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NQtiCEJa h«#by given, that the 7th Annual General Meeting of the Company wil.be held as
follows;. , , , . , "
Day Friday
Date 22.03.2002
Time 10.00A.M.
Place QIA House, I.D.C., Mehrauli Road,

,h ,Q»:;Sector.14, Gurgaon (Karyana) - 122001.
W fransactflw'lottowing business;

A3 ORDWAflli BUSINESS:
v. ( To reMiveuWnsider and adopt the Audited Balance Sheet as at 30th Seotember, 2C01 and

, , the P/qflt A^ofifi Acpo înt for the year ended on that date together with the Reports of Directors
artfAu«#ofls therein.

2. To appoint Director in place of Mr. J.M.L. Suri who retires by rotation and being eligible otters
himself for reappoinlment.

3. To appoint Auditors and to fix thaif. remuneration. ;
AaSPECIALBUSJNESS: •
Art To canektatftnd if thought fit, to pass with or without modification )̂ the following resolution as

an Ordinary Resolution
"RESOLVED THAT Mr. Harish Chancier Bhasin, who was appointed as additional director on
the Boaid of the company on 20th December, 2001 be and is hereby appointed as Director of
thecbrnpafty liable to retire by rotation."

5. To consider and if thought fit, to pass with or without modification )̂ the following resolution as
an Ordinary Resolution.

'"'"'"RCSOUVfiy.THATMr. Orrt Parkash Arora, who was appointed as additional director on the
Board of the company on 20th December, 2001 be and is hereby appointed as Director of the
company liable to retire by rotation."

6, Toconsio^andiftnoughtfit,topasswithorwithoutmodification(s)lhetolk>mrore8olu»ionas
an OdJ MJvBMOtution.

'" "RESOWpD THAT Mr. Bodhishwar ftar, who was appointed as additional director on the
!'!*iBoaitiOl1»«Dmpany on 20th December, .2001 be and is hereby appointed as Director of the

company fctbte tn retire by rotation." . :
1, To cortsldar and Mihough! fit to pass with or without modrt kation(s) the following resolution as
;.. a Sandal ftemlutlofl. :
: "RE&QtVED THAT sub-clause A of Clause V of the Memorandum of Association of the

Company be and shall always be deemed to have been substituted by the following;
, rVA Tha^ane CapfteJ of the Company is Rs,30 crores divided into 2,00,00,000 Equity Shares

of RS.lQ/- each and 1, 00.00.000 Redeemable Preference Shares of Rs.10/- each."
8. To consider and if thought fit, to pass with or without modificalibn(s) the following resolution as

a Special Resolution. • , : • • .
rfJffiBOJUiBD THAT subject to the provisions of the companies Act, 1956 (nduding any

> , ; statutory ««pd$cation{s) thereof for the time being in force) Securities Contract (Regulation)
Act. 1 956 and the rules framed thereunder, listing agreements and all other applicable laws.

"i ,f j rules, ?»flute1jon&, .amt guidelines and subject to such approvals, permissions and sanctions.
as may be.necessary and subject to such conditions and modifications as may be prescribed
or imposed by any authority while granting such approvals, permissions and sanctions, which

'I . rnayw agreed to by the Board of the Directors of the company (hereinafter referred to as the
Board' which term shall be deemed to include any committee thereof for the time being

. ..... exefclslnd trwpc*ereconfejredonSieBoaidbytheResoiution)tr*econ3ento" thecompany
be and is nereby accorded to the Board to ddtat the equity shares of th* company from all or

L , any ol tbeatock exchanges at Chennai, Ahmedabad and Koikata.
9, To consider and if thought fit, to pass, with or without modification^), the following resolution

l . .
"RESOLVED THAT in terms of Sections 80,81 and all other applicable provisions il any, of

,. the Companies Act, 1956, (includingany statutory modification )̂ or re-enactment thereof for
the time Of lrtg in fores) and m accordance with *N provisions of the Articles, of Association of
the Cornaan# and the Listing Agreements entered Into by the Company with the Stock

1 Exchartfffev Where the shares of the Company are Hated and subject to the consent ot all
' eofflWrnw authorities, rf and to the extent nacessary and sooh other approvals, 'permissions

• ' and sandfclrts as may be prescribed or imposed white granting such 'approvals, permissions
•' and 'sanctions, which may be agreed to by the Board of Directors of the Company and/or a

duly authorised Committee thereof for the time being exercising the powers conferred by the
: Boajrd9'8*Pectora(ftBreinafterreterredtoaslheBoa^^
. is hftreby.ojoofdsd to the Board to otfer/issua'aiiot 1 ,00,00,000 Redeemable Preference Shares

, ,, (rf.F%,10Yf,eichof an aggregate nominal amount not exceeding Rs,lQ,OO.OC.OQp (Rupees
TenpraraiJ.io be^ubscribea, by.any persons or persons, whether or not shareholders ot the

'' Corftparty, (including one or more of the members, promoters, employees', financial institutions,
banks, mutual/venture capita) fund(s), foreign investors, non-resident Indians, Overseas

• Corp6i!a!t#B«!iB» (OCBs). Foreign Insnti/rjonaflnvestors (Fife), Bodies Cbrporate, Companies,
: privatfe or̂ ubtic and other entities, whether through public issue, rights issue, pm ate placement

or otherwise, in one or more tranches and on such terms and conditions (including issue
price, the rate of dividend, amount of premium, if any, on redemption, redemption period,

,-. maitjnerof redemption and matters incidental thereto) as the Board may in its absjlute discretion

"RESOLVED FURTHER THAT such of these Preference, Shares to be issued as are not
i, subBC îbad may be disposed of by the Board to such persons arid in such manner and on

such terrr& ̂ s the Board in its absolute discretion thinks most beneficial to the Company"

BY ORDER OF THE BOARD
,, For H8 ESTATE DEVELOPERS LIMITED

r i • • " SdA
Place: Nfew Delhi , V. SHANKAR
Pate :ZpRl December, 2001 , COMPANY SECRETARY

MOTES
1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO
. , ATTEND AMD VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE

A MEMatS. A PROXY IN ORDER TO BE EFFECTIVE MUST BE LODGED AT THE
REGISTEREDi OFFICE OF THE COMPANY AT LEAST 48 HOURS BEFORE THE TIME OF

. THE MEETING.
2: Expjahytwy Sta'Wment{s) pursuant to Section ^73(2) in Aspect of trie Special Businesses

• • herein lar* annexed hereto1 antfform parVof this notice':
a: TheifleBtotW of Members and Share'transfer Books of the Company snail rermrindosed from

21.q3t2OQe,to 22.03.2002 (both days inclusive). • = . •
4iJ Merntoersipriwies should bring Attendance Slips duly fitted in for attending the meeting.
5. ShafenoktefB seeking any information with regard to Accounts are requested to write to the

Company at least 7 days before the date of the meeting so as to enable the management to
Keep the information ready. ,

6. Members ere requested to:
(a) NotHy ,Bny change in their address to the Company including PINCODE or to the Registrar

' and/Snare Tr'ahsfer'Agent of the company namely, RCMC Share Registry Pvt. Ltd., 1515,
; (lsi:Hoor)f, Bhlsham Pitamah Marg, Kotla Mubarakpur. Near South Extension, New Delhi -

' 110003- Phones: 4692346,4601017 &4649720. Fax: 4692345. E-mail: rcmc@theoffice.net.
1 (b) Brink}'their copies of Annual Report with them to the meeting as the same will not be

supplied again at the Meeting as a measure of economy.
7. All the material documents including the Memorandum and Articles of AssDciation of the

company are available (or inspection by the members of the company at its registered/corporate
office during normal business hours on any working day.

EXPLANATORY STATEMENT PURSUANT TO SECTION T73 (2) OF THE CQMPANIES
ACT, 1956

ITEM NOS. 4, 5 & 6
In order to. broad base the Board of the .company Mr. Harish Chander Bhasin, Mr. Om Parkash
Arora and Mr. Bodhishwar Hal were appointed as Additional Directors on 20th December
2001. They hold their office till the ensuing Annual General Meeting of the company, The
Company has received notices under Section 257 of the Compares Act,, 1956 Iron)
shareholders) together with requisite fee proposing them to be appointed as the Directors of
the company liable to retire by rotation.
Mr. Hariri? Chander Bhasin, promoter of HB Group, is a leading financial expert associated
with Indian Capita) Market for more than 4 decades. He has been closely associated with the
Delhi Stock Exchange and has held the office of President of the Exchange with distinction for
two terms besides being on-its Board of Directors for more than a decade.
Mr. Om Parkash Arora is a graduate from Delhi University and is a Member of Indian Institute
of Public Administration. He is Chairman of the Splendor Group of Hotels and is a Director
and Editorial Advisor in the Pioneer Newspaper besides holding directorships in leading and
well-known companies.;He also holds membership in a number of social and professional
associations. He brings with him rich experience in the fields of Administration and Management.
Mr. Bodhishwar Rai is a post-graduate in Economics from Delhi School of Economics and a
retired Banker. He is a FeHow Member of Indian Institute of Bankers andjAsian Development
Institute, Bangkok, Thailand apd an Associate Member of International Management Institute,
Geneva. During his tenure, he has held the posts of Chairman & Managing Director ot Allahabad
Bank and Managing Director of SB) Funds Management Limited besides holding prime positions
(board level) in State Bank of India. He. is a Director on the Boards ol well-known companies
and brings with him rich experience: in ,tb$ fields,of Finance, Administration and Management.
The Board commends the resolutions for consideration of the members.
None of the directors except Mr. Harish Chander Bhasin, Mr. Cm, Parkash Argra and Mr.
Bodhishwar Rai are in any way concerned or interested in the above resolution'.

ITEM NO. 7
Section 86 of the Companies Act 1955 empowers a company .to have two types of Capital
viz., Equity and Preference. At present; the capital clause in the Memorandum of Association
of the Company consists only 6* Equity. • ,
With the changed scenario In the. capital market and toe popularity,of preference shares, It
would be prudent fqr the company to have the flexibility for issuing both.equity and preferential
capital depending upon the respurca requirement and the market scenario. Hence it is proposed
to recast the present authorised capital of Rs.30 crores comprising of 3 crores Equity Shares
of Rs.10/- each into 2 crore Equity Shares of Rs.10/- each and 1 crore Redeemable Preference
Shares of R$.10/- each.
As required under Section 16 of the Companies Act, 1956, the above alterations proposed in
the Capital Clause of the Memorandum of Association are being placed before the meeting
for approval. . '
A copy of the Memorandum and Articles of Association of the Company showing the changes
proposed is available for inspection during business hours on any working day at the registered/
corporate office of the Company. !

None 6f the Directors of the Company are in any way concerned/interested in the above
resolution.
ITEM NO. 8
Presently the Equity. Shares of the company are fisted at the Stock Exchanges at Delhi
(Regional), Mumbai, Cheflnai, Ahmedabad and Koikata.
With the extensive rielworking of the Stock Exchange, Mumbaf ana the extension ot the
terminals to other cities as well the investors have access to online Ratings in the, Company's
securities across the country. The bulk of the trading in the Company's equity shares in any
case takes place at Delhi Stock Exchange and Bombay Stock Exchange and the liquidity of
trading in the Company's securities on all other Stock Exchanges is scantAhin.
As a part of cost reduction measures, the company has proposed this resolution which wfll
enable it to deltst its equity shares from the "Stock Exchanges at Ahmedabad, Chennai and
Koikata.
In line with the SEBI regulations and approval, if any, required! members' approval is being
sought by a Speciai Resolution for enabiinfl,voluntary delating of its equity snares from the
above said Stock Exchanges. «•
The Company is atei? separately giving Special Notice of the proposed enabling resolution for
the said delisting irt National Newspaper̂ } on all India basis. The proposed deRsting from the
aforesaid Stock Exchanges would, not adversely affect the Investors. The Company's Equity
Shares would continue to be listed at Delhi (the Regional Stock Exchange) and Mumbai. The
delisting will take effect after all approvals, permissions and sanctions are received.
The Board commends the Special Resolution for approval of members.
None of the Directors are, in any way, concerned or interested in the resolution.

ITEM NO. 9
From the experience gained in implementation of commercial real estate projects, the Company
has drawn up plans to diversify intpcbnstruction acfivftfes in housing as also in the infrastructure
sector like roada/Nghwayso as to capitalise the emerging opportunities.
In evaluating and deciding upoAtheae investment opportunities it;would-be necessary to
consider various financing options with a view-to reduce the overall cost of capital. In view of
the foregoing and also for general corporate purposes including normal capital expenditure,
working capital requirements as the Board may decide, the Board of Directors consider that it
would-become necessary to raise financial resources, at appropriate time(s) by issuing
Preference Shares to such persons and in such manner, as stated in the resolution.
The Company, j( necessary, in consultation with appropriate authorities and advisors, will fix
the relevant tlrne, the detailed terms of issue including the price, ratia: of dividend, period of
redemption, etc.
Section 81 of the Companies Act, 1956, provides that when a company proposes to increase
its subscribed capital by allotment of further shares, such further shares shall first be offered
to the existing shareholders of the Company in the manner laid down therein. The section
further provided that such further shares may be offered to any person in any manner
whatsoever-if a Special Resolution is passed by the Company in General Meeting.
The Listing Agreements with trie Stock Exchanges provide, inter alia, that a listed company in
the firsti ̂ stance should offer all shares, securities and rights to be issued for subscription
pro-rata to the equity shareholders unless the shareholders in a general meeting decide
otherwise.
AccctrdiqgJy the, consent, of the shareholders. js,being sought to enable the .Board to issue
further shaf e capital jo the rnannar set aulat nomNo. 9 of this Notice pursuant to the provisions
o* Section 8lr and/all olher applicabfe"provisiohs of CWnp^rifes Act *f 956 and in terms' of thte
provisions ot Listing Agreement entered by the CompanyWith Stock Exchanges where thex
company's shares arelisted.
The said resolution Is an enabling resolution conferring on the Board to cover alt contingencies
and corporate requirements. The Board commands the special resolution for approval of the
members. , , .
The Directors of the Company may b&deemed to be interested/conqemed to the extant they
may be entitled to the shares that may be offered to them on rights basis or otherwise and
applied for and allotted to them..

BY ORDER OF THE BOARD
For HB ESTATE DEVELOPERS LIMITED

sdA
Place: New Delhi V. SHANKAR
Date : 20th December, 2001 COMPANY SECRETARY
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