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NOTICE OF EXTRA ORDINARY GENERAL MEETING (‘EGM’)

NOTICE IS HEREBY GIVEN THAT THE EXTRA ORDINARY GENERAL MEETING OF THE
MEMBERS/SHAREHOLDERS OF HEC INFRA PROJECTS LIMITED WILL BE HELD ON
SATURDAY, THE 8™ MARCH, 2025 AT 12:00 NOON IST THROUGH VIDEO CONFERENCING
(“vC”) /OTHER AUDIO VISUAL MEANS (“OAVM”) TO TRANSACT THE FOLLOWING
BUSINESSES:

SPECIAL BUSINESSES:

1. ISSUE OF EQUITY SHARES ON PREFERENTIAL BASIS TO THE PERSON(S)
BELONGING TO PROMOTER GROUP:

To consider and, if thought fit, to pass, with or without modification(s), if any, the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 23(1)(b), Section 42, Section 62(1)(c)
and all other applicable provisions, if any, of the Companies Act, 2013 read with Rule 14 of the
Companies (Prospectus and Allotment of Securities) Rules, 2014, Rule 13 of the Companies
(Share Capital and Debentures) Rules, 2014 and the other applicable provisions, if any
(including any statutory modification(s) or re-enactment thereof, for the time being in force)
(“Act”) and subject to (i) the enabling provisions of the Memorandum of Association and Articles
of Association of the Company, (ii) the provisions of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended from time to
time, (“SEBI ICDR Regulations”), Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended from time to time, (“Listing
Regulations”), and other rules and regulations framed there under as in force and in
accordance with other applicable policies, rules, regulation, circulars, notifications, clarifications
and guidelines thereon issued from time to time by the Government of India, the Ministry of
Corporate Affairs, the Securities Exchange Board of India (“SEBI”), the Registrar of Companies
("ROC”) and the National Stock Exchange of India Limited where the equity shares of the
Company are listed (“Stock Exchange”) and subject to requisite approvals, consents,
permission and / or sanctions from SEBI, Stock Exchange and any other appropriate authorities
to the extent applicable and subject to such conditions and modifications as may be prescribed,
stipulated or imposed by any of them while granting any such approvals, consents, permission,
and / or sanctions, which may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the ‘Board’, which term shall be deemed to include any Committee
which the Board may have constituted or may hereinafter constitute to exercise its powers
including the powers conferred hereunder), (iii) any other alterations, modifications, conditions,
corrections, changes and variations that may be decided by the Board in its absolute discretion,
the consent and approval of the members / shareholders of the Company be and are hereby
accorded to the Board to create, offer, issue and allot, by way of preferential issue on a private
placement basis,from time to time, in one or more tranches, in compliance with Chapter V of the
SEBI ICDR Regulations, up-to a maximum of 7,00,000 (Seven Lakh only) Equity Shares of face
value of 10/- each (“Subscription Shares”) at an issue price of ¥129/- (Rupees one hundred
twenty nine only) per underlying Equity Share which includes a premium of ¥ 119/- (Rupees one
hundred nineteen only) per Equity Share not being less than the price determined in accordance
with the provisions of Chapter V of SEBI ICDR Regulations, aggregating up-to ¥9,03,00,000/-
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(Rupees Nine Crores Three Lakh only), for cash, to the following person(s) belonging to the
Promoter group (hereinafter referred to as “Proposed Allottee(s)’/ “Subscriber(s)”):

Sr. | Name of the proposed | Category No. of Equity | Consideration at
No. | allottee(s) Shares of face | ¥129/- per Equity
value %10/- each | Share (including

to be offered/ | premium of %119/-
issued/ allotted per Equity Share)

1 Mr. Rahul Gaurang Shah Promoter 7,00,000 9,03,00,000/-
Group

‘RESOLVED FURTHER THAT without prejudice to the generality of the above resolution, the
issue of the Subscription Shares shall be subject to the terms and conditions as contained in the
explanatory statement under Section 102 of the Act, annexed hereto, which shall be deemed to
form a part hereof.”

‘RESOLVED FURTHER THAT as per the SEBI ICDR Regulations the “Relevant Date” for the
purpose of determining the issue price of the Equity Shares is taken as Thursday, February 6,
2025, being the date 30 (Thirty) days prior to the date of Extra Ordinary General Meeting being
Saturday, March 8, 2025.”

“RESOLVED FURTHER THAT without prejudice to the generality of the above, the issue of the
Subscription Shares shall be subject to following terms:

i. an amount equivalent to 100% of the issue price of the Subscription Shares shall be payable
at the time of subscription to the Subscription Shares, as prescribed by Regulation 169 of the
SEBI ICDR Regulations.

ii. the consideration for allotment of the Subscription Shares shall be paid to the Company from
the Bank account of the respective Proposed Allottee(s).

iii. the Subscription Shares shall be issued and allotted by the Company only in Dematerialized
form within a period of 15 days from the date of passing a Special Resolution by the
Members/Shareholders, provided that where the issue and allotment of said Subscription
Shares is pending on account of pendency of any approval for such issue and allotment by
the Stock Exchange and/or Regulatory Authorities, or Central Government, the issue and
allotment shall be completed within the period of 15 days from the date of last such approval
or within such further period/s as may be prescribed or allowed by the SEBI, the Stock
Exchange and/or Regulatory Authorities etc.

iv. the Subscription Shares to be offered/issued and allotted pursuant to the preferential issue
shall be subject to lock in for such period as provided under the provisions of Chapter V of
SEBI ICDR Regulations.

v. The Subscription Shares to be allotted shall be in dematerialized form only.
vi. The Subscription Shares will be listed and traded on the Stock Exchange, where the equity

shares of the Company are listed, subject to the receipt of necessary regulatory permissions
and approvals, as the case may be.
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vii. The Subscription Shares proposed to be issued shall rank pari passu with the existing equity
shares of the Company in all respects including as to the dividend and voting rights.

“RESOLVED FURTHER THAT pursuant to the provisions of the Companies Act, 2013, the
name of the Proposed Allottee(s) be recorded for the issue of invitation to subscribe to the
Subscription Shares and a private placement offer letter in Form No.PAS-4 together with an
application form be issued to the Proposed Allottee(s) inviting to subscribe to the Subscription
Shares, as per the draft as available for inspection at the registered office of the Company and
duly initialled by the Chairman for the purpose of identification and consent of the members /
shareholders of the Company is hereby accorded to the issuance of the same to the Proposed
Allottee(s) inviting to subscribe to the Subscription Shares.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and
is hereby authorized to do all such acts, matters, deeds and things as it may in its absolute
discretion deem necessary, desirable and expedient for such purpose, including without
limitation, issuing clarifications on the offer, issue and allotment of the Subscription Shares and
listing of Subscription Shares at the Stock Exchange as per the terms and conditions of Listing
Regulations and other applicable Guidelines, Rules and Regulations, to execute the necessary
documents and enter into contracts, arrangements, agreements, documents (including
appointment of agencies, intermediaries and advisors for the Preferential Issue), resolving all
questions or doubt that may arise with respect to the offer, issue and allotment of Subscription
Shares, and to authorize all such persons as may be deemed necessary, in connection
therewith and incidental thereto as the Board in its absolute discretion shall deem fit without
being required to seek any fresh approval of the members/ shareholders of the Company and
that the decision of the Board shall be final and conclusive.”

“RESOLVED FURTHER THAT subject to the SEBI ICDR Regulations and other applicable
laws, the Board be and is hereby authorized to decide and approve terms and conditions of the
issue of above mentioned Subscription Shares and to vary, modify or alter any of the terms and
conditions, including size of the issue, as it may deem expedient.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of
the powers herein conferred to any Committee of the Board or any Director(s) or Officer(s) of
the Company and to generally do all such acts, deeds and things as may be required in
connection with the aforesaid resolutions, including making necessary filings with the Stock
Exchange and Regulatory Authorities and execution of any documents on behalf of the
Company and to represent the Company before any governmental authorities and to appoint
any Merchant Bankers or other Professional Advisors, Consultants and Legal Advisors as the
Board in its absolute discretion shall deem fit to give effect to the aforesaid resolution.”

“RESOLVED FURTHER THAT all actions taken by the Board or a Committee of the Board, any
other Director(s) or Officer(s) of the Company or any other authorized persons in connection
with any matter(s) referred to or contemplated in any of the foregoing resolutions be and are
hereby approved, ratified and confirmed in all respects.”
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2. RE-APPOINTMENT OF MR. GAURANG P. SHAH (DIN: 01756079) AS MANAGING
DIRECTOR OF THE COMPANY:

To consider and, if thought fit, to pass with or without modification(s), the following Resolution
as a Special Resolution:

“‘RESOLVED THAT pursuant to the provisions of Section 188, 196, 197, 203 read with Schedule
V and other applicable provisions, if any, of the Companies Act, 2013, the Company do hereby
accord its approval to the re-appointment of Mr. Gaurang P. Shah (DIN: 01756079) as
Managing Director of the Company, not liable to retire by rotation, for a period of 3 years with
effect from 1%t February, 2025 to 31t January, 2028 on the terms and conditions and the
remuneration (which have been approved by Nomination and Remuneration Committee) and
that he be paid remuneration (even in the year of losses or inadequacy of profit) by way of
Salary, perquisites and Commission not exceeding the amount thereof as set out in the
Explanatory Statement which is permissible under Section Il of Part Il of Schedule V of the
Companies Act, 2013.”

‘RESOLVED FURTHER THAT the extent and scope of Salary and Perquisites as specified in
the Explanatory Statement be altered, enhanced, widened or varied by the Board of Directors in
accordance with the relevant provisions of the Companies Act, 2013 for the payment of
managerial remuneration in force during the tenure of the Managing Director without the matter
being referred to the Company in General Meeting again.”

3. ELEVATION OF MS. RUPAL G. SHAH (DIN: 01756092) AS WHOLE-TIME DIRECTOR OF
THE COMPANY:

To consider and, if thought fit, to pass with or without modification, the following Resolution as a
Special Resolution:

“‘RESOLVED THAT pursuant to the provisions of Section 188, 196, 197, 203 read with Schedule
V and other applicable provisions, if any, of the Companies Act, 2013, the Company do hereby
accord its approval to the elevation of Ms. Rupal G. Shah (DIN:01756092) as Whole Time
Director of the Company, liable to retire by rotation, for a period of 3 years with effect from 1%
February, 2025 to 31%January, 2028 on the terms and conditions and the remuneration (which
have been approved by Nomination and Remuneration Committee) and that she be paid
remuneration (even in the year of losses or inadequacy of profit) by way of Salary, perquisites
and Commission not exceeding the amount thereof as set out in the Explanatory Statement
which is permissible under Section Il of Part Il of Schedule V of the Companies Act, 2013.”

‘RESOLVED FURTHER THAT the extent and scope of Salary and Perquisites as specified in
the Explanatory Statement be altered, enhanced, widened or varied by the Board of Directors in
accordance with the relevant provisions of the Companies Act, 2013 for the payment of
managerial remuneration in force during the tenure of the Whole Time Director without the
matter being referred to the Company in General Meeting again.”
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4. ELEVATION OF MR. RAHUL G. SHAH (DIN: 06862697) AS EXECUTIVE DIRECTOR OF
THE COMPANY:

To consider and, if thought fit, to pass with or without modification, the following Resolution as a
Special Resolution:

“‘RESOLVED THAT pursuant to the provisions of Section 188, 196, 197, 203 read with Schedule
V and other applicable provisions, if any, of the Companies Act, 2013, the Company do hereby
accord its approval to the elevation of Mr. Rahul G. Shah (DIN:06862697) as Executive Director
of the Company, liable to retire by rotation, for a period of 3 years with effect from 15t February,
2025 to 31t January, 2028 on the terms and conditions and the remuneration (which have been
approved by Nomination and Remuneration Committee) and that he be paid remuneration
(even in the year of losses or inadequacy of profit) by way of Salary, perquisites and
Commission not exceeding the amount thereof as set out in the Explanatory Statement which is
permissible under Section Il of Part Il of Schedule V of the Companies Act, 2013.”

‘RESOLVED FURTHER THAT the extent and scope of Salary and Perquisites as specified in
the Explanatory Statement be altered, enhanced, widened or varied by the Board of Directors in
accordance with the relevant provisions of the Companies Act, 2013 for the payment of
managerial remuneration in force during the tenure of the Executive Director without the matter
being referred to the Company in General Meeting again.”

5. APPOINTMENT OF MR. YASH H. MEHTA (DIN: 08194649) AS NON EXECUTIVE -
INDEPENDENT DIRECTOR OF THE COMPANY:

To consider and, if thought fit, to pass with or without modification, the following Resolution as a
Special Resolution:

‘RESOLVED THAT pursuant to provisions of Sections 149, 150 and 152 read with Schedule IV
of the Companies Act, 2013 and the Companies (Appointment and Qualifications of Directors)
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in
force) and Regulation 17 (1C) & 25 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (‘Listing Regulations’) as amended from time to time, Mr. Yash H. Mehta
(DIN: 08194649), who is appointed as an Independent Director by the Board of Directors with
effect from 25" January, 2025 pursuant to provisions of Section 161(1) of the Companies Act,
2013 as amended from time to time and in accordance with the Articles of Association of the
Company and in respect of whom the Company has received a notice in writing under Section
160 of the Companies Act, 2013 from a member proposing his candidature for the office of the
Director, be and is hereby appointed as an Independent Director of the Company to hold office
for a term of 5 (five) consecutive years from 25" January, 2025 to 24" January, 2030
considering the recommendation made by the Nomination and Remuneration Committee of the
Company and approval of the Board of Directors in this regard.”

‘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, proper or expedient to
give effect to thisresolution.”
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6. APPOINTMENT OF MR. RONAK A. MEHTA (DIN: 10525257) AS NON EXECUTIVE -
INDEPENDENT DIRECTOR OF THE COMPANY:

To consider and, if thought fit, to pass with or without modification, the following Resolution as a
Special Resolution:

‘RESOLVED THAT pursuant to provisions of Sections 149, 150 and 152 read with Schedule IV
of the Companies Act, 2013 and the Companies (Appointment and Qualifications of Directors)
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in
force) and Regulation 17 (1C) & 25 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (‘Listing Regulations’) as amended from time to time, Mr. Ronak A. Mehta
(DIN:10525257), who is appointed as an Independent Director by the Board of Directors with
effect from 25" January, 2025 pursuant to provisions of Section 161(1) of the Companies Act,
2013 as amended from time to time and in accordance with the Articles of Association of the
Company and in respect of whom the Company has received a notice in writing under Section
160 of the Companies Act, 2013 from a member proposing his candidature for the office of the
Director, be and is hereby appointed as an Independent Director of the Company to hold office
for a term of 5 (five) consecutive years from 25" January, 2025 to 24""January, 2030
considering the recommendation made by the Nomination and Remuneration Committee of the
Company and approval of the Board of Directors in this regard.”

‘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, proper or expedient to
give effect to thisresolution.”

7. APPOINTMENT OF MS. RAJKUMARI R. UDHWANI (DIN: 02636225) AS NON
EXECUTIVE - INDEPENDENT WOMEN DIRECTOR OF THE COMPANY:

To consider and, if thought fit, to pass with or without modification, the following Resolution as a
Special Resolution:

‘RESOLVED THAT pursuant to provisions of Sections 149, 150 and 152 read with Schedule IV
of the Companies Act, 2013 and the Companies (Appointment and Qualifications of Directors)
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in
force) and Regulation 17 (1C) & 25 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (‘Listing Regulations’) as amended from time to time, Ms. Rajkumari R.
Udhwani (DIN: 02636225) who is appointed as an Independent Director by the Board of
Directors with effect from 25" January, 2025 pursuant to provisions of Section 161(1) of the
Companies Act, 2013 as amended from time to time and in accordance with the Articles of
Association of the Company and in respect of whom the Company has received a notice in
writing under Section 160 of the Companies Act, 2013 from a member proposing his
candidature for the office of the Director, be and is hereby appointed as a Women Independent
Director of the Company to hold office for a term of 5 (five) consecutive years from 25" January,
2025 to 24™January, 2030 considering the recommendation made by the Nomination and
Remuneration Committee of the Company and approval of the Board of Directors in this
regard.”
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‘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, proper or expedient to
give effect to thisresolution.”

By order of the Board,
For HEC INFRA PROJECTS LIMITED

Date: February 8, 2025 Khushi Bhatt

Place: Ahmedabad Company Secretary & Compliance Officer
ICSI Mem. No.: A51011
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NOTES:

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, in respect
of Special Businesses in the Notice is annexed hereto.

2. This Extra Ordinary General Meeting (EGM) will be held on March 8, 2025 at 12:00 noon
through Video Conferencing (VC)/Other Audio Visual Means (OAVM) without the physical
presence of the members at a common venue, in compliance with the applicable provisions
of the Companies Act, 2013 (“Act”) read with General Circular No. 9/2024 dated September
19, 2024 read with the requirements laid down in Para 3 and Para 4 of the General Circular
No0.20/2020 dated May 5, 2020, General Circular No. 14/2020 dated April 8, 2020 read with
General Circular No. 17/2020 dated April 13, 2020 and earlier circulars issued in this regard
extending relaxation by the Ministry of Corporate Affairs (collectively referred to as “MCA
circulars”) read with the Securities and Exchange Board of India Circular No.
SEBI/HO/CFD/CFD-PoD-2/P/CIR/20241/133 dated October 10, 2024 and earlier circulars of
SEBI in this regard (hereinafter referred to as SEBI Circulars) and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015. The proceedings of the EGM will be
deemed to be conducted at the Registered Office of the Company which shall be the deemed
Venue of the EGM. Notice of EGM will not be sent in physical form.

3. Since this EGM is being held through VC / OAVM, pursuant to MCA Circulars, physical
attendance of the Members has been dispensed with. Hence, Members /Shareholders have
to attend and participate in the ensuing EGM through VC/OAVM. Accordingly, the facility for
appointment of proxies by the Members / Shareholders will not be available for the EGM.
Hence the Proxy Form, Attendance Slip and Route Map are not annexed to this Notice.
However, the Body Corporates are entitled to appoint authorised representatives to attend
the EGM through VC/OAVM and participate there at and cast their votes through e-voting.

4. Members /Shareholders of the Company under the category of Institutional Investors are
encouraged to attend and vote at the EGM through VC. Body Corporates whose Authorised
Representatives are intending to attend the Meeting through VC/OAVM are requested to
send to the Company on their email Id cs@hecproject.com, a certified copy of the Board
Resolution/authorization letter authorising their representative to attend and vote on their
behalf at the Meeting and through E-voting.

5. In compliance with the aforesaid MCA Circulars and SEBI Circulars, Notice of the EGM is
being sent only through electronic mode to those Members whose email addresses are
registered with the Company/Depositories. Members / Shareholders may note that the Notice
will also be available on the Company’s website www.hecprojects.in, website of National
Stock Exchange of India Limited at www.nseindia.com and of Central Depository Services
(India) Limited (“CDSL"), www.evotingindia.com.

6. Members / Shareholders attending the EGM through VC/OAVM shall be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

7. In case of joint holders attending the Meeting, only such joint holder who is higher in the
order of names will be entitled to vote.
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8. Any persons, who acquires shares of the Company and become member /shareholder of the
Company after dispatch of the notice and holding shares as of the cut-off date i.e., Saturday,
March 1, 2025, may obtain the login ID and password by sending a request at Issuer/ RTA.

9. A person, whose name is recorded in the register of members or in the register of beneficial
owners maintained by the depositories as on the cut-off date i.e. Saturday, March 1, 2025,
only shall be entitled to avail the facility of remote e-voting as well as voting during the EGM.

10. The Board of Directors in their meeting held on Saturday, February 8, 2025 have appointed
Mr. Kashyap R. Mehta Proprietor, M/s. Kashyap R. Mehta & Associates, Practicing
Company Secretary as the Scrutinizer for the voting and remote e-voting process in a fair
and transparent manner.

11. The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the
votes cast at the meeting and thereafter unblock the votes cast through remote e-voting in
the presence of at least two witnesses not in the employment of the Company and shall
make, not later than two working days of the conclusion of the EGM, a consolidated
scrutinizer report of the total votes cast in favour or against, if any, to the Chairman or a
person authorized by him in writing, who shall countersign the same and declare the result
of the voting forth with.

12. The Result declared along with the report of the scrutinizer shall be placed on the website of
the Company www.hecprojects.in and on the website of CDSL the results shall
simultaneously be communicated to the NSE.

Instructions for e-voting and joining the EGM are as follows:

1. As you are aware that the general meetings of the companies shall be conducted as per the
guidelines issued by the Ministry of Corporate Affairs vide its General Circular No. 9/2024
dated September 19, 2024, General Circular No. 3/2022 dated 05.05.2022, General Circular
No. 14/2020 dated 08.04.2020, Circular No.17/2020 dated April 13, 2020 and Circular No.
20/2020 dated May 05, 2020. The forthcoming EGM will thus be held through video
conferencing (VC) or other audio-visual means (OAVM). Hence, Members / Shareholders
can attend and participate in the ensuing EGM through VC/OAVM.

2. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of
the Companies (Management and Administration) Rules, 2014 (as amended) and Regulation
44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 (as
amended), and MCA Circulars the Company is providing facility of remote e-voting to its
Members / Shareholders in respect of the business to be transacted at the EGM. For this
purpose, the Company has entered into an agreement with Central Depository Services
(India) Limited (‘CDSL’) for facilitating voting through electronic means, as the authorized e-
Voting’s agency. The facility of casting votes by a member /shareholder using remote e-voting
as well as the e-voting system on the date of the EGM will be provided by CDSL.

3. The Members /Shareholders can join the EGM in the VC/OAVM mode 15 minutes before and
after the scheduled time of the commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at the EGM through VC/OAVM will be
made available to atleast 1000 members on first come first served basis. This will not include
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large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee,
Nomination and Remuneration Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the EGM without restriction on account of first come
first served basis.

4. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to
attend and cast vote for the members is not available for this EGM. However, in pursuance of
Section 112 and Section 113 of the Companies Act, 2013, representatives of the members
such as the President of India or the Governor of a State or body corporate can attend the
EGM through VC/OAVM and cast their votes through e-voting.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL
MEETINGS ARE AS UNDER:

Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in Demat mode.

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in
physical mode and non-individual shareholders in Demat mode.

(i) The voting period begins at 9.00 a.m. on Wednesday, March 5, 2025 and ends at 5:00
p-m. on Friday, March 7, 2025. During this period shareholders’ of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date i.e. Saturday,
March 1, 2025 may cast their vote electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

(i) Shareholders who have already voted prior to the meeting date would not be entitled to vote
at the meeting venue.

(iii) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020,
under Regulation 44 of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, listed entities are required to provide remote
e-voting facility to its shareholders, in respect of all shareholders’ resolutions. However, it
has been observed that the participation by the public non-institutional shareholders/retail
shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed
entities in India. This necessitates registration on various ESPs and maintenance of multiple
user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has
been decided to enable e-voting to all the demat account holders, by way of a single login
credential, through their demat accounts/ websites of Depositories/ Depository
Participants. Demat account holders would be able to cast their vote without having to register
again with the ESPs, thereby, not only facilitating seamless authentication but also enhancing
ease and convenience of participating in e-voting process.
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Step 1: Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in Demat mode.

Shareholders
holding securities in
Demat mode with
CDSL Depository

2)

4)

Type of Login Method
shareholders
Individual 1) Users who have opted for CDSL Easi / Easiest facility, can login

through their existing user id and password. Option will be made
available to reach e-Voting page without any further authentication. The
URL for users to login to Easi [/ [Easiest are
https://web.cdslindia.com/myeasi/home/login or visit www.cdslindia.com
and click on Login icon and select New System Myeasi.

After successful login the Easi / Easiest user will be able to see the e-
Voting option for eligible companies where the evoting is in progress as
per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of the e-Voting
service provider for casting your vote during the remote e-Voting period
or joining virtual meeting & voting during the meeting. Additionally, there
is also links provided to access the system of all e-Voting Service
Providers i.e. CDSL/NSDL/KARVY/LINKINTIME, so that the user can
visit the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login & New
System Myeasi Tab
https://web.cdslindia.com/myeasi/Registration/EasiRegistrationand then
click on registration option.

Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available
on www.cdslindia.com home page or click on
https://evoting.cdslindia.com/Evoting/EvotingLogin The system will
authenticate the user by sending OTP on registered Mobile & Email as
recorded in the Demat Account. After successful authentication, user
will be able to see the e-Voting option where the evoting is in progress
and also able to directly access the system of all e-Voting Service
Providers.

Individual
Shareholders
holding securities in
demat mode with
NSDL Depository

If you are already registered for NSDL IDeAS facility, please visit the e-
Services website of NSDL. Open web browser by typing the following
URL.: hitps://eservices.nsdl.com either on a Personal Computer or on a
mobile. Once the home page of e-Services is launched, click on the
“Beneficial Owner” icon under “Login” which is available under ‘IDeAS’
section. A new screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be able to see e-
Voting services. Click on “Access to e-Voting” under e-Voting services
and you will be able to see e-Voting page. Click on company name or
e-Voting service provider name and you will be re-directed to e-Voting
service provider website for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting.
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2) If the user is not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com.Select “Register Online for
IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReqg.jsp

3) Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider name and you will be redirected to e-
Voting service provider website for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting

Individual
Shareholders
(holding securities in
demat mode) login
through their
Depository
Participants (DP)

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for e-
Voting facility. After Successful login, you will be able to see e-Voting
option. Once you click on e-Voting option, you will be redirected to
NSDL/CDSL Depository site after successful authentication, wherein you
can see e-Voting feature. Click on company name or e-Voting service
provider name and you will be redirected to e-Voting service provider
website for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

(iv) In terms of SEBI

circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9,

2020 on e-Voting facility provided by Listed Companies, Individual shareholders holding
securities in demat mode are allowed to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for
Individual shareholders holding securities in Demat mode CDSL/NSDL is given below:

Important note: Members /Shareholders who are unable to retrieve User ID/ Password are
advised to use Forget User ID and Forget Password option available at abovementioned

website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical
issues related to login through Depository i.e., CDSL and NSDL

Login type

Helpdesk details

Individual  Shareholders  holding | Members facing any technical issue in login can contact
securities in Demat mode with CDSL | CDSL  helpdesk by sending a request at

helpdesk.evoting@cdslindia.comor contact at toll free no.
1800 21 09911
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Individual  Shareholders  holding | Members facing any technical issue in login can contact
securities in Demat mode with NSDL | NSDL  helpdesk by sending a request at
evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 -
2499 7000

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in
physical mode and non-individual shareholders in demat mode.

(v)Login method for e-Voting and joining virtual meetings forPhysical shareholders and
shareholders other than individual holding in Demat form.

1) The shareholders should log on to the e-voting website www.evotingindia.com.
2) Click on “Shareholders” module.
3) Now enter your User ID
a. For CDSL.: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered with
the Company.
4) Next enter the Image Verification as displayed and Click on Login.
5) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier e-voting of any company, then your existing password is to be used.
6) If you are a first-time user follow the steps given below:

For Physical shareholders andother than individual shareholders
holding shares in Demat.

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders).
Shareholders who have not wupdated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
Bank Details | recorded in your demat account or in the company records in order to login.
OR Date of | If both the details are not recorded with the depository or company, please
Birth (DOB) enter the member id / folio number in the Dividend Bank details field.

(vi) After entering these details appropriately, click on “SUBMIT” tab.

(vii) Shareholders holding shares in physical form will then directly reach the Company selection
screen. However, shareholders holding shares in demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily enter their login password in the
new password field. Kindly note that this password is to be also used by the demat holders
for voting for resolutions of any other company on which 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 and take utmost care to keep your password
confidential.

(viii)For shareholders holding shares in physical form, the details can be used only for e-voting on
the resolutions contained in this Notice.
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(ix) Click on the EVSN for HEC INFRA PROJECTS LIMITED on which you choose to vote.

(x) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the
option “YES/NO” for voting. Select the option YES or NO as desired. The option YES implies
that you assent to the Resolution and option NO implies that you dissent to the Resolution.

(xi) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

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

(xiii) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your
vote.

(xiv) You can also take a print of the votes cast by clicking on “Click here to print” option on the
Voting page.

(xv) If a demat account holder has forgotten the login password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

(xvi) There is also an optional provision to upload BR/POA if any uploaded, which will be made
available to scrutinizer for verification.

(xvii) Additional Facility for Non — Individual Shareholders and Custodians —For Remote
Voting only.

¢ Non-Individual shareholders (i.e. other than Individuals, HUF, NRI, etc.) and Custodians are
required to log on to www.evotingindia.com and register themselves in the “Corporates”
module.

¢ A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

¢ After receiving the login details a Compliance User should be created using the admin login
and password. The Compliance User would be able to link the account(s) for which they
wish to vote on.

¢ The list of accounts linked in the login will be mapped automatically & can be delink in case
of any wrong mapping.

e |t is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney (POA)
which they have issued in favour of the Custodian, if any, should be uploaded in PDF
format in the system for the scrutinizer to verify the same.
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¢ Alternatively Non Individual shareholders are required mandatory to send the relevant
Board Resolution/ Authority letter etc. together with attested specimen signature of the duly
authorized signatory who are authorized to vote, to the Scrutinizer and to the Company at
the email address viz. cs@hecproject.com(designated email address by company), if they
have voted from individual tab & not uploaded same in the CDSL e-voting system for the
scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE EGM THROUGH VC/OAVM & E-
VOTING DURING MEETING ARE AS UNDER:

(i) The procedure for attending meeting & e-Voting on the day of the EGM is same as the
instructions mentioned above for e-voting.

(i) The link for VC/OAVM to attend meeting will be available where the EVSN of Company will be
displayed after successful login as per the instructions mentioned above for e-voting.

(ii)Shareholders who have voted through Remote e-Voting will be eligible to attend the meeting.
However, they will not be eligible to vote at the EGM.

(iv)Shareholders are encouraged to join the Meeting through Laptops / IPads for better
experience.

(v)Further shareholders will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the meeting.

(vi)Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

(vii)Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker by sending their request in advance atleast 10 days prior
to meeting mentioning their name, demat account number/folio number, email id, mobile
number at (company email id). The shareholders who do not wish to speak during the EGM
but have queries may send their queries in advance 10 days prior to meeting mentioning
their name, demat account number/folio number, email id, mobile number at
cs@hecproject.com. These queries will be replied to by the company suitably by email.

(viii)Those shareholders who have registered themselves as a speaker will only be allowed to
express their views/ask questions during the meeting.

(ix)Only those shareholders, who are present in the EGM through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-Voting system available during the
EGM.
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(x)If any Votes are cast by the shareholders through the e-voting available during the EGM and
if the same shareholders have not participated in the meeting through VC/OAVM facility, then
the votes cast by such shareholders may be considered invalid as the facility of e-voting
during the meeting is available only to the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT
REGISTERED WITH THE COMPANY/DEPOSITORIES:

1. For Demat shareholders - Please update your email id & mobile no. with your respective
Depository Participant (DP)

2. For Individual Demat shareholders — Please update your email id & mobile no. with
your respective Depository Participant (DP) which is mandatory while e-Voting &
joining virtual meetings through Depository.

If you have any queries or issues regarding attending EGM & e-Voting from the CDSL e-Voting
System, you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 21 09911

All grievances connected with the facility for voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Sr. Manager, Central Depository Services (India) Limited, A Wing, 25th Floor,
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai —
400013(CDSL) or send an email to helpdesk.evoting@cdslindia.com or call toll free no. 1800 21
09911.

Mr. Kashyap R. Mehta, Proprietor, M/s. Kashyap R. Mehta & Associates, Company
Secretaries, Ahmedabad has been appointed as the Scrutinizer to scrutinize the remote e-
voting & e-voting process in a fair and transparent manner. The Results declared alongwith the
report of the Scrutinizer shall be placed on the website of the Company and on the website of
CDSL after the declaration of result by the Chairman or a person authorized by him in writing.
The results shall also be communicated to the Stock Exchange viz. National Stock Exchange of
India Limited.

HEC Infra Projects Limited - Notice of Extra Ordinary General Meeting — 2025 Page 16 of 43



ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013 AND REGULATION 163(1) OF SEBI ICDR REGULATIONS IN RESPECT OF SPECIAL
BUSINESS MENTIONED IN THE NOTICE OF EXTRA ORDINARY GENERAL MEETING

Item No. 1:

ISSUE OF EQUITY SHARES ON PREFERENTIAL BASIS TO THE PERSONS BELONGING
TO PROMOTER GROUP:

HEC Infra Projects Limited, established in 2005 and based in Ahmedabad, India, is a leading
engineering, procurement, and construction (EPC) contractor specializing in electrical and
electro-mechanical and instrumentation projects. The company offers a comprehensive range of
services, including design, supply, installation, and commissioning of overhead transmission
lines, substations, underground cable laying, switchyards, water pumping stations, lighting
systems, industrial and commercial electrification, solar photovoltaic (PV) plants and
electrification of Industries.

HEC Infra Projects Limited is registered as a 'Class A' EPC contractor with the Roads and
Building Department of the Government of Gujarat and as a 'Class-1' contractor with the Central
Public Works Department. The company has also been awarded a contractor license from the
Gujarat Energy Transmission Corporation (GETCO). Over the years, HEC Infra Projects Limited
has executed turnkey projects for switchyards up to 220 kV, overhead transmission lines up to
220 kV, underground cable laying up to 66 kV, air-insulated substations up to 220 kV, and
SCADA systems.

The Company's clientele spans various industries, including steel, chemical, cement, refineries,
petrochemicals, gas and oil sectors, textiles, pharmaceuticals, power generation plants, ports,
commercial centers, banks, malls, multiplexes, call centers, software parks, and special
economic zones (SEZs).

In recent developments, HEC Infra Projects Limited secured a ¥29 crore work order from
Junipar Green Energy Limited for designing, supplying, installing, testing, and commissioning a
220 kV extra high voltage substation with complete civil work for a 315 MW wind energy
generation project.

Additionally, the Company received a %¥37.01 crore contract from Haryana Vidyut Prasaran
Nigam Ltd. for the supply, erection, civil work, testing, and commissioning of equipment for
constructing 132 kV and 66 kV composite transmission lines in Faridabad, Sirsa, and Rohtak
areas.

Overall, HEC Infra Projects Limited continues to strengthen its position in India's infrastructure
sector through its diverse service offerings and successful project executions across multiple
industries.

In view of the work order on hand and the work orders likely to be received in the near future,
the Company will need increased working capital for its execution. The said working capital
requirement will be met partially from the issue proceeds.
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In view of the above, the Board of Directors of the Company (“Board”) at its meeting held on
Saturday, February 8, 2025 subject to the approval of the Members / Shareholders by way of
passing a Special Resolution and subject to other necessary approval(s), as may be required,
approved to create, offer, issue and allot, by way of preferential issue on a private placement
basis, in one or more tranches, in compliance with the provisions of Sections 23, 42 and
62(1)(c) of the Companies Act, 2013 (“the Act”) and Rules made there under and the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended, (“SEBI ICDR Regulations”), up to 7,00,000 Equity shares of face value of
10/- (Rupees Ten only) each at an issue price of ¥ 129 (Rupees One Hundred and Twenty
Nine Only) (including a premium of ¥ 119 (Rupees One Hundred and Nineteen Only)
(‘Subscription Shares’) which is higher than the price as determined in accordance with the
provisions of Chapter V of SEBI ICDR Regulations, to the Subscriber.

In terms of Sections 23(1)(b), 62(1)(c) read with Section 42 and any other applicable provisions,
if any, of the Act and applicable rules made thereunder, including Rule 13 of the Companies
(Share Capital and Debentures)Rules, 2014, as amended, and Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014, as amended, and in accordance with the
provisions of Chapter V of the ICDR Regulations, as amended, and on the terms and conditions
and formalities as stipulated in the Act and the ICDR Regulations, the Preferential Issue
requires approval of Members/ Shareholders by way of Special Resolution.

The consent of the members / shareholders is being sought by Special Resolution to enable the
Board to issue the Equity Shares to the Proposed Allottee (promoter) in accordance with the
provisions of the Companies Act, 2013 and the rules made there under, SEBI ICDR
Regulations, as amended, SEBI LODR Regulations and any other applicable laws. The
allotment of Subscription Shares is subject to the Proposed Allottee not having sold any equity
shares of the Company during the 90 Trading Days preceding the Relevant Date. The Proposed
Allottee has represented that it has not sold any Equity Shares of the Company during 90
Trading Days preceding the Relevant Date.

The relevant disclosures as required under Regulation 163(1) of Chapter V of the SEBI ICDR
Regulations are set out below:

a. The Object of the Issue through preferential offer

Our Company intends to utilize the net proceeds from this Preferential Issue towards the
following objects:

1. To part finance for manufacturing unit of Transformer and Ring Main Unit (RMU) of Higher
Voltage;

2. Working capital requirement;
3. General corporate purposes

The issue proceeds will be utilised towards the Objects in accordance with the proposed
schedule of implementation and deployment of funds set forth below:
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Sl. | Objectives of the gpr:le?:lijfri: d Range Utilisation :)e:asc;ri\jing
No. | proposed issue (Amount in ¥) (Amount in ¥) | Timeline the range
1 To part finance for| 3,00,00,000 3,00,00,000 NA
manufacturing unit of _
Transformer gand Ring Within 18
Main Unit (RMU) of months ~ from
Higher Voltage; rehcelpt of
2 | Working capital | 5,00,00,000 | 5,00,00,000 |>"@® NA
. subscription
requirement amount
3 General corporate 1,03,00,000 1,03,00,000 ) NA
purposes”®
Total | 9,03,00,000 9,03,00,000
*The amount utilized for general corporate purposes shall not exceed 25% of the Gross
Proceeds.

b. Maximum number of specified securities to be issued, particulars of the offer
including date of passing Board resolution and the amount which the Company
intends to raise through the proposed issue.

The Board in their meeting held on Saturday, February 8, 2025 subject to necessary
approval(s), have approved the proposal for raising of funds for an amount not exceeding %
9,03,00,000/- (Rupees Nine Crores Three Lakhs Only) by way of issue, offer and allotment of
upto 7,00,000 (Seven Lakh only) equity shares having face value of ¥10/- (Rupees Ten only)
each at an issue price of 129 (Rupees One Hundred and Twenty Nine only) including premium
of 119 (Rupees One Hundred Nineteen only) per equity share to the Subscriber, being a
person belonging to Promoter group.

c. The proposal of the Promoters/Directors/Key Management Personnel/Senior
Management of the issuer to subscribe to the offer.

Mr. Rahul Gaurang Shah, Executive Director and part of Promoter Group of the company,
intends to subscribe to the equity shares of the company. No shares are being offered to any
other Promoter and Promoter Group, Directors or Key Managerial Personnel.

d. The shareholding Pattern of the Issuer before and after the preferential issue

Shareholding Pattern before and after the proposed preferential issue of the Subscription
Shares is as follows:
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Sr. Category Pre issue No. | Pre-Issue | Post issue | Post
No. of Shares % No. of | Issue %
Shares
A. Promoter and Promoter Group
1 Indian
a Individual 69,54,000 68.59 76,54,000 70.62
b. Others HUF - - - -
c Bodies Corporate 4.,67,500 4.61 4.,67,500 4.31
Sub Total (A)(1) 74,21,500 73.20 81,21,500 74.93
2 Foreign - - - -
Sub Total (A)(2) - - - -
Total Promoter
Shareholding A= (A)(1) 74,21,500 73.20 81,21,500 74.93
+ (A)(2)
B. Non-Promoter Group
1 Institutions
a. Institutional Investors 594135 5.86 594135 5.48
Domestic
b. Institutional Investors - - - -
Foreign
C. Alternate Investment - - - -
Fund
Sub- Total B (1) 594135 5.86 594135 5.48
2 Non- Institutions
a. Indian Public 17,13,810 16.90 17,13,810 15.82
b. Bodies Corporate 3,25,344 3.21 3,25,344 3.00
c. HUF 45,223 0.45 45,223 0.42
d. Other (Including NRIs, 38,148 0.38 38,148 0.35
Clearing Member, Foreign
Nationals, LLP and
Trusts)
Sub- Total B (2) 2122525 20.94 2122525 19.59
Total Public 2716660 26.80 2716660 25.07
Shareholding B= (B)(1)
+ (B)(2)
Total A+B 10138160 100.00 10838160 100.00
Notes:

1. The Pre-preferential shareholding pattern is as on January 31, 2025.

2. The table shows the expected shareholding pattern of the Company upon assumption of the full allotment of shares as proposed
and assumes that holding of all other shareholders shall remain the same post issue as they were on the date on which the pre
issue shareholding pattern was prepared.
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e. The Time within which preferential issue shall be completed

As required under Chapter V of the SEBI ICDR Regulations, the Company shall complete the
allotment of the Subscription Shares on or before the expiry of 15 (Fifteen) days from the date of
passing of the Special Resolution by the shareholders granting consent for the Preferential
Issue or, in the event allotment of the Subscription Shares would require any approval(s) from
any regulatory authority or the Central Government, the allotment shall be completed within 15
(Fifteen) days from the date of such approval(s), as the case may be.

f. Particulars of the Proposed Allottee(s) and the identity of the natural persons who are
the ultimate beneficial owners of the Equity Shares proposed to be allotted and/or who
ultimately control the Proposed Allottee(s), the percentage of post preferential issue
capital that may be held by them and change in control, if any, in the Issuer consequent
to the preferential issue:

Sr | Name & PAN of the | Natural Persons who | Pre-issue No. of | Post-issue
No | Proposed Allottee(s) | are the ultimate | Shareholding Equity Shareholding
beneficial owners/ | No. of % Shares No. of | %
who ultimately | Equity to be | Equity
control the Proposed | Shares allotted Shares
Allottee(s)
1 | Mr. Rahul Gaurang | Mr. Rahul Gaurang | 11,590 | 0.11 7,00,000 | 7,11,590 | 6.57
Shah Shah
PAN- DCFPS0317N | PAN- DCFPS0317N
(Promoter Group)
Notes:

1.  The Pre-issue Shareholding is as on January 31, 2025
2. There shall not be change in control consequent to the present preferential issue of the equity shares.

dg. The percentage of post preferential issue capital that may be held by the allottee(s)
and change in control, if any, in the issuer consequent to the preferential issue

The Proposed Allottee will hold 6.57% of the post-issue paid-up share capital of the Company,
and the Preferential Issue will not result in change of control of the Company.

h. Undertakings

v Neither the Company nor its Directors or Promoter have been declared as wilful defaulter or
a fraudulent borrower as defined under the SEBI ICDR Regulations.

v In terms of SEBI ICDR Regulations, the Company shall re-compute the price of the equity
shares, in terms of the provision of the SEBI ICDR Regulations, where it is required to do so;
and that if any amount payable on account of the re-computation of price is not paid within
the time stipulated in the SEBI ICDR Regulations the equity shares allotted under preferential
issue shall continue to be locked-in till the time such amount is paid by the allottee.
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v' The Company is and post preferential issue, would be in compliance with the conditions for
continuous listing of equity shares as specified in the listing agreement with the Stock
Exchange, where the equity shares of the issuer are listed and the Listing Regulations, as
amended, and any circular or notification issued by SEBI.

v" The Company will make an application to the Stock Exchange at which the existing equity
shares are listed, for listing of the proposed Subscription Shares.

i. Basis on which the price has been arrived and Valuation Report:

Articles of Association of the Company does not provide for any particular method of
determination which results in a floor price higher than that determined under SEBI ICDR
Regulations.

The Equity Shares are proposed to be offered, issued & allotted at a price of 129 per share
which is not less than the price determined in accordance with the relevant SEBI ICDR
Regulations which are summarized as under.

(A) Price as per Regulation 164 of SEBI ICDR Regulations — higher of the following (1) or
(2)

(1) 90 Trading Days volume weighted average price (VWAP) of the Equity Shares of the
Company preceding the Relevant Date; or

(2) 10 Trading Days volume weighted average price (VWAP) of the Equity Shares of the
Company preceding the Relevant Date

OR
(B) Price as per Regulation 166A (1) of SEBI ICDR Regulations —

The price determined as per the valuation report dated 8" February, 2025 from Mr. Mohit
Solanki Independent Registered Valuer having Registration No.: IBBI/RV/06/2022/14822
address at 608, Satyamev Elite, Bopal Ambali T Circle, S. P. ring road, Bopal, Ahmedabad —
380058, Gujarat (the Valuation Report has been annexed to the explanatory statement and
also being hosted on the website of the Company at the address www.hecprojects.in).

whichever is higher.

Justification for allotment proposed to be made for consideration other than cash
together with valuation report of the registered valuer: Not Applicable

Valuation for consideration other than cash: Not Applicable
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j- Relevant date with reference to which the price has been arrived at

In terms of the provisions of Chapter V of the SEBI ICDR Regulations, the Relevant Date for the
determination of issue price of Subscription Shares is Thursday, February 6, 2025 (“Relevant
Date”) being the date which is 30 days prior to the date of Extra Ordinary General Meeting
(“EGM”) i.e., Saturday, March 8, 2025.

k. Practicing Company Secretary’s Certificate

The Company has obtained a certificate dated Saturday, February 8, 2025 from the Mr.
Kashyap R. Mehta, Practicing Company Secretary (Proprietor of Kashyap R. Mehta &
Associates) certifying that the proposed issue of the Subscription Shares is being made in
accordance with the requirements of SEBI ICDR Regulations for Preferential Issues. A copy of
the aforementioned certificate is being hosted on the website of the Company at the address
www.hecprojects.in.

l. Lock-in Period:

The Equity Shares issued on preferential basis will be subject to lock-in as provided in
Regulation 167(1) of the SEBI ICDR Regulations i.e., for a period of Eighteen months from the
date of trading approval. The entire pre-preferential allotment shareholding of the proposed
allottee, shall be locked-in as per therequirements of Regulation 167(6) of SEBI ICDR
Regulations i.e. from the relevant date up to a period of90 trading days from the date of
allotment of such securities.

m. Change in control:

Consequent to the proposed preferential issue of the Subscription Shares, there is no change in
control or change in management of the Company. The preferential issue does not attract an
obligation to make an open offer for shares of the Company under Securities and Exchange
Board of India (Substantial Acquisition of Shares and Takeovers) Regulation, 2011.

n. The number of persons to whom allotment on preferential basis have already been
made during the year, in terms of number of securities as well as price;

The Company has not made any preferential allotment during the year 2023-24 and till date.

o. The current and proposed status of the allottee post the preferential issue namely,
promoter or non-promoter

The Current and proposed status of the Proposed Allottee post the preferential issue is
“Promoter— Group”.
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p. Payment of Consideration:

In terms of the provisions of Regulation 169(1) of the SEBI ICDR Regulations 100%
consideration of the Subscription Shares shall be paid by the Proposed Allottee at the time of
allotment of such Subscription Shares. Accordingly, the entire consideration for Subscription
Shares is required to be paid to the Company at the time of allotment of Subscription Shares to
the Proposed Allottee.

The consideration for the Subscription Shares shall be payable in cash and has to be paid by
the Proposed Allottee from their respective bank accounts and in case of joint holders, shall be
received from the bank account of the person whose name appears first in the application.

q. Dues toward SEBI, Stock Exchanges or Depositories:

There are no outstanding dues of the Company payable towards SEBI, Stock Exchange or
Depositories as on the date of this Notice.

r. Other Disclosures

a. Neither the Company nor any of its Directors and / or Promoters are a fugitive economic
offender as defined under the SEBI ICDR Regulations.

b. The Board, in its meeting held on February 8, 2025 has approved the issue of the
Subscription Shares on preferential basis to the Proposed Allottee in the manner stated
hereinabove, subject to the approval of members / Shareholders and other approvals, as
may be required.

c. The company is not required to appoint any Monitoring agency as specified under 162A of
SEBI ICDR Regulations.

Mr. Rahul G. Shah, Executive Director being proposed allottee to the Proposed Preferential
Issue, may be deemed to be concerned or interested in the proposed resolution. Mr. Gaurang P.
Shah and Ms. Rupal G. Shah, being relative of Mr. Rahul G. Shah, maybe deemed to be
concerned or interested in the proposed resolution. Except them, none of the Directors, Key
Managerial Persons (KMPs) of the Company or any relatives of such Director or KMPs, are in
any way concerned or interested financially or otherwise in the proposed Resolution.

Item No. 2:

Shareholders are being informed that the Board of Directors, on the recommendation of
Nomination and Remuneration Committee, in their meeting held on 25" January, 2025 have re-
appointed Mr. Gaurang P. Shah as Managing Director for a period of 3 years i.e. from 1%t
February, 2025 to 315t January, 2028 subject to approval of members/shareholders.

The major terms of the remuneration of Managing Director are as under:
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I. PERIOD:

The term of the Managing Director shall be for a period of three years from 1stFebruary, 2025 to
315t January, 2028.

Il. REMUNERATION:

A. SALARY:

The Managing Director shall be entitled to monthly salary up to Rs. 5,00,000/-.
B. PERQUISITES:

1. House rent allowance @ 10 % of salary.

2. Contribution to Provident Fund, Superannuation Fund and Annuity Fund to the extent these
either singly or together are not taxable under the Income- tax Act, 1961.

3. Gratuity payable at a rate not exceeding half a month's salary for each completed year of
service.

4. Encashment of leave at the end of the tenure.

5. Reimbursement of Medical expenses for himself and family.

6. Free use of Company's car for Company's business and free telephone facility at residence.
7. Leave Travel Concession for himself and family once in a year as per rules of Company.

C. COMMISSION:

The Managing Director shall be entitled to commission of 1 % of the net profits of the Company
so that for any year of aggregate of salary, perquisites and commission shall not exceed the

overall ceilings laid down under Section 197 of the Companies Act, 2013.

lll. The Managing Director shall be entitled to reimbursement of expenses incurred by him in
connection with the business of the Company.

IV. DUTIES:

Subiject to the superintendence, direction and control of the Board of Directors of the Company,
the Managing Director shall be entrusted with substantial powers of management and also such
other duties and responsibilities as may be entrusted to him by the Board of Directors from time
to time. The headquarter of the Managing Director shall be at Ahmedabad or at such place as
the Board of Directors may decide from time to time.
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V. TERMINATION:

The Managing Director may be removed from his office for gross negligence, breach of duty or
trust if the Company in its General Meeting to that effect passes a Special Resolution. The
Managing Director may resign from his office by giving 90 days’ notice to the Company.

VI. COMPENSATION:

In the event of termination of office of Managing Director takes place before the expiration of
tenure thereof, Managing Director shall be entitled to receive compensation from the Company
for loss of office to the extent and subject to limitation as provided under section 202 of the
Companies Act, 2013.

The following are the information required under Section Il of Part Il of Schedule V of the
Companies Act, 2013:

Sr. No Particulars | Information
I GENERAL INFORMATION
1 Nature of industry EPC contractor electrical &
electro mechanical
contractor(Construction i.e.
Demolition & site preparation,
Electrical, plumbing & other
Specialized construction
Activities)
2 Date or expected date of commencement | Already Commenced
of commercial production

3 In case of new companies , expected date | N.A.
of commencement of activities as per
project approved by financial institutions
appearing in the prospectus

4 Financial performance based on given | Rs. 73.78 Crore turnover
indicators (2023-24)

5 Foreign investments or collaborations, if | NIL
any.

] INFORMATION ABOUT THE APPOINTEE

1 Background details Mr. Gaurang P. Shah is having
degree in Bachelor's degree in
Mechanical Engineering with
experience of 38 years in the
field of Electro-mechanical
industry.

2 Past remuneration Rs. 28.20 Lakhs p.a.

3 Recognition or awards -

4 Job profile and his suitability Mr. Gaurang P. Shah is
Managing Director of the
company.

He has more than 38 years of
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experience in the field of
Electro-mechanical industry. He
is known for execution of
various projects in the field of
electrical, mechanical, solar,
water distribution & industrial
projects for various companies
and corporations. He is having
experience in designing of
switchgear, power distribution
network, power transmission,
water distribution, solar power
plants & ELV products. He looks
after Commercial, finance,
General
Management,Marketing,
Domain industry and Operations

profits in measurable terms

5 Remuneration proposed Up to Rs. 5.00 lakh p.m. +
Perquisites

6 Comparative remuneration profile with | Remuneration is in
respect to industry, size of the company, | commensurate with experience
profile of the position and person (in case | & qualifications.
of expatriates the relevant details would be
w. r. t the country of his origin.)

7 Pecuniary relationship directly or indirectly | Mr. Gaurang P. Shah is the
with the company or relationship with the | Managing Director of the
managerial personnel , if any Company.

]| OTHER INFORMATION
1 Reasons of loss or inadequate profits High Interest Cost
High Market competition

2 Steps taken or proposed to be taken for | Rationalisation of  existing
improvement product Range and Opening

new Markets

3 Expected increase in productivity and | Turnover expected to increase

DISCLOSURES

The following disclosure shall be
mentioned in the Board of Director’s report
under the heading “Corporate Governance”
, if any , attached to the Financial
Statement:

Yes

All elements of remuneration package such
as salary, benefits, bonuses, stock, stock
options, pension, etc., of all the directors;

As mentioned above

1(ii)

Details of fixed component and
performance linked incentives along with
the performance criteria;

No performance linked

incentives.

1(iii)

Service contracts, notice period, severance
fees;

90 days’ Notice.
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1(iv) | Stock option details , if any , and whether | N.A.
the same has been issued at a discount as
well as the period over which accrued and
over which exercisable;

The following is the details of interest of Directors/ Key Managerial Personnel/ Relative of
Director/ Relative of Key Managerial Personnel:

Sr. | Category Name of | Financial Non- Financial
No Interested Interest Interest
Director / KMP
1. | Director Mr. Gaurang P.| Relates to his reappointment as
Shah Managing Director, he is deemed to be
concerned or interested in the business
2. | Key Managerial | - - -
Personnel
3. | Relative of Director Ms. Rupal G. |Relates to reappointment of Mr.

Shah Gaurang P. Shah as Managing Director,
Mr. Rahul G. Shah | who is relative and, therefore, they both
are deemed to be concerned or
interested in the business

4. | Relative of Key | - - -
Managerial Personnel

The Board recommends the resolution for your approval as a Special Resolution.

Item No. 3:

The Board of Directors, on the recommendation on Nomination and Remuneration Committee,
in their meeting held on 25" January, 2025 have decided to elevate Ms. Rupal G. Shah (DIN:
01756092) as Whole - Time Director for a period of 3 years i.e. from 1%t February, 2025 to 31%
January, 2028.

The main terms and conditions of her appointment are as under:

I. PERIOD:

The term of the Whole - Time Director shall be for a period of 3 years from 1%t February, 2025 to
315t January, 2028. (liable to retire by rotation).

Il. REMUNERATION:
A. SALARY:

The Whole - Time Director shall be entitled to salary up to Rs. 4,00,000/- per month.
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B. PERQUISITES:
1. Reimbursement of Medical expenses for herself and family.

2. Contribution to Provident Fund, Superannuation Fund and Annuity Fund to the extent these
either singly or put together are not taxable under the Income- tax Act, 1961.

3. Gratuity payable at a rate not exceeding half a month's salary for each completed year of
service.

4. Encashment of leave at the end of the tenure.

5. Free use of Company's car with driver for Company's business and free telephone facility at
residence.

6. Leave Travel Concession for self and family at a rate not exceeding one month's salary for
one year or three months' salary in a block of three years.

lll. The Whole Time Director shall be entitled to reimbursement of expenses incurred by her in
connection with the business of the Company.

IV. The Whole Time Director shall not, so long as he functions as such, become interested or
otherwise concerned directly or through her Spouse and/or minor children in any selling
agency of the Company without the prior approval of the Central Government.

V. DUTIES:

Subiject to the superintendence, direction and control of the Board of Directors of the Company,
the Whole Time Director shall be entrusted with substantial powers of management and also
such other duties and responsibilities as may be entrusted to her by the Board of Directors from
time to time.

VI. TERMINATION:

The Whole - Time Director may be removed from her office for gross negligence, breach of duty
or trust if the Company in its General Meeting to that effect passes a special Resolution. The
Whole - Time Director may resign from her office by giving 90 days' notice to the Company.

VII. COMPENSATION:

In the event of termination of office of Whole Time Director takes place before the expiration of
tenure thereof, Whole - Time Director shall be entitled to receive compensation from the
Company for loss of office to the extent and subject to limitation as provided under section 202
of the Companies Act, 2013.”

As per the provisions of Sections 188,196, 197, 203 and all other applicable provisions, if any, of
the Companies Act, 2013, Special Resolution is necessary for holding office as Whole Time
Director of the Company on remuneration.
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The following are the information required under Rule 7 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 containing the information as per Section

Il of Part Il of Schedule V of the Companies Act, 2013:

Sr. No Particulars Information
I GENERAL INFORMATION
1 Nature of industry EPC contractor electrical &
electro mechanical
contractor(Construction i.e.
Demolition & site preparation,
Electrical, plumbing & other
Specialized construction
Activities)
2 Date or expected date of commencement of | Already Commenced
commercial production
3 In case of new companies, expected date of | N.A.
commencement of activities as per project
approved by financial institutions appearing in
the prospectus
4 Financial performance based on given | Rs. 73.78 Crore turnover
indicators (2023-24)
5 Foreign investments or collaborations, if any. | Nil
1l INFORMATION ABOUT THE APPOINTEE
1 Background details Ms. Rupal G. Shah is having
Master’s Degree in Commerce
2 Past remuneration Rs. 27.75 lakhs p.a.
3 Recognition or awards -
4 Job profile and her suitability Ms. Rupal G. Shah would be
elevated to Whole - Time
Director. She has more than 34
years of experience. She looks
after the accounts, finance and
administration department of the
company. She also actively
takes part in decision making
process related to our
operations and provides useful
inputs for formulation of various
strategies for developing the
business
5 Remuneration proposed Up to Rs. 4,00,000/- p.m. Plus
PF and Superannuation
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Comparative  remuneration  profile  with
respect to industry, size of the company,
profile of the position and person (in case of
expatriates the relevant details would be w. r.
t the country of his origin.)

Remuneration is commensurate
with experience & qualifications.
It is lower compared to industry
standards.

Pecuniary relationship directly or indirectly
with the company or relationship with the
managerial personnel, if any

Ms. Rupal G. Shah
Whole-Time Director of
Company.

is the
the

OTHER INFORMATION

Reasons of loss or inadequate profits

High Interest Cost
High Market competition

Steps taken or proposed to be taken for
improvement

Rationalisation of existing
product Range and Opening
new Markets

Expected increase in productivity and profits
in measurable terms

Turnover expected to increase
in future

DISCLOSURES

The following disclosure shall be mentioned in
the Board of Director’'s report under the
heading “Corporate Governance” if any,
attached to the annual report:

Yes

All elements of remuneration package such
as salary, benefits, bonuses, stock, stock
options, pension, etc, of all the directors;

As mentioned above

2(ii)

Details of fixed component and performance
linked incentives along with the performance
criteria;

No performance linked

incentives.

2((iii)

Service contracts, notice period, severance
fees;

90 days’ Notice.

2(iv)

Stock option details, if any, and whether the
same has been issued at a discount as well
as the period over which accrued and over
which exercisable;

N.A.

The following is the details of interest of Directors/ Key Managerial Personnel/ Relative of

Director/ Relative of Key Mana

erial Personnel:

Sr. | Category Name of | Financial Non- Financial Interest

No Interested Interest
Director /| KMP

1. | Director Ms. Rupal G. | Relates to her elevation as Whole Time
Shah (DIN: | Director, she may be deemed to be
01756092) concerned or interested in the business

2. | Key Managerial | - -

Personnel
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3. | Relative of Director Mr. Gaurang P. | Relates to elevation of Ms. Rupal G. Shah

Shah as Whole Time Director who is relative of
Mr. Rahul G. | Directors and, therefore, they both are
Shah deemed to be concerned or interested in

the business

4. | Relative of Key | - -
Managerial Personnel

The Board recommends the resolution for your approval as a Special Resolution.

Item No. 4

The Board of Directors, on the recommendation on Nomination and Remuneration Committee,
in their meeting held on 25" January, 2025 has elevated Mr. Rahul G. Shah (DIN: 06862697) as
Executive Director for a period of 3 years i.e. from 15t February, 2025 to 315t January, 2028.

The major terms of the remuneration of Executive Director are as under:

I. PERIOD:

The term of the Executive Director shall be for a period of 3 years from 1t February, 2025 to 31%
January, 2028 (liable to retire by rotation).

Il. REMUNERATION:

A. SALARY:

The Executive Director shall be entitled to salary up to Rs. 4,00,000/- per month.

B. PERQUISITES:

1. The Executive Director shall be entitled to reimbursement of medical expenses for himself
and family subject to a ceiling of half month’s salary per year or one and half months’ salary

over a period of three years.

2. Contribution to Provident Fund, Superannuation Fund and Annuity Fund to the extent these
either singly or put together are not taxable under the Income- tax Act, 1961.

3. Gratuity payable at a rate not exceeding half a month's salary for each completed year of
service.

4. Encashment of leave at the end of the tenure.

5. Free use of Company's car with driver for Company's business and free telephone facility
at residence.

6. Leave Travel Concession for self and family at a rate not exceeding one month's salary for
one year or three months' salary in a block of three years.
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lll. The Executive Director shall be entitled to reimbursement of expenses incurred by him in
connection with the business of the Company.

IV. The Executive Director shall not, so long as he functions as such, become interested or
otherwise concerned directly or through his Spouse and/or minor children in any selling
agency of the Company without the prior approval of the Central Government.

V. DUTIES:

Subiject to the superintendence, direction and control of the Board of Directors of the Company,
the Executive Director shall be entrusted with substantial powers of management and also such
other duties and responsibilities as may be entrusted to him by the Board of Directors from time
to time. The headquarter of the Executive Director shall be at Ahmedabad or at such place as
the Board of Directors may decide from time to time.

VI. TERMINATION:

The Executive Director may be removed from his office for gross negligence, breach of duty or
trust if the Company in its General Meeting to that effect passes a special Resolution. The
Executive Director may resign from his office by giving 90 days' notice to the Company.

VIl. COMPENSATION:

In the event of termination of office of Executive Director takes place before the expiration of
tenure thereof, Executive Director Shall be entitled to receive compensation from the Company
for loss of office to the extent and subject to limitation as provided under section 202 of the
Companies Act, 2013.”

As per the provisions of Sections 188,196, 197, 203 and all other applicable provisions, if any, of
the Companies Act, 2013, Special Resolution is necessary for holding office as Executive
Director / Whole Time Director of the Company on remuneration.

The following are the information required under Rule 7 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 containing the information as per Section
Il of Part Il of Schedule V of the Companies Act, 2013:

Sr. No Particulars Information

I GENERAL INFORMATION

1 Nature of industry EPC contractor electrical &
electro mechanical
contractor(Construction i.e.

Demolition & site preparation,
Electrical, plumbing & other

Specialized construction
Activities)
2 Date or expected date of commencement of | Already Commenced

commercial production
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In case of new companies, expected date of
commencement of activities as per project
approved by financial institutions appearing in
the prospectus

N.A.

4 Financial performance based on given | Rs. 73.78 Crore turnover
indicators (2023-24)

5 Exports performance and net foreign | NIL (2023-24)
exchange collaborations

6 Foreign investments or collaborations, if any. | N.A.

I INFORMATION ABOUT THE APPOINTEE
1 Background details Mr. Rahul Shah is having
degree of Master in construction
Management. He is having
experience of more than 9
years.
2 Past remuneration Rs. 12,00,000/- p.a.
3 Recognition or awards ---
4 Job profile and her suitability Mr. Rahul G. Shah would be
elevated as Executive Director
.He has vast experience both
technically and commercially in
projects the company
undertakes. He actively takes
part in Commercial and
technical workings of the
Company and projects

5 Remuneration proposed Upto Rs. 4,00,000/- per
monthPlus PF and
Superannuation

6 Comparative  remuneration  profile  with | Remuneration is in
respect to industry, size of the company, | commensurate with experience
profile of the position and person (in case of | & qualifications. It is lower
expatriates the relevant details would be w. r. | compared to industry standards.
t the country of his origin.)

7 Pecuniary relationship directly or indirectly | Mr. Rahul G. Shah is an
with the company or relationship with the | Executive Director of the
managerial personnel, if any Company.

1] OTHER INFORMATION
1 Reasons of loss or inadequate profits High Interest Cost
High Market competition

2 Steps taken or proposed to be taken for | Rationalisation of existing
improvement product Range and Opening

new Markets

3 Expected increase in productivity and profits | Turnover expected to increase

in measurable terms

drastically
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DISCLOSURES

The shareholders of the Company shall be
informed of the remunerations package of the
managerial person

The shareholders have been
informed in this notice of Extra
Ordinary General Meeting.

2 The following disclosure shall be mentioned in | Yes
the Board of Director's report under the
heading “Corporate Governance” if any,
attached to the annual report:

2(i) | All elements of remuneration package such | As mentioned above
as salary, benefits, bonuses, stock, stock
options, pension, etc, of all the directors;

2(ii) | Details of fixed component and performance | No performance linked
linked incentives along with the performance | incentives.
criteria;

2(iii) | Service contracts, notice period, severance | 90 days’ Notice.
fees;

2(iv) | Stock option details, if any, and whether the | N.A.

same has been issued at a discount as well
as the period over which accrued and over
which exercisable;

The following is the details of interest of Directors/ Key Managerial Personnel/ Relative of
Director/ Relative of Key Managerial Personnel:

Sr. | Category Name of | Financial Non- Financial Interest
No Interested Interest
Director / KMP
1. | Director Mr. Rahul G. | Relates to his elevation as Executive
Shah (DIN: | Director, he may be deemed to be
06862697) concerned or interested in the business
2. | Key Managerial | - -
Personnel
3. | Relative of Director Mr. Gaurang P. | Relates to elevation of Mr. Rahul G. Shah,
Shah as Executive Director who is relative of
Ms. Rupal G. | Director and, therefore, they may be
Shah deemed to be concerned or interested in
the business
4. | Relative of Key | - -
Managerial Personnel

The Board recommends the resolution for your approval as a Special Resolution.
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Item No. 5

Based on the recommendation of the Nomination and Remuneration Committee, the Board of
Directors of the Company appointed Mr. Yash H. Mehta (DIN -08194649) as an Independent
Director of the Company w.e.f. 15t February, 2025 pursuant to provisions of Section 149 and 161
of the Companies Act 2013 and subject to the approval of the shareholders of the Company.
The Company has received a Notice in writing from a Member of the Company under Section
160 (1) of the Companies Act, 2013 proposing the candidature of Mr. Yash H. Mehta for the
office of Independent Director of the Company.

In the opinion of the Board, Mr. Yash H. Mehta fulfils the conditions specified in the Companies
Act, 2013 and SEBI - Listing Regulations for appointment as an Independent Director and is
independent of the management of the Company.

Mr. Yash H. Mehta is a qualified Company Secretary & Fellow Member of Institute of Company
Secretaries of India (ICSI) andis having a vast experience of 8 yearsand possess extensive
expertise in specialized domains, including SEZ-IFSC regulations, FEMA-RBI compliance,
company law, SEBI guidelines, IPR and NCLT-IBC proceedings.

Additional information in respect of Mr. Yash H. Mehta pursuant to Regulation 36 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Secretarial
Standards on General Meetings (SS-2), is provided at Annexure A to this Notice.

Pursuant to the provisions of the Regulation 17(1C) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the listed entity shall ensure that approval of
shareholders for appointment of a person on the Board of Directors or as a manager is taken at
the next general meeting or within a time period of three months from the date of appointment,
whichever is earlier.

In view of above and also considering the recommendation of Nomination and Remuneration
Committee of the Company for appointment of Mr. Yash H. Mehta as Independent Director of
the Company for a consecutive term of five years period w.e.f. 25" January, 2025 till 24"
January, 2030, on basis of his skills, extensive and enriched experience in diverse areas and
suitability to the Company and fulfilling the criteria of his independence under Section 149(6) of
Companies Act, 2013 and Regulation 16(1)(b) and 25 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the said Resolution at item No. 5 is being
recommended by the Board of Directors to the members/shareholders of the Company for their
consideration and accord approval thereto by way of Special Resolution.

None of the Directors, Key Managerial Personnel (KMP) of the Company or their relatives
except Mr. Yash H. Mehta, relating to his own appointment, may be deemed to be concerned or
interested in the Resolution stated at item No. 5 of the Notice.

The Board recommends the resolution for your approval as a Special Resolution.
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Item No. 6

Based on the recommendation of the Nomination and Remuneration Committee, the Board of
Directors of the Company appointed Mr. Ronak A. Mehta (DIN - 10525257) as an Independent
Director of the Company w.e.f. 25" January, 2025 pursuant to provisions of Section 149 and 161
of the Companies Act 2013 and subject to the approval of the shareholders of the Company.

The Company has received a Notice in writing from a Member of the Company under Section
160 (1) of the Companies Act, 2013 proposing the candidature of Mr. Ronak A. Mehta for the
office of Independent Director of the Company.

In the opinion of the Board, Mr. Ronak A. Mehta fulfils the conditions specified in the Companies
Act, 2013 and SEBI - Listing Regulations for appointment as an Independent Director and is
independent of the management of the Company.

Mr. Ronak A. Mehta is a qualified Company Secretary &Associate Member of Institute of
Company Secretaries of India (ICSI) and a trusted advisor in field of corporate laws, commercial
laws, labour laws etc. His expertise in navigating complexities of corporate litigation matters,
rules and regulations and streamlining procedures have contributed to the success and
expansion of numerous organisations.

Additional information in respect of Mr. Ronak A. Mehta pursuant to Regulation 36 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Secretarial
Standards on General Meetings (SS-2), is provided at Annexure A to this Notice.

Pursuant to the provisions of the Regulation 17(1C) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the listed entity shall ensure that approval
ofshareholders for appointment of a person on the Board of Directors or as a manager is taken
at the next general meeting or within a time period of three months from the date of
appointment, whichever is earlier.

In view of above and also considering the recommendation of Nomination and Remuneration
Committee of the Company for appointment of Mr. Ronak A. Mehta as Independent Director of
the Company for a consecutive term of five years period w.e.f. 25" January, 2025 till 24
January, 2030, on basis of his skills, extensive and enriched experience in diverse areas and
suitability to the Company and fulfilling the criteria of his independence under Section 149(6) of
Companies Act, 2013 and Regulation 16(1)(b) and 25 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the said Resolution No. 6 is being recommended
by the Board of Directors to the members/shareholders of the Company for their consideration
and accord approval thereto by way of Special Resolution.

None of the Directors, Key Managerial Personnel (KMP) of the Company or their relatives
except Mr. Ronak A. Mehta, relating to his own appointment, may be deemed to be concerned
or interested in the Resolution stated at item no. 6 of the Notice.

The Board recommends the resolution for your approval as a Special Resolution.
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In respect of Item No. 7

Based on the recommendation of the Nomination and Remuneration Committee, the Board of
Directors of the Company appointed Ms. Rajkumari R. Udhwani (DIN - 02636225) as an
Independent Director of the Company w.e.f. 25" January, 2025 pursuant to provisions of Section
149 and 161 of the Companies Act 2013 and subject to the approval of the shareholders of the
Company.

The Company has received a Notice in writing from a Member of the Company under Section
160 (1) of the Companies Act, 2013 proposing the candidature of Ms. Rajkumari R. Udhwani for
the office of Independent Director of the Company.

In the opinion of the Board, Ms. Rajkumari R. Udhwani fulfils the conditions specified in the
Companies Act, 2013 and SEBI - Listing Regulations for appointment as an Independent
Director and is independent of the management of the Company.

Ms. Rajkumari R. Udhwani holds degree of B.Com, LL.B. & LLM (Corporate Law). She is
Practicing Advocate & Trade Mark Attorney.Her profile includes experience of more than 13
years in Corporate Law, Intellectual Property Rights, general Management, Accounting and
other related matters.

Additional information in respect of Ms. Rajkumari R. Udhwani pursuant to Regulation 36 of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Secretarial
Standards on General Meetings (SS-2), is provided at Annexure A to this Notice.

Pursuant to the provisions of the Regulation 17(1C) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the listed entity shall ensure that approval of
shareholders for appointment of a person on the Board of Directors or as a manager is taken at
the next general meeting or within a time period of three months from the date of appointment,
whichever is earlier.

In view of above and also considering the recommendation of Nomination and Remuneration
Committee of the Company for appointment of Ms. Rajkumari R. Udhwani as Independent
Director of the Company for a consecutive term of five years period w.e.f. 25" January, 2025 till
24™ January, 2030, on basis of her skills, extensive and enriched experience in diverse areas
and suitability to the Company and fulfilling the criteria of her independence under Section
149(6) of Companies Act, 2013 and Regulation 16(1)(b) and 25 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the said Resolution No. 7 is being recommended
by the Board of Directors to the members/shareholders of the Company for their consideration
and accord approval thereto by way of Special Resolution.

None of the Directors, Key Managerial Personnel (KMP) of the Company or their relatives
except Mr. Rajkumari R. Udhwani, relating to her own appointment, may be deemed to be
concerned or interested in the Resolution stated at item No. 7 of the Notice.
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The Board recommends the resolution for your approval as a Special Resolution.

By order of the Board,
For HEC INFRA PROJECTS LIMITED

Date: February 8, 2025 Khushi Bhatt
Place: Ahmedabad Company Secretary & Compliance Officer
ICSI Mem. No.: A51011
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ANNEXURE - A

BRIEF PARTICULARS/PROFILE OF THE DIRECTORS SEEKING APPOINTMENT/RE-
APPOINTMENT PURSUANT TO THE PROVISIONS OF REGULATION 26(4) & 36(3) OF SEBI
(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 AND
SECRETARIAL STANDARD 2 ISSUED BY ICSI:

Name of | Mr. Gaurang P. Shah Ms. Rupal G. Shah Mr. Rahul G. Shah

Directors

Age (in years) 61 59 32

Date of Birth 04/08/1963 18/11/1965 13/11/1992

Date of | 06/10/2005 06/10/2005 25/06/2021

Appointment

Qualifications Bachelor's degree in | Master’s Degree in | Master’s degree in
Mechanical Engineering | Commerce construction management

appointment or re-
appointment along
with  details  of
remuneration
sought to be paid

period of 3 years w.e.f.
1t February, 2025,
subject to the approval
of the
members/shareholders
of the Company.

years w.e.f. 1st February,
2025, subject to approval
of members/ shareholders
of the Company.

Experience /| He has more than 38 | She has more than 34 | He is having experience of
Expertise years of experience in | years of experience. She | more than 9 years. He has
the field of Electro- | looks after the accounts, | vast experience  both
mechanical industry. He | finance and administration | technically and
is known for execution | department of the | commercially in projects
of various projects in the | company. She also | the company undertakes.
field of electrical, | actively takes part in | He actively takes part in
mechanical, solar, water | decision making process | Commercial and technical
distribution & industrial | related to our operations | workings of the Company
projects for various | and provides useful inputs | and projects.
companies and | for formulation of various
corporations. He is | strategies for developing
having experience in | the business
designing of switchgear,
power distribution
network, power
transmission, water
distribution, solar power
plants & ELV products.
He looks after
Commercial, finance,
General Management,
Marketing, Domain
industry and Operations
Terms and | Re-appointment as | Elevation as Whole — Time | Elevation as Executive
conditions of | Managing Director for a | Director for a period of 3 | Director for a period of 3

years w.e.f. 15t February,
2025, subject to approval
of members/ shareholders
of the Company.

Remuneration last
drawn by such
person, if any.

Rs.28,20,000/- p.a.

Rs.27,75,000/- p.a.

Rs. 12,00,000/- p.a.
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Shareholding in | 57,24,910 Equity Shares | 12,17,000 Equity Shares 11,590 Equity Shares
the Company

Relationship  with | Relative of Ms. Rupal G. | Relative of Mr. Gaurang P. | Relative of Mr. Gaurang P.
other Directors, | Shah & Mr. Rahul G. | Shah & Mr. Rahul G. Shah | Shah & Ms. Rupal G. Shah
Manager and other | Shah
KMP of the
Company

Number of | 5 6 6
Meetings of the
Board attended
during the year

List of other | - - -
Companies in
which

Directorships held

—_

List of Private | 1. Highvolt Power and 1. Highvolt Power and | 1. Kalp Agritech Private

Limited Control Systems Control Systems Private Limited.

Companies in Private Limited. Limited. 2.Paras Engen India

which Private Limited.
Directorships held 3.Brainscape Solutions

Private Limited.

Chairman/Member | - - -
of the Committees
of Directors of
other Companies

Listed entities from | - - -
which resigned in
the past three

years
Justification for | N.A. N.A. N.A.
choosing the

appointee for

appointment as

Independent

Directors
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Name of Directors Mr. Yash Mehta Mr. Ronak Mehta Ms. Rajkumari R.
Udhwani

Age (in years) 31 32 52

Date of Birth 28/07/1993 27/01/1992 06/03/1972

Date of Appointment | 25/01/2025 25/01/2025 25/01/2025

Qualifications

Company Secretary

Company Secretary

Commerce Graduation &
Master of Law

Experience /
Expertise

He is having vast
experience of 8
years and possess
extensive expertise
in specialized
domains, including
SEZ-IFSC

regulations, FEMA-
RBI compliance,
company law, SEBI
guidelines, IPR and
NCLT-IBC

proceedings

He is associate member of
ICSI and a trusted advisor
in field of Corporate laws,
commercial laws, labour
laws etc. His expertise in
navigating complexities of

corporate litigation
matters, rules and
regulations and
streamlining  procedures

have contributed to the
success and expansion of
numerous organisations.

She holds degree of
B.Com, LLB. & LLM
(Corporate Law). She is
Practicing Advocate &
Trade Mark Attorney. She
has experience of more

than 13 years in
Corporate Law,
Intellectual Property
Rights, general

Management, Accounting
and other related matters.

Terms and conditions
of appointment or re-
appointment along
with details of
remuneration sought
to be paid

Appointment as
Independent
Director (Non-

Executive) of the
Company for a term

of 5 consecutive
years w.ef. 250
January, 2025,

Appointment as
Independent Director
(Non- Executive) of the

Company for a term of 5
consecutive years w.e.f.
25t January, 2025,
subject to the approval of
the members/shareholders

Appointment as
Independent Director
(Non- Executive) of the
Company for a term of 5
consecutive years w.e.f.
250 January, 2025,
subject to the approval of
the

subject to the | of the Company members/shareholders of
approval of the the Company
members
/shareholders of the
Company
Remuneration last | N.A. N.A. N.A.
drawn by such
person, if any.
Shareholding in the | - - -
Company
Relationship with | N.A. N.A. N.A.
other Directors,
Manager and other
KMP of the Company
Number of Meetings | 1 1 1
of the Board attended
during the year
List of other | 1. Celtis 1. Connplex Cinemas | 1.Prism Finance Limited
Companies in which Commodities Limited. 2.Typhoon Financial
Directorships held Limited. 2. Maruti Infrastructure Services Limited
Limited.
3. Sunlite Recycling

Industries Limited.
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List of Private Limited
Companies in which

1. Calvet Animal Health
Private Limited.

which resigned in the
past three years

Directorships held 2. Storeplast Private
Limited.

Chairman/Member of | 2 4 6

the Committees

of Directors of other

Companies

Listed entities from | O 0 0

Justification for | On the basis of their | On the basis of their skills, | On the basis of their
choosing the | skills, performance | performance evaluation, | skills, performance
appointee for | evaluation, extensive and enriched | evaluation, extensive and
appointment as | extensive and | experience in diverse | enriched experience in
Independent enriched experience | areas and suitability to the | diverse areas and
Directors in diverse areas and | Company. suitability to the

suitability to the Company.

Company.

Date: February 8, 2025

Place: Ahmedabad

By order of the Board,
For HEC INFRA PROJECTS LIMITED

Khushi Bhatt
Company Secretary & Compliance Officer
ICSI Mem. No.: A51011
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