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: GiA House, 1.D.C., Mehraull Raad, : - N
"Sector 14, Gurgaon (Maryara) - 122 001, :

(] vansact‘ma otkmng busma_ss

AB ORDINARY BUSINESS: .

1, To rece tthe Auvdited Balance Sheet as.at 30th mber, 2031 and
. lhe W;&Wr 8 year endad on that date logether with the Repona of Directors

.
4 ’To appoint ognmdor in place of Mr, J.M.L. Suri who retires by rotation and being aligiblg offers
himself for reagpomtment
3. To appoint Auditors and to fix thaly, remunaration. , o
A8 SPECIAL. BUSINESS:

4. To cons e and if thoughl fn, wpass with or wnhout rr\odﬂuca:lon(s) the foliowing rasolution as

5.

Iy

14

s

BELE %

o

R
l:

; T'en %;-&e

‘- CorbGraitgBodies (OCBs),

an Ordinary Reaclution
“AESOLVED THAT M. Harish Chander Bhasin, who was appointed as additional director on
the Board of the company on 20th Decamber 2001 be and is heraby appointed as D:rocfur of

the dompemty liabla 10 retire by rotal
To cansider and i lhougm fit, to pass wnth or without modification{s) tha foliowing resolubon as

olution,
4 'HEOMWUTHAT Mr, Om Parkash Arofa, who was appointed as additionat diéctor on the
Board of tha company on 20th Deceriber, 2001 be and is hereby appointad as Director of the
company liable 10 retire by rotation.”
To and if thought fit, to pass with or without moditication(s) the loﬁmng rasoluhun as
an Ovei
“REJOL THAT Mr. Bodhishwar Rai, who was a| additional director on the

1.+ Bloand: nlﬂhmpany on 20th December, 2001 ber anmmrlby lppolntsd as Diractor of the

:company iable to rafire by rotation.”
1'To consider and #thought fit to pass with or without modcfmnon(s) Mafdlavnngfasduwn as
a | Reschition,

%SOI.VED THAT sub-clause A of Clause V' of the Memorandum. of Assoziation of the

Company be and shall always be deemed to have been substituted by the foliowing

VA -of the ny is As.30 crores dividad into 2,00,00,000 r:.qunty Shares

uf R$.10/- each and 1,00,00,000 Redeemable Preference Shares of Hs 10/- each.”
oons:d« and if !hovght fit, 1o pass with or without modification(s) the followmg resolution as

1al Resolutlon,

arﬁf:wsn THAT;: aubjecl 10 the provisicas of the companies Act 1956 (ncluding any
gﬂ & time being in jorce) Securities Contract (Regulation)
Aci 1956 and the rules framed thereunder listirg a%reemems and all other applicable laws,
&, & guideines andsubjec f to such approvais, parmissions and sanctions,
_necessary and subject to such conditions and meodifications as may be prescribed
by any authority whila granting such approvals, parmissions and sanctions, which
greod 10 by the Board of the Directcrs of the compaty (hereinatter referred to as ‘the
] term shall be deemed 1o include any committee theredf for the time being
- exéfblslh thia powers conferred an the Beard by the Resolution) the consent o the company
be and is hereby accorded to the Board o deliat the equity shares of ﬂncomp.my from all or

any of the atock: enchangea at Chennai, Ahmedabad and Kolkata.
To consider and il ﬂwug it fit, to pass, with or without modmcatlon(s) the following resolution

e
“R 1) THAT in terms of Sacions 80,81 and all other phcabla p:ow.qons it any, of
.- the Companies Act, 1956, Includlng)ll’ly Slatutory modlflcalnnag) or re-anactment theraof for

~ the tima béirsg in lm‘:e) and n actordance with the provisions of the Arficles of . Asgociation of
the Comgaing and the Listing Agreements entered info by the Company with'the Stock
Exchagi Where the shares of the Company are fisted and subject to the consent of all

eonnémed nulhodﬂ:s gg andto u: egxienl nscessag and srgoh a!
nd spnctions as may be prescribed or imposed while granting revals, pemissions

B and'sam!hm which may bs egreed to by the Board oi Directors. ol.hgg Company and/or a
duly aulhorised Committee thereoi for the time being exercnsmg tha powers conferrad by the
Boani wlﬂsmmora (mremaﬂev referred to as ‘the Board'), the-cansent of the Company be and
lhe Board to offer/issua/allat 1,00,00,000 la Preference Shares

h of d eegate nominal amount not excgeding Rs.10,00,0C,000 (Rupees
be, subsc Dby, any persons or persons, whethar or not sharehaldars of the
fincluding one of mora of the mambeérs, promoters, emplayees, fnancial institutions,
banks. mwtuaiiventure capita) fund(s), foreign investors, non-resident Indians, Overseas
oreign nstitutionaf nvestors (Flls) Bodies Corporate, Companies,
privata of and other antities, whather through pubtic issue, rights issue, private placement
or ctherwise, in ohe or mora tranches and on such terma and conditions {including issue
price, the rate of dividend, amguat of premium, if any, on redemplion, regeinption period,
mannarof mderrwon and mattess incidental theretc) as the Heard may in 8 absolute discretion

other approvals, ‘permissions

' “RESOL\IED FURTHER THAT such of thase Preference. Shares to ba issued as are not

: suc:

¢ may be disposed of by the Board to such persons and in such manner and on
g ¢s the Board in ts abisolute discretion thinks most benaficial to the Company”

BY ORDER OF THE BOARD

For HB ESTATE DEVELOPERS LIMITED

sd/-

Placa : glﬁ V. SHANKAR
pa:e pm ecember. 2001, COMPANY SECRETARY

‘l- A#

B-

21.04;
4 Mel

B ENTITLED TO ATTEND AND VOTE !-S ENTITLED TO APPOINT A PROXY TO
VQTE INSTEA{J OF HIMSELF., MERSELF AND THE PROXY NE£D NOT BE
2 N ORDER TO BE EFFECTIVE MUST 8E |LODGED AT THE
T?J%OF CE OF THE COMPANY AT LEAST 48 HOUHS BEFORE THE TIME OF
M
‘Statdment(s] pursdant to' Section ¥73(2} in faspact of the Specilt Busmesses
heréin exed heratg and form partof this retice: -
Thetﬂgm ol Mombers and Share Transler Books of the Company shall remeinalosed from

FIE IS

i0.22.03.2002 (both days inclusive).
roxias should bring Attendamce Blips duly filled i in for attending the meenng

5. Shewehoigiere saelong any: information with regard to Accounts are requested tp write o the
a

6.
f

t

7.

. i !hd

Company at least 7 days before the date of the meeting so as to enable the management to

keep the information ready. .

Members are requested to:

g"lzrg:‘gf in their a?dress te the Campany including PINCODE or to the Registrar

ar Agent of the company namely, RCMC Share Registry Pvt. Lid., 1515,

hsl , Bhisham Pitarnah Marg, Kotla Mubarakpur, Near South Extension, New 'Delhi -
110008, Phones : 4692346, 4601017 & 4649720. Fax : 4692345, E-mail: rcme @theofiice.net

(o) Brlhg‘lhelr copies of Annuai Report with them to the mesting as the same will not be

Supplied again at the Meeting as a measure of economy.

All the material documents inCluding the Memorandum and Articies of Association of the

company are available for inspection by the members of the company atits registered/corporate

office during norma! business hours on any working day.

EXPL;\BP;.:TOR)! STATEMENT PURSUANT TQ SECTION 173 {2) OF THE COMPANIES

ITEMNOS. 4,5 &6
inorder to broad base tha Board of the.company Mr. Harish Chander Bhasin, M. Om Parkash
Arora and Mr. Bodnishwar Rai were appointett as Additional Directors on 20th December
2001, They hold their office till the ensuing Annual Genaral Meeting of the company. The
Company has received notices under Saction 257 of the Companims. Act, 1956 from
shareholder(sl) &o%fmer with requisite fes proposing them o ka appointed.as the Diractors of
rg to retire by rotation.
Mr. Harish Chander Bhasin, promoter of HB Group, is a lgading financial expert associated
with Indian Capital Markat 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-ils 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, Ha is Chairman of the Splendor Group of Hotels and is.a Director
and Edilorial Adviser in the Pioneer Newspaper besides holding directorships in leading and
well-known companies..He alsa holds membership in a number of social and professional
associations, He brings with him rich experience In the fialds of Adminisiration and Management.
M. Bedhishwar Rai [s apost-graduate in Economics from Delhi School of Economics.and a
retirgd Banker. He is a Fellow Member of Indian Institute of Bankers angiAsian Davelopment
Institute, Bangkok, Thailand and an Associata Member of Internatignal Managemant Institute,
Genava. During his tenura, he has held the posts of Chaifman & Managing Dlrector of Allahabad
Barik and Managing Director of SBI Furls Managemaent Limited besides holding prime pysiions
(board level) in Staly Bank of Indla. He.is a Director on the Boards of well-known companies
and brinigs wigh hif rich axperiance in s fields,of Finande, Adminisiration and Management.
The Board commends the resoltifions for cansideration of the members.
None of the directors excaept Mr. Harish Chander Bhasin, Mr. Om Parkash Arora and Mr.
Bodhishwar Rai are In any way concerned o interested in the abuvé resolution.

ITEM-NO. 7 .

Section 86 of the Compamas Acty 1955 AMPOWers a oompany to havg two types of Capna

viz., Ez\gly and Preferance. Al prasent: the capital dlause in the Memorandurn of Assocnaﬂon

of the Company consists only of Equity.

With the changed scenario in.tha capitat market and the popularity . ol p:eierence shares it

wauld be prudant far the company to haye the fiexiility for issuing both, eq:‘igé:d preferential
capital de%endmg upenihe resource saguirement and the market scenario propasad

to recaat the present authorised capital of Rs.30 crores ¢ sang o 3 crores Equﬁy Shares

of Rs.10/- @ach into 2 crore Equity Shares of Fis.10/- each and 1 crore Redeernable Praference

Shares of Rs. 10/- each

As rgquired under Section. 16 of the Companies Act, 1956, the above diterations proposed in

;he Capital |Clause of the Mamorﬁrjclum of Assotiation are being placed before the meeting

or approval. "

Acopy of the Metorandum and Artictes of Aésodiation df the Company showing the changes

proposed is available for inspegtion dunng business hours on any working day at | o registered/

corporéte office of the Coirpi rcl?(

Nomla ? the Direvtors of the Company are in any way consemed/interested in the above

resolution.

ITEMMO a

Presenlly the Equity. Shares of the company, are Ts:ed at the Stogk Exchanges at Delhi
(Regional), Murnbai, Chetinai, Ahmedabad and Kolka

With the extensive ne!workmg of the Stéck Exchnnge Mumbai ahtf the extansion ot the
terminais to other cities as well the investors have accass 1o online ¢@alings in tha Company’s
securities across the country, The bulk of the trading in the Company's equity shares in any
case takes piace at Dethi Stock Exchange and Bombay Stock Exchange and the liquidity of
trading in the Company’s securities on all ather Stock Exchanges is acanb’rh:n

As a part of cost reduction measures, the compané has proposed fis resolution which will
zrélal?ls iif 1o delist its equity sharés from the ‘Stock Exchanges at Ahmadabad. Chennai and

roval, it any, required members’ appre

ata
In line with the SEB regulations and &
ingl voluntary delisting of its equrty s

sought by a Specigl Fiaseiuuon for @
%_bhzvgsadsmck phady’ 1 Specdial Notice.of th d bl lution f
ompany is 3 separale ly giving i tice-of the propased enal |n rasolution for
the said ik g Iy Nationa 2 -u.g'v;m pnall Ind’a basis. The prgposed isting from the
aforesaid Stock ¢ Em‘mn es wou not adversely affect the lnvestors. The Company's Equity
Shares woutd continia to b listed at Deihi (the legional Stock Exchapge) and Mumbai. The
delisting will take effect atter alt 4 %, parmissions and sanctions are received.
The Board commends e Special Resalution for approval of members.
None of the Directors are, inany: wa'y, cor dorir d in the

ITEM NO. 9 '

From the experience gainad in implemantation of Gommercual real estate oIects the Company
has drawn up plans to diversity into construction activities in ho as also'in the infrastructure
sector like roade/highway so as 10 capitalise the emeiging opporiutities.

In evaluating and declding upor¥ thess invesimant opportuhities it weuld-be necessary fo
consmer various finarcing options with a view 16 reduce the overall cost of capital, In view of
the foregoing and algo for geneval cotporate pumosas including narmal capital expenditure,
workm%capnal requiremants as the Board may dgcide, the Board of Directors consider that it

roval is being
res from the

lution.

would-become neoessarK to raise fmanmal resources, al appropriate time(s) by issuing
Preference Sharss 1o suc persans and.in such manner, as stated in the resclution.
The Company, if necessary, in consuftation with appropriale authorities and advisors, will fix

the relevant tme the detailed 1arms of issue including the price, raty of dividend, penod of
redemption, elc.

Section 81 of the Companies Act, 1958, provides that whert a company proposes 1o increase
its subscribed capita by allotment of further shares, such furiher 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
whalsoaves if 8 Special Resolution is passed by the Company in General Meeting.

Tha Listing Agreemants with the Stock Exchanges provide, infer afia, that a fisted company in
the first;instance should offer all shares, securities and rights to be issued for subscription
pro-rata 1o the equity shareholders uniess the sharehclders in a general meeting decide

otherwise.
Ancnrdnngly lhe consem. of the. sharaholderg. js bainy ht 10 anable the Board 1o issue
in the maﬂ an ut at tomNe. sg omg ott?lt:e ‘Bltsuant to the provisions
o? Se n 51 and’all other apphcdme%rovvéluns of CbinBanibs Act, 1986 and in terms of the
prowstons of Listing Aqreement entered by the Company with Sidék Efchanges where thex
company's shares are listed

The said resclution is an enabling rasotution conferring ,ggn the Board to cover all-contingencies
and o:erporaia requirements. The Board.commends the spoecial resoiution for approval of the
mem|

The Directors of the Gumpany may be.deemed ka be mlerasled/oonqemed 10 the extent they
may be entitled to the shares that may be offered tc them on rights basis ar otherwise and

applied for and aliotted to them..
Y ORDER OF THE BOARD
For HB ESTA?E DEVELOPERS LlMFril’:
sd/-
V. SHANKAR
COMPANY SECRETARY

Place : New Delhi
Date : 20th December, 2001
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