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HIRCO PLC LEADERSHIP THROUGH QUALITY COMMUNITIES

REPORT OF THE

DIRECTORS

The Directors hereby submit their first
annual report together with the audited
consolidated financial statements of Hirco
PLC (the "Company") and its subsidiaries
(together “the Group”) for the financial
period from incorporation on 2 November
2006 to 30 September 2007.

THE COMPANY

The Company was incorporated in the Isle
of Man and has been established to invest in
certain FDI-compliant Indian real estate
development projects.

RESULTS AND DIVIDENDS

The results of the Company and Group for
the period are set out on pages 33 to 47.
The Directors do not intend to declare a
dividend at this time.

THE COMPANY’S BOARD OF DIRECTORS
BOARD OPERATION

The Company’s Board of Directors makes
decisions that involve policies related

to the investment by, and the strategic
direction of, the Company. Matters
relating to the implementation of

such investments and operations

of the Company are delegated to
management of the Company. Specific
investments of the Company are subject

NAMES AND POSITIONS OF DIRECTORS

to approval by the Company’s independent
Investment Committee.

INDEPENDENT DIRECTORS

The following non-executive directors
are considered independent by the
Board of Directors:

David Burton

Douglas Gardner

Nigel McGowan

Sir Rob Young

DIRECTORS’ INTERESTS IN SHARES OF

THE COMPANY

The interests of the Directors in the share
capital of the Company as at 30 September
2007 are set out below:

DIRECTOR NO. OF ORDINARY SHARES HELD
Liberty Hedge

Ventures Limited! 2,526,984
Adele Gardner? 15,000
Sir Rob Young 6,500

An offshore company controlled by a discretionary
trust in respect of which certain members of the
Hiranandani family may be beneficiaries.

Wife of Douglas Gardner.

~

The names of, and positions held by, the Directors during the period and up to the date

of this report are:

NAME POSITION(S) DATE APPOINTED  DATE RESIGNED
Niranjan Hiranandani ~ Chairman 21 Nov. 2006 not applicable
David Burton Chairman - Audit Committee 26 Nov. 2006 not applicable
Member - Investment Committee
Douglas Gardner Chairman - Investment Committee 26 Nov. 2006 not applicable
Member - Audit Committee
Kersi Gherda Chairman - Nomination Committee 26 Nov. 2006 not applicable
Priya Hiranandani Chief Executive Officer 21 Nov. 2006 not applicable
Nigel McGowan Secretary 21 Nov. 2006 not applicable
Sir Rob Young Member - Audit Committee 26 Nov. 2006 not applicable
Member - Investment Committee
Member - Nomination Committee
Christopher Tushingham 2 Nov. 2006 21 Nov. 2006
Nicholas Williamson 2 Nov. 2006 21 Nov. 2006
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MEETINGS OF DIRECTORS

MATERIAL CONTRACTS

Following is a summary of Hirco’s material
contracts. Full details about these contracts
appear on pages 80 to 86 of the Hirco PLC
Offer Document, which is available at
www.hircoplc.com/downloads_&_presentations.html

THE EXCLUSIVITY AGREEMENT

The Exclusivity Agreement was entered
into among Hirco Mauritius and Niranjan
Hiranandani and his wife on or around

7 December 2006 and prescribes

that, until such time as 90% of the net
proceeds of the share placing have been
committed by Hirco (or otherwise
returned to shareholders), all qualifying
projects must first be offered to Hirco
Mauritius. Under the terms of the
Exclusivity Agreement, a “qualifying
project” is any development of aggregated
land in India by Niranjan Hiranandani,
his wife, or any of their affiliates in which,
as at commencement of the development
phase, FDI is permissible in accordance
with the FDI regulations. This agreement
is currently not in force.

THE INVESTMENT AGREEMENT

Hirco Mauritius’s investment in each
project group will be made through
subscriptions for Participating Preference
Shares in the investment company which
is the holding company for that group.
The investment will be based on a
template investment agreement between
Hirco, Hirco Mauritius, the investment
company, the project company, and an

entity affiliated with Niranjan
Hiranandani. All of the voting ordinary
shares of the investment company will
be owned by such affiliated entity of
Niranjan Hiranandani.

THE DEVELOPMENT MANAGEMENT AND
GENERAL SERVICES AGREEMENT

A template Development Management
and General Services (DMGS) Agreement
has been agreed to govern the
relationship between each project
company and the DMGS manager,
including the responsibilities of and
compensation payable to the DMGS
manager. A DMGS Agreement will be
entered into each time Hirco invests in
the relevant project group. The DMGS
manager is an entity affiliated with
Niranjan Hiranandani, and, as further
described in the Hirco PLC Offer
Document, is entitled to receive fees
pursuant to the DMGS Agreement in
return for services provided by it as
DMGS manager.

MARKETING SERVICES AGREEMENT

A template marketing, sales and leasing
agreement has been agreed to govern
the relationship between the project
company and the marketing manager,
including the responsibilities of and
compensation payable to the marketing
manager. The Marketing Services
Agreement (based on that template)
will be entered into when Hirco invests
in the relevant project.

Since the admission of Hirco PLC to the AIM on 13 December 2006, the following meetings were held:

BOARD OF DIRECTORS AUDIT COMMITEE

INVESTMENT COMMITTEE ~ NOMINATION COMMITTEE

MEETINGS ATTENDED MEETINGS ATTENDED

MEETINGS ATTENDED MEETINGS ATTENDED

Niranjan Hiranandani
David Burton
Douglas Gardner
Kersi Gherda

Priya Hiranandani
Nigel McGowan

Sir Rob Young

4 3 n/a n/a
4 4 2 2
4 4 2 2
4 4 n/a n/a
4 4 n/a n/a
4 3 n/a n/a
4 4 2 2
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n/a n/a n/a n/a
4 4 n/a n/a
4 4 n/a n/a
n/a n/a 1 1

n/a n/a n/a n/a
n/a n/a n/a n/a
4 4 1 1



The marketing manager is an entity
affiliated with Niranjan Hiranandani,

and, as further described in the Hirco

PLC Offer Document, is entitled to receive
fees pursuant to the Marketing Services
Agreement in return for services provided
by it as marketing manager.

CORPORATE GOVERNANCE

The Company’s corporate governance
principles and practices as well as
biographical information about the
members of the Company’s Board of
Directors are set out in the Corporate
Governance section on pages 23 to 25.

INDEPENDENT AUDITORS

KPMG Audit LLC have expressed their
willingness to continue in office in
accordance with Section 12 (2) of the
Companies Act, 1982.

INTERNAL CONTROL

There are inherent limitations in any
system of internal control and such a
system can provide only reasonable, but
not absolute, assurances against material
misstatement or loss. The Company does
not have its own internal audit function
but places reliance on compliance

and other control functions of its

service providers.

Where necessary the Board obtains
specialist advice from either its auditors
or other advisers.

STATEMENT OF DIRECTORS®
RESPONSIBILITIES IN RESPECT OF

THE REPORT OF THE DIRECTORS

AND THE FINANCIAL STATEMENTS

The Directors are responsible for
preparing the Report of the Directors and
the financial statements in accordance
with applicable law and regulations.

Company law requires the Directors

to prepare financial statements for

each financial year, which meet the
requirements of Isle of Man company
law. In addition, the Directors have
elected to prepare the Company

and Group financial statements in
accordance with International Financial
Reporting Standards.
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The Company’s and the Group’s financial
statements are required by law to give a
true and fair view of the state of affairs of
the Company and Group and of the profit
or loss for that period.

In preparing these financial statements,
the Directors are required to:

¢ select suitable accounting policies and
then apply them consistently;

* make judgments and estimates that are
reasonable and prudent;

e state whether applicable International
Financial Reporting Standards have
been followed, subject to any material
departures disclosed and explained in
the financial statements; and

e prepare the financial statements on the
going concern basis unless it is
inappropriate to presume that the
Company and Group will continue in
business.

The Directors are responsible for keeping
proper accounting records that disclose
with reasonable accuracy at any time the
financial position of the Company and to
enable them to ensure that the financial
statements comply with the Isle of Man
Companies Acts 1931 to 2004. They have
general responsibility for taking such steps
as are reasonably open to them to
safeguard the assets of the Group and to
prevent and detect fraud and other
irregularities.

By order of the Board
NIGEL McGOWAN

SECRETARY
4 DECEMBER 2007
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