date of May 20, 

2014.

VII. Mr. B. Narasimhan, Practicing Company Secretary, 

has been appointed as the Scrutinizer to scrutinize 

the e-voting process in a fair and transparent 

manner.

VIII. The Scrutinizer shall within a period not exceeding 

three(3) working days from the conclusion of the 

e-voting period unblock the votes in the presence 

of at least two(2) witnesses not in the employment 

of the Company and make a Scrutinizer’s Report of 

the votes cast in favour or against, if any, forthwith 

to the Chairman of the Company.

16.  In case of those Members, who do not have access to 

e-voting facility, they can use the assent/dissent form 

sent herewith or can be downloaded from our website 

www.hccindia.com and convey their assent/dissent to 

each one of the items of business to be transacted at 

the ensuing AGM  and send the form to reach  

Mr. B. Narasimhan, Scrutinizer appointed by the 

Company at the registered office of the Company on 

or before June 13, 2014 (6.00 pm).

17.  Members can choose only one of the two options, 

namely e-voting or voting through physical assent/

dissent form. In case the votes are casted through 

both the formats, then votes casted through e-voting 

shall stand cancelled and those votes casted through 

physical assent/dissent form would be considered, 

subject to the assent/dissent form being found to be 

valid. 

18. The Results of e-voting, physical assent / dissent and 

poll, if any, shall be aggregated and declared on or after 

the AGM of the Company by the Chairman or by any 

other person duly authorised in this regard. The Results 

declared along with the Scrutinizer’s Report shall be 

placed on the Company’s website www.hccindia.com  

and on the website of NSDL within two(2) days of 

passing of the resolutions at the AGM of the Company 

and communicated to the Stock Exchanges.

19.   All documents referred to in the accompanying Notice 

and the Explanatory Statement shall be open for 

inspection at the Registered Office of the Company 

between 11.00 am and 1 pm on all working days except 

Saturdays, up to and including the date of the Annual 

General Meeting of the Company.

By Order of the Board

For Hindustan Construction Co. Ltd.

VITHAL P. KULKARNI

Company Secretary

Registered Office:

Hincon House,

11th Floor, 247Park,

Lal Bahadur Shastri Marg,

Vikhroli (West),

Mumbai 400 083

Place: Mumbai

Date: May 2, 2014


