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Notice

NOTICE IS HEREBY GIVEN THAT the Seventieth Annual 
General Meeting of LARSEN & TOUBRO LIMITED will 
be held at Birla Matushri Sabhagar, 19, Marine Lines, 
Mumbai - 400 020 on Wednesday, September 9, 
2015 at 03.00 p.m. to transact the following business :-

1) To consider and adopt the financial statements for 
the year ended March 31, 2015 and the Reports of 
the Board of Directors and Auditors thereon and the 
consolidated financial statements of the Company 
for the year ended March 31, 2015;

2) To declare a dividend on equity shares;

3) To appoint a Director in place of Mr. Sushobhan 
Sarker (DIN: 00088276), who retires by rotation and 
is eligible for re-appointment;

4) To consider and, if thought fit, to pass with or without 
modification(s), as an ORDINARY RESOLUTION the 
following:

 “RESOLVED THAT the vacancy caused by retirement 
of Mr. M.V. Kotwal (DIN: 00001744) be not filled 
up.”

5) To appoint a Director in place of Mr. Shailendra 
Narain Roy (DIN: 02144836), who retires by rotation 
and is eligible for re-appointment;

6) To appoint a Director in place of Mr. R. Shankar 
Raman (DIN: 00019798), who retires by rotation and 
is eligible for re-appointment;

7) To consider and, if thought fit, to pass with or without 
modification(s), as an ORDINARY RESOLUTION the 
following:

 “RESOLVED THAT Mr. Akhilesh Krishna Gupta 
(DIN: 00359325) who was appointed as an Additional 
Director and holds office up to the date of this 
Annual General Meeting of the Company, and is 
eligible for appointment, and in respect of whom the 
Company has received a notice in writing from the 
Director under the provisions of Section 160 of the 

Companies Act, 2013 proposing his candidature for 
the office of a Director, be and is hereby appointed 
as a Director.

 RESOLVED FURTHER THAT Mr. Akhilesh Krishna 
Gupta be and is hereby appointed as an Independent 
Director of the Company to hold office upto 
September 8, 2019 with effect from September 9, 
2014.”

8) To consider and, if thought fit, to pass with or without 
modification(s), as an ORDINARY RESOLUTION the 
following:

 “RESOLVED THAT Mr. Bahram Navroz Vakil 
(DIN: 00283980) who was appointed as an Additional 
Director and holds office up to the date of this 
Annual General Meeting of the Company, and is 
eligible for appointment, and in respect of whom the 
Company has received a notice in writing from the 
Director under the provisions of Section 160 of the 
Companies Act, 2013 proposing his candidature for 
the office of a Director, be and is hereby appointed 
as a Director.

 RESOLVED FURTHER THAT Mr. Bahram Navroz 
Vakil be and is hereby appointed as an Independent 
Director of the Company to hold office upto March 
15, 2020 with effect from March 16, 2015.”

9) To consider and, if thought fit, to pass with or without 
modification(s), as an ORDINARY RESOLUTION the 
following:

 “RESOLVED THAT Mr. Thomas Mathew T. 
(DIN: 00130282) who was appointed as an Additional 
Director and holds office up to the date of this 
Annual General Meeting of the Company, and is 
eligible for appointment, and in respect of whom the 
Company has received a notice in writing from the 
Director under the provisions of Section 160 of the 
Companies Act, 2013 proposing his candidature for 
the office of a Director, be and is hereby appointed 
as a Director.
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 RESOLVED FURTHER THAT Mr. Thomas Mathew 
T. be and is hereby appointed as an Independent 
Director of the Company to hold office upto April 2, 
2020 with effect from April 3, 2015.”

10) To consider and, if thought fit, to pass with or without 
modification(s), as an ORDINARY RESOLUTION the 
following:

 “RESOLVED THAT  Mr.  Ajay Shankar 
(DIN: 01800443) who was appointed as an Additional 
Director and holds office up to the date of this 
Annual General Meeting of the Company, and is 
eligible for appointment, and in respect of whom the 
Company has received a notice in writing from the 
Director under the provisions of Section 160 of the 
Companies Act, 2013 proposing his candidature for 
the office of a Director, be and is hereby appointed 
as a Director.

 RESOLVED FURTHER THAT Mr. Ajay Shankar be and 
is hereby appointed as an Independent Director of 
the Company to hold office upto May 29, 2020 with 
effect from May 30, 2015.”

11) To consider and, if thought fit, to pass with or without 
modification(s), as an ORDINARY RESOLUTION the 
following:

 “RESOLVED THAT Mr. Subramanian Sarma 
(DIN: 00554221) who has been appointed as an 
Additional Director with effect from August 19, 
2015 and holds office up to the date of this Annual 
General Meeting of the Company, and is eligible for 
appointment, and in respect of whom the Company 
has received a notice in writing from a Member under 
the provisions of Section 160 of the Companies Act, 
2013 proposing his candidature for the office of a 
Director, be and is hereby appointed as a Director, 
liable to retire by rotation.“

12) To consider and, if thought fit, to pass with or without 
modification(s), as an ORDINARY RESOLUTION the 
following:

 “RESOLVED THAT subject to the provisions of 
Section 197 and other applicable provisions if any 
of the Companies Act, 2013 and the rules made 
thereunder, the Non-Executive Directors of the 
Company be paid, in addition to the sitting fees for 
attending the Meetings of the Board or Committees 
thereof, a commission of an amount not exceeding 

the limit of 1% of the net profits of the Company 
per annum in aggregate.” 

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

 “RESOLVED THAT in supersession of all previous 
resolution(s) in this regard and in accordance with 
the provisions of Section 41, 42, 62 and other 
applicable provisions, if any of the Companies 
Act, 2013 (including any statutory modifications 
or re-enactments thereof for the time being in 
force) as amended from time to time, Foreign 
Exchange Management Act, 1999, Securities and 
Exchange Board of India (Issue of Capital and 
Disclosure Requirements) Regulations, 2009 (‘SEBI 
Regulations’), Listing Agreements entered into by 
the Company with the Stock Exchanges where the 
shares of the Company are listed, enabling provisions 
in the Memorandum and Articles of Association 
of the Company as also provisions of any other 
applicable laws, rules and regulations (including any 
amendments thereto or re-enactments thereof for 
the time being in force) and subject to such approvals, 
consents, permissions and sanctions of the Securities 
and Exchange Board of India (SEBI), Government of 
India (GOI), Reserve Bank of India (RBI) and all other 
appropriate and/or concerned authorities, or bodies 
and subject to such conditions and modifications, 
as may be prescribed by any of them in granting 
such approvals, consents, permissions and sanctions 
which may be agreed to by the Board of Directors of 
the Company (‘Board’) (which term shall be deemed 
to include any Committee which the Board may have 
constituted or hereafter constitute for the time being 
exercising the powers conferred on the Board by this 
resolution), the Board be and is hereby authorized 
to offer, issue and allot in one or more tranches, 
to Investors whether Indian or Foreign, including 
Foreign Institutions, Non-Resident Indians, Corporate 
Bodies, Mutual Funds, Banks, Insurance Companies, 
Pension Funds, Individuals or otherwise, whether 
shareholders of the Company or not, through an 
issue of convertible bonds and/or equity shares 
through depository receipts and including by way of 
Qualified Institutional Placement (‘QIP’), to Qualified 
Institutional Buyers (‘QIB’) in terms of Chapter 
VIII of the SEBI Regulations, through one or more 
placements of Equity Shares (hereinafter collectively 
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referred to as “Securities”), whether by way of 
private placement or otherwise so that the total 
amount raised through issue of the Securities shall 
not exceed INR 3600 Crore or US $600 Mn, if higher 
as the Board may determine, where necessary in 
consultation with the Lead Managers, Underwriters, 
Merchant Bankers, Guarantors, Financial and/or Legal 
Advisors, Rating Agencies/Advisors, Depositories, 
Custodians, Principal Paying/Transfer/Conversion 
agents, Listing agents, Registrars, Trustees, Printers, 
Auditors, Stabilizing agents and all other Agencies/
Advisors.

 RESOLVED FURTHER THAT for the purpose of 
giving effect to the above, the Board be and is hereby 
also authorised to determine the form, terms and 
timing of the issue(s), including the class of investors 
to whom the Securities are to be allotted, number of 
Securities to be allotted in each tranche, issue price, 
face value, premium amount in issue/conversion/
exercise/redemption, rate of interest, redemption 
period, listings on one or more stock exchanges 
in India or abroad as the Board may in its absolute 
discretion deem fit and to make and accept any 
modifications in the proposals as may be required 
by the authorities involved in such issue(s) in India 
and/or abroad, to do all acts, deeds, matters and 
things and to settle any questions or difficulties that 
may arise in regard to the issue(s).

 RESOLVED FURTHER THAT in case of QIP issue it 
shall be completed within 12 months from the date 
of passing of this resolution.

 RESOLVED FURTHER THAT in case of QIP issue the 
relevant date for determination of the floor price of 
the Equity Shares to be issued shall be -

 i) in case of allotment of equity shares, the date 
of meeting in which the Board decides to open 
the proposed issue

 ii) in case of allotment of eligible convertible 
securities, either the date of the meeting in 
which the Board decides to open the issue of 
such convertible securities or the date on which 
the holders of such convertible securities become 
entitled to apply for the equity shares, as may be 
determined by the Board.

 RESOLVED FURTHER THAT the Equity Shares so 
issued shall rank pari passu with the existing Equity 
Shares of the Company in all respects.

 RESOLVED FURTHER THAT the Equity Shares to be 
offered and allotted shall be in dematerialized form. 

 RESOLVED FURTHER THAT for the purpose of 
giving effect to any offer, issue or allotment of 
Securities the Board, be and is hereby authorised on 
behalf of the Company to do all such acts, deeds, 
matters and things as it may, in absolute discretion, 
deem necessary or desirable for such purpose, 
including without limitation, the determination of 
the terms thereof, for entering into arrangements 
for managing, underwriting, marketing, listing and 
trading, to issue placement documents and to sign 
all deeds, documents and writings and to pay any 
fees, commissions, remuneration, expenses relating 
thereto and with power on behalf of the Company 
to settle all questions, difficulties or doubts that 
may arise in regard to such offer(s) or issue(s) or 
allotment(s) as it may, in its absolute discretion, 
deem fit.

 RESOLVED FURTHER THAT the Board be and is 
hereby authorised to appoint Lead Manager(s) in 
offerings of Securities and to remunerate them by 
way of commission, brokerage, fees or the like and 
also to enter into and execute all such arrangements, 
agreements, memoranda, documents, etc. with Lead 
Manager(s) and to seek the listing of such securities.

 RESOLVED FURTHER THAT the Company do apply 
for listing of the new Equity Shares as may be issued 
with BSE Limited and National Stock Exchange of 
India Limited or any other Stock Exchange(s).

 RESOLVED FURTHER THAT the Company do apply 
to the National Securities Depository Limited and/
or Central Depository Services (India) Limited for 
admission of the Securities.

 RESOLVED FURTHER THAT the Board be and is 
hereby authorised to create necessary charge on 
such of the assets and properties (whether present or 
future) of the Company in respect of Securities and 
to approve, accept, finalize and execute facilities, 
sanctions, undertakings, agreements, promissory 
notes, credit limits and any of the documents and 
papers in connection with the issue of Securities.

 RESOLVED FURTHER THAT the Board be and 
is hereby authorised to delegate all or any of the 
powers in such manner as they may deem fit.”
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14) To consider and, if thought fit, to pass with or 
without modification(s), as a SPECIAL RESOLUTION 
the following:

 “RESOLVED THAT pursuant to the provisions of 
Sections 42, 71 and all other applicable provisions of 
the Companies Act, 2013 read with the Companies 
(Prospectus and Allotment of Securities) Rules, 
2014 (including any statutory modification(s) or 
re-enactment thereof, for the time being in force) and 
subject to the provisions of the Articles of Association 
of the Company, approval of the members be and is 
hereby accorded to authorize the Board of Directors 
of the Company to offer or invite subscriptions for 
secured/unsecured redeemable non-convertible/
perpetual debentures, in one or more series/tranches/
currencies, aggregating up to v 6000 crore (Rupees 
Six thousand crore), on private placement, on such 
terms and conditions as the Board of Directors of the 
Company may, from time to time, determine and 
consider proper and most beneficial to the Company 
including as to when the said Debentures be issued, 
the consideration for the issue, utilization of the 
issue proceeds and all matters connected with or 
incidental thereto;

 RESOLVED FURTHER THAT the Board of Directors 
of the Company be and is hereby authorised to do 
all acts and take all such steps as may be necessary, 
proper or expedient to give effect to this resolution.”

15) To appoint Statutory Auditors and fix their 
remuneration and for that purpose to pass with 
or without modification(s), as an ORDINARY 
RESOLUTION the following:

 “RESOLVED THAT pursuant to Section 139 of the 
Companies Act, 2013 read with the Companies 
(Audit and Auditors) Rules, 2014 and other 
applicable provisions, if any, for appointment of 
statutory auditors, M/s. Sharp & Tannan, Chartered 
Accountants, ICAI Registration no. 109982W, be and 
are hereby appointed as the Joint Statutory Auditors 
of the Company, to hold office from conclusion of 
70th Annual General Meeting till conclusion of 72nd 
Annual General Meeting, subject to ratification by 
the Members at every Annual General Meeting to 
be held during the said period and to be jointly and 
severally responsible with M/s. Deloitte Haskins & 
Sells LLP during the said period.

 RESOLVED FURTHER THAT the Board of Directors, or 
Audit Committee thereof, be and is hereby authorised 
to decide and finalise the terms and conditions of 
appointment, including the remuneration of the 
Statutory Auditors.”

16) To appoint Statutory Auditors and fix their 
remuneration and for that purpose to pass with 
or without modification(s), as an ORDINARY 
RESOLUTION the following:

 “RESOLVED THAT pursuant to Section 139 of the 
Companies Act, 2013 read with the Companies 
(Audit and Auditors) Rules, 2014 and other applicable 
provisions, if any, for appointment of statutory 
auditors, M/s. Deloitte Haskins & Sells LLP, Chartered 
Accountants, ICAI Registration no.117366W, be and 
are hereby appointed as the Statutory Auditors of 
the Company, to hold office from conclusion of 
70th Annual General Meeting till conclusion of 75th 
Annual General Meeting, subject to ratification by 
the Members at every Annual General Meeting to 
be held during the said period and to be jointly and 
severally responsible with M/s. Sharp & Tannan for 
the first two years.

 RESOLVED FURTHER THAT the Board of Directors, or 
Audit Committee thereof, be and is hereby authorised 
to decide and finalise the terms and conditions of 
appointment, including the remuneration of the 
Statutory Auditors.”

17) To consider and ratify the remuneration payable 
to Cost Auditors and for that purpose to pass 
with or without modification(s), as an ORDINARY 
RESOLUTION the following:

 “RESOLVED THAT pursuant to Section 148 and 
other applicable provisions, if any, of the Companies 
Act, 2013 and the Companies (Audit and Auditors) 
Rules, 2014, the Company hereby ratifies the 
remuneration of v 8 lakh plus applicable service tax 
and out of pocket expenses at actuals for travelling 
and boarding/lodging for the financial year ended 
March 31, 2015 to M/s R. Nanabhoy & Co., Cost 
Accountants (Regn. No. 00010), who were appointed 
as Cost Auditors to conduct the audit of cost records 
maintained by the Company for the Financial Year 
2014-15.”
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18) To consider and ratify the remuneration payable 
to Cost Auditors and for that purpose to pass 
with or without modification(s), as an ORDINARY 
RESOLUTION the following:

 “RESOLVED THAT pursuant to Section 148 and 
other applicable provisions, if any, of the Companies 
Act, 2013 and the Companies (Audit and Auditors) 
Rules, 2014, the Company hereby ratifies the 
remuneration of v 11 lakh plus applicable service tax 
and out of pocket expenses at actuals for travelling 
and boarding/lodging for the financial year ended 
March 31, 2016 to M/s R. Nanabhoy & Co., Cost 
Accountants (Regn. No. 00010), who are appointed 
as Cost Auditors to conduct the audit of cost records 
maintained by the Company for the Financial Year 
2015-16.”

By Order of the Board of Directors
For LARSEN & TOUBRO LIMITED,

N. HARIHARAN
COMPANY SECRETARY

M.NO – A3471

Mumbai, July 31, 2015 

Registered Office:
L&T House, Ballard Estate, Mumbai - 400 001
CIN: L99999MH1946PLC004768

Notes:

[a] The information required to be provided under 
the Listing Agreement entered into with the Stock 
Exchanges, regarding the Directors who are proposed 
to be appointed/re-appointed and the relative 
Explanatory Statement pursuant to Section 102 of 
the Companies Act, 2013, in respect of the business 
under items 4, 7 to 14, 17 and 18 set out above are 
annexed hereto.

[b] A MEMBER ENTITLED TO ATTEND AND VOTE IS 
ENTITLED TO APPOINT A PROXY, TO ATTEND AND 
VOTE INSTEAD OF HIMSELF, AND THAT A PROXY 
NEED NOT BE A MEMBER. Pursuant to Section 
105 of the Companies Act, 2013 and Rule 19 of 
the Companies (Management & Administration) 
Rules, 2014, a person can act as a proxy on behalf 
of members not exceeding 50 and holding in the 
aggregate not more than 10% of the total share 

capital of the Company carrying voting rights. In case 
a proxy is proposed to be appointed by a member 
holding more than 10% of the total share capital 
of the Company carrying voting rights, then such 
proxy shall not act as a proxy for any other person 
or shareholder.

 Proxies, in order to be effective, must be received at 
the Registered office of the Company at L&T House, 
Ballard Estate, Mumbai 400 001, not less than forty-
eight hours before the commencement of the AGM 
i.e. by 3.00 p.m. on Monday, September 7, 2015.

[c] The Register of Members and Transfer 
Books of the Company will be closed from 
Thursday, September 3, 2015 to Wednesday, 
September 9, 2015 (both days inclusive).

[d] Members are requested to furnish bank details, Email 
address, change of address etc. to Sharepro Services 
(India) Private Limited at 13 AB, Samhita Warehousing 
Complex, 2nd floor, Sakinaka Telephone Exchange 
Lane, Off. Andheri - Kurla Road, Sakinaka, Andheri 
(East), Mumbai - 400 072, who are the Company’s 
Registrar and Share Transfer Agents so as to reach 
them latest by Wednesday, September 2, 2015, 
in order to take note of the same. In respect of 
members holding shares in electronic mode, the 
details as would be furnished by the Depositories as 
at the close of the aforesaid date will be considered 
by the Company. Hence, Members holding shares 
in demat mode should update their records at the 
earliest. 

[e] In order to receive copies of Annual Reports and 
other communication through e-mail, Members 
are requested to register their e-mail addresses 
with the Company by sending an e-mail to 
Lntgogreen@Larsentoubro.com.

[f] All documents referred to in the accompanying 
Notice and the Explanatory Statement are open for 
inspection at the Registered Office of the Company 
on all working days, except Saturdays, between 
11.00 a.m. and 1.00 p.m. up to the date of the 
Annual General Meeting.

[g] Members/Proxies should bring their attendance slips 
duly signed for attending the Meeting.

[h] Pursuant to Section 205A(5) of the Companies Act, 
1956, the unpaid dividends that are due for transfer 
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to the Investor Education and Protection Fund are as 
follows:

Dividend No. Date of 
Declaration

For the year 
ended

Due for 
Transfer on

79 29.08.2008 31.03.2008 05.10.2015
80 28.08.2009 31.03.2009 04.10.2016
81 26.08.2010 31.03.2010 02.10.2017
82 26.08.2011 31.03.2011 02.10.2018
83 24.08.2012 31.03.2012 29.09.2019
84 22.08.2013 31.03.2013 27.09.2020
85 22.08.2014 31.03.2014 27.09.2021

 Members who have not encashed their dividend 
warrants pertaining to the aforesaid years 
may approach the Company/its Registrar, for 
obtaining payments thereof atleast 20 days 
before they are due for transfer to the said 
fund.

[i] Investor Grievance Redressal:
 The Company has designated an exclusive e-mail id 

viz. IGRC@Larsentoubro.com to enable Investors to 
register their complaints, if any.

[j] E-voting
 The businesses as set out in the Notice may be 

transacted through electronic voting system and 
the Company will provide a facility for voting by 
electronic means. In compliance with the provisions 
of Section 108 of the Act, read with Rule 20 of the 
Companies (Management and Administration) Rules, 
2014, Standard 2 of the Secretarial Standards on 
General Meetings and applicable provisions of the 
Listing Agreement, the Company is pleased to offer 
the facility of voting through electronic means, as 
an alternate, to all its Members to enable them to 
cast their votes electronically. The facility of casting 
the votes by the members using an electronic voting 
system from a place other than venue of the AGM 
(remote e-voting) will be provided by National 
Securities Depository Limited. The facility for voting 
shall be made available at the AGM either through 
electronic voting system or ballot or polling paper 
and the Members attending the Meeting who have 
not cast their vote by remote e-voting shall be able to 
exercise their right at the meeting. Please note that 
the voting through electronic means is optional for 
shareholders. 

 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 shall be entitled to avail the facility of remote 
e-voting or voting at the AGM. Persons who are not 
members as on the cut-off date should treat this 
notice for information purposes only.

 The Notice will be displayed on the website of 
the Company www.larsentoubro.com and on the 
website of NSDL.

 The members who have cast their vote by remote 
e-voting prior to the AGM may also attend the AGM 
but shall not be entitled to cast their vote again.

 The remote e-voting period commences on Saturday, 
September 5, 2015 at 9.00 A.M and ends on 
Tuesday, September 8, 2015 at 5.00 P.M. During 
this period members of the Company holding shares 
either in physical or dematerialised form, as on the 
cut-off date of Wednesday, September 2, 2015 
may cast their vote by remote e-voting. The remote 
e-voting module shall be disabled by NSDL for voting 
thereafter.

 The Members, whose names appear in the Register 
of Members/list of Beneficial Owners as on 
Wednesday, September 2, 2015, i.e. the date 
prior to the commencement of book closure date 
are entitled to vote on the Resolutions set forth in 
this Notice. Eligible members who have acquired 
shares after the despatch of the Annual Report and 
holding shares as on the cut-off date i.e Wednesday, 
September 2, 2015 may approach the Company for 
issuance of the User ID and Password for exercising 
their right to vote by electronic means.

 However, members who are already registered with 
NSDL for remote e-voting can use their existing user 
ID and password for casting their vote. In case they 
don’t remember their password, they can reset their 
password by using “Forgot User Details/Password” 
option available on www.evoting.nsdl.com.

 The Company has appointed Mr. S. N. 
Ananthasubramanian, Practicing Company Secretary, 
(Membership No. 4206) or failing him Mrs. Aparna 
Gadgil, Practising Company Secretary (Membership 
No. 8430), to act as the Scrutinizer for conducting 
the voting and remote e-voting process in a fair and 
transparent manner.
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 Members are requested to follow the instructions 
below to cast their vote through e-voting:

 A. In case a Member receives an e-mail from 
NSDL (for Members whose e-mail addresses 
are registered with the Company/Depository 
Participants):

  i. Open the e-mail and also open PDF file 
namely “L&T remote e-voting.pdf” with 
your Client ID or Folio No. as password. 
The said PDF file contains your user ID and 
password for remote e-voting. Please note 
that the password is an initial password.

  ii. O p e n  t h e  i n t e r n e t  b ro w s e r 
and type the fo l lowing URL: 
https://www.evoting.nsdl.com.

  iii. Click on Shareholder — Login.

  iv. If you are already registered with NSDL for 
e-voting then you can use your existing user 
ID and password.

  v. If you are logging in for the first time, please 
enter the user ID and password provided 
in the PDF file attached with the e-mail as 
initial password. Click Login.

  vi. The Password Change Menu will appear on 
your screen. Change to a new password of 
your choice, making sure that it contains 
a minimum of 8 digits or characters or a 
combination of both. Please take utmost 
care to keep your password confidential.

  vii. Once the remote e-voting home page opens, 
click on remote e-voting> Active Voting 
Cycles.

  viii. Select “EVEN” (E-Voting Event Number) of 
Larsen & Toubro Limited. Now you are ready 
for e-voting as Cast Vote page opens.

  ix. Cast your vote by selecting appropriate 
option and click on “Submit” and also 
“Confirm” when, prompted.

  x. Upon confirmation, the message “Vote cast 
successfully” will be displayed.

  xi. Once the vote on the resolution is cast, the 
Member shall not be allowed to change it 
subsequently.

  xii. Institutional shareholders (i.e. other than 
individuals, HUF, NRI, etc.) are required to 
send scanned copy (PDF/JPG format) of 
the relevant Board Resolution/Authority 
letter etc., together with attested 
specimen signature of the duly authorized 
signatory(ies) who are authorized to 
vote, to the Scrutinizer through e-mail to 
scrutinizer@snaco.net, with a copy marked 
to evoting@nsdl.co.in.

  xiii. In case of any queries, you may refer 
the Frequently Asked Questions (FAQs) 
- Shareholders and remote e-voting user 
manual - Shareholders, available at the 
downloads section of www.evoting.nsdl.com 
or send email to the Company Secretary at 
IGRC@Larsentoubro.com.

 B. In case a Member receives physical copy of 
the Notice of AGM (for Members whose email 
addresses are not registered with the Company/
Depository Participants):

  i. Initial password, is provided as below, in the 
enclosed attendance slip: 

EVEN (E-Voting 
Event Number)

User ID Password

  ii. Please follow all steps from SI. No. (ii) to SI. 
No. (xiii) above, to cast vote.

  The Scrutinizer shall, after the conclusion of 
voting at the General Meeting, first count the 
votes cast at the Meeting and 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 
three days of the conclusion of the AGM a 
Consolidated Scrutinizer’s Report of the total 
votes cast in favour or against and invalid votes if 
any, forthwith to the Chairman of the Company 
or the person authorized by him, who shall 
countersign the same and declare the result of 
the voting forthwith.

A Member can opt for only one mode of voting i.e. either 
through remote e-voting or at the Meeting. If a Member 
casts votes by both modes, then voting done through 
remote e-voting shall prevail. 
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The Scrutinizer will submit his report to the Chairman 
after completion of the scrutiny. The result of the voting 
on the Resolutions at the Meeting shall be announced 
by the Chairman or any other person authorized by him 
immediately after the results are declared. 

The results declared alongwith the Scrutinizer’s 
report, will be posted on the website of the Company 
www.larsentoubro.com and on the website of NSDL and 
will be displayed on the Notice Board of the Company 
at its Registered Office/Corporate Office immediately 
after the declaration of the result by the Chairman or 
any person authorised by him and communicated to the 
Stock Exchanges.

EXPLANATORY STATEMENT

As required by Section 102 of the Companies Act, 2013, 
the following Explanatory Statement sets out material 
facts relating to the business under items 4, 7 to 14, 17 
and 18 of the accompanying Notice dated July 31, 2015.

Item No. 4:

Mr. M.V. Kotwal (DIN: 00001744) will retire as a Whole-
time Director of the Company with effect from August 
26, 2015 and will cease to be a director of the Company. 
Hence, the Company does not propose to fill the vacancy 
at this meeting or any adjournment thereof. Hence, as 
required under Section 152 of the Companies Act, 2013, 
a resolution is proposed not to fill up the vacancy caused 
by the retirement of Mr. M.V. Kotwal at this meeting or 
any adjournment thereof.

Item No. 7 :

On the recommendation of the Nomination and 
Remuneration Committee, Mr. Akhilesh Krishna Gupta 
(DIN: 00359325) was appointed as an Independent 
Director of the Company with effect from September 
9, 2014. In terms of Section 161(1) of the Companies 
Act, 2013, Mr. Gupta holds office as Additional Director 
upto the date of this Annual General Meeting. The 
Company has received a notice in writing from the 
Director alongwith deposit of requisite amount under 
Section 160 of the Companies Act, 2013, proposing his 
candidature for the office of Independent Director of 
the Company. In terms of Section 149 and any other 
applicable provisions of the Companies Act, 2013, Mr. 
Gupta is appointed as an Independent Director for a term 
up to September 8, 2019, for a period of 5 years from 
the date of his appointment. Pursuant to the provisions 
of the Companies Act, 2013 and revised Clause 49 of the 

Listing Agreement, he is eligible for re-appointment after 
September 8, 2019.

In the opinion of the Board, Mr. Gupta fulfils the 
conditions specified in the Companies Act, 2013 and rules 
made thereunder for his appointment as an Independent 
Director of the Company and is independent of the 
management. The copy of the letter for appointment of 
Mr. Gupta as an Independent Director setting out the 
terms and conditions would be available for inspection 
without any fee by the members at the Registered Office 
of the Company.

The Board considers that his association would be of 
immense benefit to the Company and it is desirable to 
avail services of Mr. Gupta as an Independent Director. 
Accordingly, the Board recommends the resolution in 
relation to appointment of Mr. Gupta as an Independent 
Director, for the approval by the shareholders of the 
Company.

Except Mr. Gupta, being an appointee, none of the 
Directors and Key Managerial Personnel of the Company 
and their relatives are concerned or interested, in the 
resolution set out at Item No. 7. 

Item No. 8 :

On the recommendation of the Nomination and 
Remuneration Committee, Mr. Bahram Navroz Vakil 
(DIN: 00283980) was appointed as an Independent 
Director of the Company with effect from March 16, 
2015. In terms of Section 161(1) of the Companies Act, 
2013, Mr. Vakil holds office as Additional Director upto 
the date of this Annual General Meeting. The Company 
has received a notice in writing from the Director 
alongwith deposit of requisite amount under Section 160 
of the Companies Act, 2013, proposing his candidature 
for the office of Independent Director of the Company. In 
terms of Section 149 and any other applicable provisions 
of the Companies Act, 2013, Mr. Vakil is appointed as an 
Independent Director for a term up to March 15, 2020, 
for a period of 5 years from the date of his appointment. 
Pursuant to the provisions of the Companies Act, 2013 
and revised Clause 49 of the Listing Agreement, he is 
eligible for re-appointment after March 15, 2020.

In the opinion of the Board, Mr. Vakil fulfils the conditions 
specified in the Companies Act, 2013 and rules made 
thereunder for his appointment as an Independent 
Director of the Company and is independent of the 
management. The copy of the letter for appointment of 
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Mr. Vakil as an Independent Director setting out the terms 
and conditions would be available for inspection without 
any fee by the members at the Registered Office of the 
Company.

The Board considers that his association would be of 
immense benefit to the Company and it is desirable to 
avail services of Mr. Vakil as an Independent Director. 
Accordingly, the Board recommends the resolution in 
relation to appointment of Mr. Vakil as an Independent 
Director, for the approval by the shareholders of the 
Company.

Except Mr. Vakil, being an appointee, none of the 
Directors and Key Managerial Personnel of the Company 
and their relatives are concerned or interested, in the 
resolution set out at Item No. 8. 

Item No. 9 :

On the recommendation of the Nomination and 
Remuneration Committee, Mr. Thomas Mathew T. 
(DIN: 00130282) was appointed as an Independent 
Director of the Company with effect from April 3, 2015. 
In terms of Section 161(1) of the Companies Act, 2013, 
Mr. Mathew holds office as Additional Director upto the 
date of this Annual General Meeting. The Company has 
received a notice in writing from the Director alongwith 
deposit of requisite amount under Section 160 of the 
Companies Act, 2013, proposing his candidature for the 
office of Independent Director of the Company. In terms 
of Section 149 and any other applicable provisions of 
the Companies Act, 2013, Mr. Mathew is appointed as 
an Independent Director for a term up to April 2, 2020, 
for a period of 5 years from the date of his appointment. 
Pursuant to the provisions of the Companies Act, 2013 
and revised Clause 49 of the Listing Agreement, he is 
eligible for re-appointment after April 2, 2020.

In the opinion of the Board, Mr. Mathew fulfils the 
conditions specified in the Companies Act, 2013 and rules 
made thereunder for his appointment as an Independent 
Director of the Company and is independent of the 
management. The copy of the letter for appointment of 
Mr. Mathew as an Independent Director setting out the 
terms and conditions would be available for inspection 
without any fee by the members at the Registered Office 
of the Company.

The Board considers that his association would be of 
immense benefit to the Company and it is desirable to 
avail services of Mr. Mathew as an Independent Director. 

Accordingly, the Board recommends the resolution in 
relation to appointment of Mr. Mathew as an Independent 
Director, for the approval by the shareholders of the 
Company.

Except Mr. Mathew, being an appointee, none of the 
Directors and Key Managerial Personnel of the Company 
and their relatives are concerned or interested, in the 
resolution set out at Item No. 9.

Item No. 10 :
On the recommendation of the Nomination and 
Remuneration Committee, Mr. Ajay Shankar 
(DIN: 01800443) was appointed as an Independent 
Director of the Company with effect from May 30, 2015. 
In terms of Section 161(1) of the Companies Act, 2013, 
Mr. Shankar holds office as Additional Director upto the 
date of this Annual General Meeting. The Company has 
received a notice in writing from the Director alongwith 
deposit of requisite amount under Section 160 of the 
Companies Act, 2013, proposing his candidature for the 
office of Independent Director of the Company. In terms 
of Section 149 and any other applicable provisions of 
the Companies Act, 2013, Mr. Shankar is appointed as 
an Independent Director for a term up to May 29, 2020, 
for a period of 5 years from the date of his appointment. 
Pursuant to the provisions of the Companies Act, 2013 
and revised Clause 49 of the Listing Agreement, he is 
eligible for re-appointment after May 29, 2020.

In the opinion of the Board, Mr. Shankar fulfils the 
conditions specified in the Companies Act, 2013 and rules 
made thereunder for his appointment as an Independent 
Director of the Company and is independent of the 
management. The copy of the letter for appointment of 
Mr. Shankar as an Independent Director setting out the 
terms and conditions would be available for inspection 
without any fee by the members at the Registered Office 
of the Company.

The Board considers that his association would be of 
immense benefit to the Company and it is desirable to 
avail services of Mr. Shankar as an Independent Director. 
Accordingly, the Board recommends the resolution in 
relation to appointment of Mr. Shankar as an Independent 
Director, for the approval by the shareholders of the 
Company.

Except Mr. Ajay Shankar, being an appointee, none of the 
Directors and Key Managerial Personnel of the Company 
and their relatives are concerned or interested, in the 
resolution set out at Item No.10.
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Item No. 11 :

On the recommendation of the Nomination and 
Remuneration Committee, Mr. Subramanian Sarma 
(DIN: 00554221) has been appointed as an Additional 
Director of the Company, with effect from August 19, 
2015. In terms of Section 161(1) of the Companies Act, 
2013, Mr. Sarma holds office as Additional Director upto 
the date of this Annual General Meeting. The Company 
has received a notice in writing from a Member alongwith 
deposit of requisite amount under Section 160 of the 
Companies Act, 2013, proposing his candidature for the 
office of Director of the Company.

Accordingly, the Board recommends the resolution in 
relation to appointment of Mr. Sarma as a Director liable 
to retire by rotation, for the approval by the shareholders 
of the Company.

Except Mr. Sarma, being an appointee, none of the 
Directors and Key Managerial Personnel of the Company 
and their relatives are concerned or interested, in the 
resolution set out at Item No.11.

Item No. 12 :

Presently the Non-Executive Directors of the Company 
are paid commission not exceeding 1% of the net profit 
of the Company in terms of the resolution passed by 
the shareholders at the Annual General Meeting held on 
August 26, 2010. The said approval was valid for a period 
of five years with effect from the financial year 2010-11.

The compensation payable to the Non-Executive Directors 
of companies should be adequate to attract independent 
professionals to take up these positions. This practice of 
payment of remuneration to Non-Executive Directors has 
been adopted by many leading companies in India.

Hence, approval of the shareholders is sought to enable 
the Company to make payment of remuneration in 
the form of commission to Non-Executive Directors, 
commensurate with their enhanced role and involvement, 
in any case not exceeding the limit of 1% of the net 
profits of the Company per annum in the aggregate as 
specified in the Companies Act, 2013 and the Listing 
Agreement. The quantum of remuneration payable to 
each of the Non-Executive Directors vary from year to 
year. 

The Directors recommend the resolution for approval of 
shareholders.

Except all Non-Executive Directors, none of the Directors 
and Key Managerial Personnel of the Company and their 
relatives are concerned or interested, in the resolution set 
out at Item No. 12. 

Item No. 13 :
The Company requires adequate capital to meet the 
needs of growing business. While it is expected that 
the internal generation of funds would partially finance 
the need for capital and debt raising would be another 
source of funds, it is thought prudent for the Company 
to have enabling approvals to raise a part of the funding 
requirements for the said purposes as well as for such 
other corporate purposes as may be permitted under 
applicable laws through the issue of appropriate securities 
as defined in the resolution, in Indian or international 
markets.

The fund raising may be through a mix of equity/equity-
linked instruments, as may be appropriate. Members’ 
approval is sought for the issue of securities linked to 
or convertible into Equity Shares or depository receipts 
of the Company. The Listing Agreement executed by 
the Company with the Stock Exchanges also provides 
that the Company shall, in the first instance, offer all 
Securities for subscription pro-rata to the Shareholders 
unless the Shareholders in a general meeting decide 
otherwise. Members’ approval is sought for issuing any 
such instrument as the Company may deem appropriate 
to parties other than the existing shareholders. Whilst no 
specific instrument has been identified at this stage, in the 
event the Company issues any equity linked instrument, 
the issue will be structured in a manner such that the 
additional share capital that may be issued would not be 
more than 5% of the paid-up capital of the Company 
(as at the date when the Board recommended passing 
of the Special Resolution). The equity shares, if any, 
allotted on issue, conversion of Securities shall rank in 
all respects pari passu with the existing Equity Shares of 
the Company.

The Company may also opt for issue of securities through 
Qualified Institutional Placement. A Qualified Institutional 
Placement (QIP) of the shares of the Company would be 
less time consuming and more economical than other 
modes of raising capital. 

Accordingly, the Company may issue securities by way 
of a QIP in terms of Chapter VIII of the Securities and 
Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2009 (‘SEBI Regulations’). 


