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HLUBETMNLIM

Regd. Office: Plaza Panchsheel, "A" Wing, 5th floor, Hughes Road, Behind Dharam Palace, Grant Road (West), Mumbai - 400007 INDIA
Tel.: +91-22-67037400 + Fax: +91-22-67037403 + www.hubtown.co.in. * CIN:L45200MH1989PLC050688

September 20, 2018

To,
BSE Limited National Stock Exchange of India Limited
The Corporate Relationship Department The Listing Department
1* Floor, P.J. Towers, Dalal Street Exchange Plaza, Bandra Kurla Complex
Fort, Mumbai — 400 001 Bandra (East),
Mumbai — 400 051
Scrip Code: 532799 Symbol: HUBTOWN
Dear Sir,

Sub: Notice of 30" Annual General Meeting

We wish to inform you that 30" Annual General Meeting (AGM) of the Company is scheduled to be
held on Thursday, September 27, 2018 at 10.00 a.m. at Walchand Hirachand Hall, 4" Floor, Indian
Merchants’ Chamber Building, Indian Merchants’ Chamber Marg, Churghgate, Mumbai- 400020 to
transact the Ordinary and Special business mentioned in the notice convening the AGM.

In view of the above and in pursuant to Regulation 30 read with Clause 12 of Para A of Part A of
Schedule 11l of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, we are
enclosing herewith certified true copy of AGM Notice for your records.

Please take the above information on record.
Thanking you,

Yours faithfully,

For Hubtown Limited 2

Chetan Mody
Company Secretary

Encl.: a/a
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Hubtown Limited

NotiCe of 30"annual General MeetinG

NOTICE IS HEREBY GIVEN THAT THE THIRTIETH ANNUAL GENERAL MEETING OF THE MEMBERS OF HUBTOWN LIMITED WILL BE HELD ON
THURSDAY, SEPTEMBER 27, 2018 AT 10.00 A.M. AT WALCHAND HIRACHAND HALL, 4TH FLOOR, INDIAN MERCHANTS' CHAMBER BUILDING,
INDIAN MERCHANTS CHAMBER MARG, CHURCHGATE, MUMBAI 400020 TO TRANSACT THE FOLLOWING BUSINESS :

ORDINARY BUSINESS :
1 Toreceive, consider and adopt:

(a theAudited Financial Statements ofthe Company forthe financial yearended March 31,2018 andthe Reports ofthe Board of Directors and
the Auditorsthereon.

(b) theAudited Consolidated Financial Statements of the Company for the financial year ended March 31, 2018 and the Reports of the Board
of Directors and the Auditorsthereon.

2 ToappointaDirector in place of Mr.Vyomesh M. Shah (DIN: 00009596), who retires by rotationand beingeligible, offers himselfforreappointment.
SPECIAL BUSINESS :

Toconsider and if thought fit, to passwith orwithout modification(s), the following resolutions :

AsanOrdinary Resolution :

3 APPOINTMENT OF MR, SHAILESH HINGARH AS AN INDEPENDENT DIRECTOR

‘RESOLVED THAT in accordance with the provisions of Section 152 and all other applicable provisions, if any, of the Companies Act, 2013 (‘the

Act’) read with the Companies (Appointmentand Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment

thereoffor the time being in force), Mr. Shailesh Hingarh (DIN:00166916),who was appointed by the Board of Directors pursuant to the provisians
of Section 161 of the Act and the Articles of Association of the Company as an Additional Director of the Company in the category of Nono
Executive Independent Director with effect from March 22, 2018 and who holds office upto the date of this Annual General Meeting and in
respect of whom the Company has received a notice in writing from a memberalongwith the depositof the requisite amount under Section 160
ofthe Act proposing his candidature for the office of a Director of the Company, beand is hereby appointed asa Director of the Company;

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149,150, 152 and other applicable provisions, if any, of the Companies Act, 2013

“the Act”) and the Rules made thereunder, (including any statutory modification(s) or re-enactment thereof for the time being in force), read

with Schedule Vto the said Act and Regulation 17 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. Shailesh
Hingarh (DIN:00166916), a Director of the Company who has submitted a declaration that he meets the criteria of independence as prescribed
under Section 149 (6) of the Act, be appointed as a Non-Executive Independent Director of the Company, not liable to retire by rotation for aterm

of 5 (five) consecutive years with effect from March 22,2018."

Asan Ordinary Resolution :
4 PAYMENT OF COMMISSION TO NON-EXECUTIVE DIRECTORS

‘RESOLVED THAT pursuant to the provisions of Sections 197, 198 and other applicable provisions, if any, of the Companies Act, 2013 read with

Schedule V to the said Act and the Companies (Appointment and Remuneration of Managerial Remuneration) Rules, 2014 (including any
statutory m odification(s)or re-enactm entthereoffor the time being in force), and Regulation 17 (6)of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, consent of the Company be and s hereby accorded to the payment and distribution of a sum not exceeding
1% of the nel profit of the Company calculated in accordance with the provisions of Section 198 of the Act, subject to a maximum amount of
Rs.40.00,000/- (Rupees Forty Lakh) per financial year for three financial years commencing from 20168-2019 to 2020-2021, by way of commission

{othe Non-Executive Directors of the Company in such proportion asmay be decided bythe Board of Directors from time to time.”

Asan Ordinary Resolution :
5 RATIFICATION OF REMUNERATION PAYABLE TOTHECOSTAUDITOR OF THE COMPANY FORTHE FINANCIAL YEAR 2018-2019

*RESOLVED THAT pursuant to the provisions of Section 148 (3) and other applicable provisions, if any, of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force), the
members hereby ratify and approve the payment of rem uneration of = 5,00,000/- (Rupees Five Lakh) plus applicable taxes and out-of-

pocket expenses actually incurred during the course of audit to Messrs D. C. Dave & Co., Cost Accountants (Firm Registration No. 000611)
appointedas CostAuditor bythe Board of Directors to conductthe audit of the cost records of the Company for the financial year 2018-2019;

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all acts and take all such steps as may be
necessary, properand expedientto give effectto this resolution.”

' For HUBTOWN LIMITED

(Imemc,@ﬁ)?%

o CHETAN S. MOD
AR COMPANY SECRETARY
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Asa Special Resolution :

6

ISSUANCE OF REDEEMABLE NON-CONVERTIBLE DEBENTURES ONAPRIVATE PLACEMENT BASIS

*RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other applicable provisions, if any, of the Companies Act, 2013 read with
Rule 14 of the Companies (Prospectus and Allotm ent of Securities) Rules, 2014, the Securities and Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008 asamended and the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, including any am endm ent, m odification, variation or re-enactment to any of the fore?olng and other applicable guidelines,
directions or laws, the consent of the members of the Company be and Is hereby accorded to the Board of Directors of the Company (hereinafter

referred to asthe ‘Board'which term shall be deemed to include any committee(s) constituted/ to be constituted by the Board, from time to time,
to exercise its powers conferred by this resolution, to issue Redeemable Non-convertible Debentures (‘NCDs’) secured or unsecured, in one or

more series for an amount not exceeding =  5,000/- crore (Rupees Five Thousand Crore only) on a private placement basis through issue of private
placement offer letter, on such terms and conditions and to such person(s) as the Board may, from time to time determine and consicler proper
and most beneficial to the Company. including without limitation, as to when the said NCDs are to be issued, the consideration for the issue,
mode of payment, coupon rate, redemption period, utilization of issue proceeds and all other matters connected therewith orincidentalthereto;

RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution, the Board be and is hereby authorised to finalise, settie
and execute such documents / agreements including but not limited to the listing agreement / affidavits / declarations / undertakings as may
be necessary in connectiontherewith and to do all such acts, deeds, matters and things as may be considered necessary or expedient, including
appointment of intermediaries, arrangers, Registrars, Depositories, Trustees, Legal Advisors, Bankers and other appropriate entities and also to
delegate all or any of the above powers to any officers / one or more directors/managing director or any other principal officer of the Cormpany

onsuch conditions asthe Board may deem fit.”

By Order of the Board
For Hubtown Limited

Chetan S.Mody
Company Secretary
FCS—2196

Mumbai
May 29,2018

Notes :

1.
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AMEMBER ENTITLED TOATTEND ANDVOTEATTHEANNUAL GENERAL MEETING (AGM) ISENTITLED TOAPPOINT ONE ORMORE PROXIES
TOATTEND ANDVOTE INSTEAD OF HIMSELF AND A PROXY NEED NOT BE A MEMBER OF THE COMPANY.

The Proxy Form, inorderto bevalid and effective, should be duly completedand signed and be lodgedwith the Company atits registered office
notlessthan forty-eight hours before the scheduled commencementof the AGM.

A Proxy shallnot have aright to speak atthe AGM and shall not be entitled to vote except on a poll.

A person canactasa 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 carrying voting rights. If a proxy is appointed for more than fifty (50) members, the proxy shall choose any fifty
members and confirm the same to the Company not laterthan 48 hours before the commencementof the meeting. Incase, the proxy failsto do
so,the firstfifty proxies received bythe Company shall be considered asvalid.

Amemberhaolding morethan ten percent of the total share capital of the Company may appoint asingle person as proxy and such person shall
notactasa proxy for any other person or shareholder.

During the period beginning 24 hours before the time fixed for the commencementof the meeting and ending with the conclusion of the
meeting, amemberwould be entitled to inspect proxies lodged atany time during the business hours of the Company, providedthat not less
thanthree days of notice inwriting isgiven to the Company.

Corporate members intending to send their authorised representatives to attend the Annual General Meeting are requested to send a duly
certifiedcopy of their Board Resolution authorizingtheir representatives to attend and vote ontheir behalf atthe AGM.

The Explanatory Statement pursuant to Section 102 (1) of the Companies Act, 2013, setting out all material facts relatingto special business at
Item Nos. 3 to 6 of this Notice isannexed herewith and should betaken aspart of this Notice.

Members/Proxies/Representatives should bring the enclosed duly filled Attendance Slip, for attending the Meeting. Copies of the Annual Report
orthe Attendance Slipwill not be distributed atthe AGM!,

The Register of Beneficial Owners, Register of Members and Share Transfer Books of the Company shall remain closed from
Friday, September 21,2018 to Thursday, September 27, 2018 (both days inclusive) in connectionwith the AGM.

Members having any questions on the Annual Report are requested to send their queries atleast ten days before the AGM, which will enable the
Company to furnishthe replies atthe AGM.




HUBTNLWIM

NotiCe (Contd.)

12

=

=

Members are requested :

a to notify immediately any change in their registered addresses alongwith PIN CODE numberto their respective Depository Participants
(DPs)in respect of equity shares held in elecironic form andto the Registrar and Share Transfer Agentofthe Company atLink Intim e india
Private Limited in respect of equity shares held in physical form; and

b to registertheir e-m ailaddress and changes therein from time to tim e with Link Intime India Private Limitedfor shares held in physical form
andwith their respective Depository Participants for shares held in dem atform.

The members of the Company had approved the appointment of M/s. M. H. Dalal & Associates, Chartered Accountants
(Firm Registration No.: 112449W) as the Statutory Auditors of the Company atthe Twenty Ninth AGM of the Company which is valid till the
Thirty Fourth AGM of the Company. In accordance with the provisions of the Companies (Amendment) Act, 2017 notified on May 7,2018 by the
Ministry of Corporate Affairs, the appointm ent of Statutory Auditors is not required to be ratified atevery AGM.

Inaccordance with the provisions of Regulation 36 (3)of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the SEBI
Listing Regulations) andthe provisions ofthe Secretarial Standard ($5-2)on General Meetings, briefprofile ofthe Directors seeking reappointm ent
inthe ensuing AGM are provided in the Annexure to this Notice. -

The Notice of the 30th AGM and the Annual Report of the Company for the year 2017-2018 circulated to the members of the Company
will also be made available on the Company's website www.hubtown.co.in and also on the website of the respective Stock Exchanges at

www.bseindia.com and www.nseindia.com. The physical copy of the Annual Report will also be available atthe Registered Office of the Company
forinspection during normal business hours on working days.

The Securities and Exchange Board of India has mandated the submission of Permanent Account Number (PAN) by every participantin securities
market. Members holding shares in electronic form are, therefore, requested to subm itthe PAN to their respective Depository Participants with
whom they are m aintaining their dem ataccounts. Members holding shares in physical form can submittheir PANto the Registrar and Transfer
Agent. -

Pursuant to the provisions of Section 124 (5)of the Companies Act, 2013, the dividend which remains unclaim ed/unpaid for a period of seven
yearsfrom the date of transferto the Unpaid DividendAccount ism andatorily required to betransferred bythe Company to the creditof‘Investor

Education and Protection Fund'(IEPF) established by the Central Government under sub-section (1) of Section 125 of the said Act. In accordance
withthe above provisions, the unclaimed dividend that are due for transfer to |EPFare as under:

Financial Year

Sr.No.

Date of Declaration of Dividend

Tentative Date for transfer to IEPF

1.

2010-2011

11.08.2011

08.09.2018

2

2011-2012

07.11.2012

12.12.2019

3

2012-2013

30.09.2013

03.11.2020

20

The IEPF Rules mandate the companies to transfer such shares of members of whom dividends remain unpaid/unclaimedfor a period of seven
consecutive years to the demat account of the IEPF authority. Hence, the Company urges allthe members to encash / claim their respective
dividend during the prescribed period. The Company has uploaded the information in respect of the Unclaimed Dividends for the aforesaid

financial years on the Company's website atwww.hubtown.co.inand the website of IEPF atwww.iepf.gov.in.

Asperthe provisions of Section 72 ofthe Companies Act, 2013 readwith Rule 190f Companies (Share Capitaland Debentures) Rules, 2014, facility
formakingnominations is available to the members in respect of the equity shares held bythem .The nominationform canbe downloadedfrom

the Company's website www.hubtown.co.inunder the section 'Investors’, sub-section ‘Investor Services'

Electronic copy of the Notice of the 30th AGM of the Company inter-alia indicating the process and manner of e-voting along with Attendance

Slipand Proxy Formis being sentto the members whose e-mail IDsare registered with the Company / Depository Participants for communication
purposes unless any memberhas requested for a physical copy of the same. For members who have not registered their e-mailaddress, physical
copies of the Notice of the 30th AGM of the Company inter-alia indicating the process and manner of e-voting along with Attendance Slip and
Proxy Form is being sentin the permitted mode. Members who desire to receive documents/communicationin electronic mode are requested
toregister their e-mailaddress with Registrar and Transfer Agentofthe Company byfilling upthe ‘e-communication Registration Form'printed at
the end of this Annual Report. . -

Members holding shares in electronic form are requested to register their e-mail address with their respective Depository Participant. Even after
registering for e-communication, members are entitled to receive annual reports and other communication in physical form, upon making a
request for the same.

The Register of Directors and Key Managerial Personnel and their shareholding maintained under Section 170 of the Companies Act, 2013, will
beavailable for inspection by the members atthe AGM. :

The Register of Contracts or Arrangements inwhich Directors are interested, maintained under Section 189 of the Companies Act, 2013, will be
available for inspection by the members atthe AGM.

pirssa 4
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29, a  Pursuant to Section 108 of the Companies Act, 2013 read with Rule 20 of Companies (Management and Administration) Rules, 2014 (‘the
Rues) and Regulation 44 of the SEBI Listing Regulations, the aforesaid businesses may also betransacted through electronic voting system
and accordingly, the Company is pleased to provide remote e-voting facility (e-votingfrom a place otherthan venue of the AGM) to allits
shareholders in addition to voting in person in the AGM; :

b. Thefacility for voting through polling paper shallalsobe made available atthe meetingand members attending the meetingwho have not
already casttheir vote by remote e-voting or by ballot shall be able to vote atthe AGM; and

¢ Themembers who have already castiheirvote by remote e-voting orby ballot priorto the AGM may also attend the AGM, but shallnot be
entitied to casttheir vote again.

23, TheCompany hassigned anagreement with CDSLfor facilitating remote e-voting andispleased to offerremote e-voting facility asan alternate, to

itsshareholders to enable them to casttheir votes electronically instead of exercising their votes by physical Postal Ballot Forms. The instructions
for remote e-voting are annexed to this Notice.

24, The members can opt for only one mode of voting i.e. either by Ballotor remote e-voting. In case, members casttheir votes through both the
modes, voting done by Ballot shall be considered valid and the votes castthrough remote e-voting shallbe considered asinvalid.

25 The voting rights of the members shall be in proportion to their share in the paid-up equity share capital of the Company as on Thursday,
Sepiember 20,2018 i.e.the date prior to the commencementof book closure, being the cut-off date.

96, Pursuant to Rule 20 of the Companies (Management and Administration) Rules, 2014 as amended from time to time and the SEBI Listing
Regulations, the Company, in orderto enable its members, who do not have access te remote e-voting facility, to send their assentordissent in
writing in respect of the resolutions assetoutin this Notice, is enclosing a Ballot Form alongwith the Annual Report.

7. A memberdesiring to exercise voting by using the Ballot Form shallcom plete the enclosed Ballotform with assent (FOR) and dissent (AGAINST)
and send it to the Scrutinizer, Mr. Ashish Bhatt, Practicing Company Secretary, duly appointed by the Board of Directors of ihe Company, in the
enclosed postage pre-paid self-addressed envelope. Ballot Form deposited in person orsentbypostorcourieratthe expense ofthe memberwill

alsobe accepted atthe Registered Office of the Company.

28, Please conveyyourassentin Column ‘FOR'anddissent in column'/AGAINST by placing atick (¥)mark inthe appropriate columninthe Ballot Form
only, The assent/ dissent received in any other form /mannerwill not be considered.

29. Theduly completedand signed Ballot Forms should reach the Scrutinizer on o before Wednesday, September 26,2018 (5.00 p.m. IST). The Ballot
Forms received afterthe said date/time shall be strictly treated asifthe reply from the memberhas not been received.

30, Unsigned / incom plete Ballot Forms will be rejected. The Scrutinizer's decision on validity of the Ballot Form shall befinal.

31, A membermay request for a duplicate Ballot Form, if so required by writing to the Company atits Registered Office or by sending an e-mailto
investorcell@hubtown.co.in by mentioning their Folio No./DP 1D and Client ID. However, the duplicate Ballot Form should reach the Scrutinizer

not laterthan Wednesday, September 26,2018 (5.00 p.m. IST).

32, Any person who acquires shares of the Company and becomes amemberofthe Company afterthe dispatch ofthis Notice and holds shares asof
the cut-off date i.e. Thursday, September 20,2018, may obtain login ID and password by sending a request to helpdesk.evoting@cdslindia.com
by mentioning his/her Folio No./ DP ID and Client ID. However, if a memberis already registered with CDSL for e-voting, then suchmembercan

usehis/ her/ its existing user ID and password for casting his/ her/ its vote.

33, All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection without any fee at the
Registered Office of the Company during working hours on allworking days except Saturdays, upto and including the date of the AGM of the

Company.
INSTRUCTIONS FOR E-VOTING
The instructions for shareholders votingelectronically areasunder:

i, Thevoting period begins at9.00 a.m. on Monday, September 24, 2018 and ends at 5.00 p.m. on Wednesday, September 26, 2018. During this
period shareholders' of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of Thursday,
Septermber 20, 2018 may casttheir vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

ii.  Theshareholders should logonto the e-voting website www evotingindia.com.
iii.  Clickon Shareholders / Members.
. Nowenteryour User ID
a. ForCDSL: 16 digits beneficiary ID,
b.  ForNSDL:8 Character DP IDfollowed by 8 Digits Client ID,
¢ Members holding sharesin Physical Form should enter Folio Number registered with the Company.
V. Nextenter the Image Verification asdisplayed and Click on Login.

Vi Ifyou are holding shares in dematform and had logged on to www.evotingindia.com and voted on an earlier voting of any company, then your
existing password isto be used.

5
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Vil

Vi,

Xl

Xil

Xiii.

Xiv,

XV
XVi

Xvil.

XVIHL,

Xix

Ifyou are afirst time userfollow the steps given below:

ForMembers holding shares in Demat Form and Physical Form

PAN Enteryour 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat shareholders as
wellas physical shareholders)

+  Members who have not updated their PAN with the Company/Depository Participant are requested to use the
sequence numberwhich is printed on Postal Ballot/ Attendance Slip indicated in the PANfield.

ForMembers holding shares in Demat Form and Physical Form

Dividend Enterthe Dividend Bank Details or Date of Birth (in dd/mm/yyyy form at) as recorded in your demataccount orin the
Bank Details OR Company records in orderto login.
Date of Birth (DOB)

+ Ifboth the details are not recorded with the depasitoryor the Company pease enter the member ID/ folio no. in
the Dividend Bark details field as mentionedin instruction (iv).
After enteringthese details appropriately, clickon*SUBMIT tab.

Members holding sharesin physical form will then directly reachthe Company selection screen. However, members holding shares in dem atform
will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their login password in the new password field. Kindly

notethat this password isto be also used by the demat holders for voting on resolutions of any other company onwhich they are eligible to vote,
provided that company opts for e-voting through CDSL platform. It is strongly recommended not to share your password with any other person
andtake utmost careto keepyour password confidential.

ForMembers holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.
Clickon the EVSN of <HUBTOWN LIMITED> onwhich you choose to vote.

Onthe voting page, you will see*RESOLUTION DESCRIPTION" and against the same the option “YES/NO"for voting. Select the option YESor NO
z=desired. The option YES implies that you assentto the Resolution and option NOimplies that you dissent to the Resolution.
Click on the "RESOLUTIONS FILE LINK"if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on *SUBMIT". A confirmation box will be displayed. Ifyou wish to confirm your
vote, click on“OK", else to change your vote, click on“CANCEL"and accordingly modify your vote.

Once you “CONFIRM"your vote on the resolution, you will not be allowedto modify your vote.
Youcan alsotake a print of the votes cast by clicking on“Click hereto print"option onthe Voting page.

|fa demat account holder has forgotten the changed password then enter the User ID and the image verification code and click on Forgot
Password and enterthe details as prom pted by the system.

Shareholders canalsocasttheir vote using CDSL's m obile app m-Voting available for android based mobiles. The m-Voting appcanbedownloaded
from Google Play Store. Apple andWindows phone users candownloadthe app from the App Store and the Windows Phone Store respectively.
Please follow the instructions as prompted bythe mobile app while voting onyour mobile.

Note for Non —=Individual Shareholders and Custodians

. Non-Individual shareholders (i.e. other than Individuals, HUF, NRl etc.) and Custodian are required to log onto www.evotingindia.comand
register themselves as Corporates.
+  Ascanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk evoting@rdslindia.com

After receiving the login details a Compliance Usershould be created using the admin login and password. The Compliance Userwould be
ableto link the account(s) for which they wish to vote on.

The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would
beable to casttheir vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they haveissued in favour of the Custodian, if any, should be
uploaded in PCFformat in the systemfor the scrutinizer to verify the same.

Incase you have any queries or issues regarding e-voting,you may referthe Frequently Asked Questions (*FAQs") and e-voting manual available
atwww.evotingindia.com, under help section orwrite anemailto helpdesk.evoting@cdslindia.com.
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Annexure to the Notice

EXPLANATORY STATEMENT INRESPECT OF SPECIAL BUSINESS PURSUANT TOSECTION 102 OFTHE COMPANIES ACT, 2013 (‘the Act)).

Asrequired by Section 1020fthe Companies Act, 2013 (the Act), the following explanatory statementsets out allmaterial facts relatingto the business
mentioned under ltem Nos.3 to 6 of the accompanying Notice.

ItemNo.3

The Board of Directors in its meeting held on March 22, 2018 has appointed Mr. Shailesh Hingarh as an Additional Director of the Company in the
category of Non-Executive IndependentDirector with effectfrom March 22,2018. Mr. Hingarh holds office upto the date ofthis Annual General Meeting
interms of Section 161 of the Actand in respect of whom the Company has received a notice inwriting from amem beralongwith the requisite deposit,
proposingthe candidature of Mr. Shailesh Hingarh as acandidate for the office of Director of the Company.

Pursuant to Sections 149 and 152 of the Act read with the Companies (Appointmentand Qualification of Directors) Rules, 2014, it is proposed that
Mr. Shailesh Hingarh who meets the criteria of independence as provided in Section 149 (6)of the Act, beappointed asan Independent Director of the
Company, not liable to retire by rotation, to hold office for aterm of 5 (five) consecutive years commencing from March 22,2018.

Mr. Shailesh Hingarh, is not disqualified from being re-appointed as Director byvirtue of the provisions of Section 164 of the Act.

Inthe opinion of the Board, Mr. Shailesh Hingarh fulfills the conditions specified in the Actand the Rules made thereunder for his appointmentasan
Independent Director of the Company and is independent of the management of the Company. Having regard to the qualification, knowledge and
experience, his appointment for the first term of five consecutive years as Independent Director will be in the interest of the Company. A copy of the
draft letter of appointment for Independent Director setting out the terms and conditionswould be available for inspection without any fee by the
members atthe Registered Office of the Company during normalbusiness hours on any working day, excluding Saturday and Sunday.

Brief resume of Mr. Shailesh Hingarh, nature of his expertise in specific functional areas, names of companies in which he holds directorships and
memberships/chairmanships - of Committee of the Board, efc. as stipulated under Regulation 36 (3) of the SEBI Listing Regulations and Secretarial
Standards —SS 2 on General Meetings are provided in the Annexure —I to this Notice. Mr. Shailesh Hingarh is not related to any Director or Key
Venagera Persorre of the Cormpeny. 4

The Directors recommend the resolution atitem No. 3 of the accompanying Notice for approval ofthe members.

Exceptfor Mr. Shailesh Hingarh beingthe appointee, noother Directors and Key Managerial Personnel andtheir relatives are concerned orinterested,
financially or otherwise, in the aforesaid resolution.

itemNo.4

Afthe 27th Annual General Meeting of the Company held on September 29, 2017, the members had approved of the payment of commission to Non
Exeautive Directors of the Company not exceeding one percent perannumof the net profits ofthe Cormpany, subject to aceiling limit of = 40,00,000/-

(Rupees Forty Lakh) perannum for a period of 3 (three) years commencing from April 1,2015to March 31, 2018. Itis proposed to continue with the
payment of commission to Non Executive Directors of the Company. Accordingly, it is proposed that in terms of Section 197 of the Act, the Directors
(apartfrom the Executive Chairman and the Managing Director) be paid, for each of the 3 (three) consecutive financial years commencing April 1,2018

toMarch 31, 2021, remuneration not exceeding one percent perannum of the net profits of the Company, subject to a ceiling limit of = 40,00,000/-

(Rupees Forty Lakh) per annum, computed in accordance with the provisions of the Act. This remuneration will be distributed amongst the Non
Executive Directors in accordance with the directions given by the Board.

Thisremuneration shall bein additionto the sitting fees payable to the Non Executive Directors of the Company for attending the meetings ofthe Board
orCommittees of the Board orfor any other purpose whatsoever as may be decided by the Board, and reim bursem entof expenses for participationin
the Board and other meetings.

The Board recommends the resolution atltem No.4 of the accompanying Notice for approval of the members.

Allthe Directors of the Company except the Executive Chaiman and the Managing Director, and their relatives to the extent of their shareholding
interest, if any, in the Cormpany may be deerned to be concerned or interested inthe resolution setout at Itern No.4 of the accompanying Notice to the
extentof the remuneration that may be received bythem. :

IltemNo. &

The Board of Directors of the Company in its meeting held on May 29, 2018, on the recommendation of the Audit and Compliance Committee, and
subjectto the approval of the members onthe remunerationto be paid to the CostAuditor, approved the appointmentof Messrs D.C. Dave & Co., Cost
Accountants (Firm Registration No.000611) asthe CostAuditor to conductthe audit of the cost records of the Company for the Financial Yearending
March 31,2019, .

Inaccordance with the provisions of Section 148 of the Actread with the Companies (Auditand Auditors) Rules, 2014, the rem uneration payable to the
CostAuditor requires to be ratified bythe members of the Company. Accordingly, ratificationofthe members issought, asreferred to in the reselution
atltem No.5 of the accompanying Notice, for the payment of the remuneration amounting to * 5,00,000/- (Rupees Five Lakh) for cost audit
plus applicable taxes and out-of-pocketexpenses to the CostAuditor for the Financial Yearending March 31,2019.

The Board recommends the resolution atitem No. 5 of the accompanying Notice for the approval of the members.

None of the Directors and Key Managerial Personnel of the Company ortheir relatives are, in any way, concerned orinterested, financially orotherwise
inthe said resolg/lip "N
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ltemNo. 6

Section 42 of the Actread with Rule 14 ofthe Companies (Prospectus and Allotment of Securities) Rules, 2014 (the Rules), deals with private placement
of securities by a company. Sub-rule (2) of the said Rule 14 states that in case of an offer or invitation to subscribe for non-convertible debentures on
private placement, the company shall obtain previous approval of its shareholders by means of a special resolution only once in ayear for allthe offers
orinvitation for such debentures during the year. Rule 18 of the Companies (Share Capital and Debentures) Rules, 2014 deals with the issue of secured
debentures.

Keeping in view the aforesaid legal provisions, the members of the Company had atthe 29th Annual General Meetingofthe Company held on October
30, 2017, authorised the Board of Directors of the Company to offer or invite subscription for non-convertible debentures, in one or more series /
tranches, aggregating upto * 5,000/~ crore on private placement basis. The members may note that the Company has not made any private placement
of non-convertible debentures pursuant to the said authorization during the Financial Year ended March 31, 2018.

However, in order to augmentthe long term resources for financing, inter-alia, the ongoing capital expenditure and for general corporate purposes,
the Board may, atan appropriate time, offer orinvite for subscription for secured / unsecured redeemable non-convertible debentures, in one or more
tranches on private placement basis, issuable / redeemable atparor premium depending uponthe then prevailing market conditions.

Accordingly, the consent of the members is soughtfor passing the special resolution assetout atltem No.6 ofthe accompanying Notice. This resolution
isan enabling resolution authorizing the Board of Directors of the Company to offer or invite for subscription to non-convertible debentures on a

private placement basis, as may be required by the Company, from time to time upto an aggregate amount not exceeding * 5,000/ crore for a
period ofoneyearfrom the date of passing of this resolution.

The Directors recommend the special resolution at ltem No. 6 of the accompanying Notice for approval of the members.

Saveand except for the shares of the Company held by them, none of the Directors and Key Managerial Personnel of the Company andtheir relatives,
arein any way, concerned or interested, financially or otherwise, in the said resolution.

By Order of the Board
For Hubtown Limited

Chetan S. Mody
Company Secretary
FCS-2196

Mumbai
May 29,2018

For HUBTOWN LIMITED

Wb S. (s

CHETAN S. MODY
COMPANY SECRETARY
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Details of Directors seeking reappointment in the ensuing Annual General Meeting pursuant to Regulation 36 (3) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with clause 1.2.5 of Secretarial Standard SS-2 on General Meetings

Name of the Directors

Mr.Vyomesh M. Shah
(DIN:00009596)

Mr. Shailesh Hingarh
(DIN:00166916)

Particulars

Age /| 58years 51years

Qualification Commerce Graduate and Chartered Accountant | Chartered Accountant
Date of appointment February 16, 1989 March 22,2018

No.of shares held 75,40,000 equity shares Nil

Expertise in specific functional areas.

Over 28 years of experience and expertise in the
field of construction, project planning, finance,
management and property development.

Over 20years of experience in the field of
corporate finance, construction/ mining
business and internationaltrade

Terms and conditionsof appointment/
reappointment

Appointedfor aterm of 5 (five) years from
January 1,2017 to December 31,2021. Liable to
retire by rotation

Specified in resolution no. 3 of the Notice.

Remuneration lastdrawn

Please refer MGT-9, forming partof the Annual
Report 2017-2018.

Nil

No.of Board meetings attendedduring the
year

1

m
*[appointedwith effectfrom March 22, 2018]

Relationship with other Directors, Manager and
KeyManagerial Personnel

Related to Mr. Hemant M. Shah, Executive
Chairman of the Company

None

Directorships held in other companies

Joyous Housing Limited

Shree Salasar Investments Limited

Jaikh Fabricast Engineering Private Limited
Shatrunjay Credit Services Limited

TRC Financial Services Lim ited

Vinca Realtors Private Limited

Zental Drugs Limited

Online Management Services LLP

Membership/Chairmanship of committees of
the Company

Member of Audit and Compliance Committee,
Corporate Social Responsibility Committee, Risk
Management Committee and Committee of
Directors

Member of Audit and Compliance Committee
and Stakeholders' Relationship Committee

Membership/Chairanship of committees of
othercompanies

None

None
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AGM Venue Address:
Walchand Hirachand Hall, 4" Floor,
Indian Merchants Chamber Building,
Indian Merchants Chamber Marg,
Churchoate. Mumbai - 400020
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