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HB ESTATE DEVELOPERS LIMITED

NOTICE

(Note: The business of this Meeting may be transacted through electronic voting system)
Notice is hereby given that the 21 Annual General Meeting of the Company will be held as

follows:

Day : Tuesday

Date : 22nd September, 2015

Time : 11.00 AM.

Place : GIA House, I.D.C., Mehrauli Road, Opp. Sector 14, Gurgaon (Haryana) - 122001.

to transact the following business/(s):

AS ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the
year ended 31% March, 2015, including the Audited Balance Sheet as at 31st March,
2015, the Statement of Profit & Loss for the year ended on that date together with the
Reports of the Board of Directors and Auditors thereon.

To appoint a Director in place of Mr. Lalit Bhasin (DIN 00002114), who retires by rotation
and being eligible offers himself for re-appointment.

To re-appoint M/s. P. Bholusaria & Co., Chartered Accountants (Firm registration No.
000468N) as the Statutory Auditors of the Company to hold office from the conclusion of
this Annual General Meeting to the conclusion of the next Annual General Meeting of the
Company and to fix their remuneration.

AS SPECIAL BUSINESS:

4.

Place: Gurgaon

Date

To appoint Mr. Luv Malhotra (DIN 00030477) as an Independent (Non- Executive)
Director and in this regard to consider and if thought fit, to pass with or without
modification(s) the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other
applicable provisions of the Companies Act, 2013 “(Act)” and the rules made there-under
(including any statutory modification(s) or re-enactment thereof for the time being in force)
read with Schedule IV to the Companies Act, 2013, Mr. Luv Malhotra (DIN 00030477),
who was appointed as an Additional Director (Independent Non-Executive) in terms of
Section 161(1) of the Companies Act, 2013 who shall hold office upto the date of this
Annual General Meeting and in respect of whom the Company has received a notice in
writing from a member under Section 160 of the Companies Act, 2013 proposing his
candidature for the office of Director, be and is hereby appointed as non-executive
Independent Director of the Company to hold office for five (5) consecutive years with
effect from date of passing of this resolution and he shall not be liable to retire by rotation.”

BY ORDER OF THE BOARD
For HB ESTATE DEVELOPERS LTD.

Sd/-
RAJESH SINGH CHAHAR

: 30.05.2015 COMPANY SECRETARY

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED
NOT BE A MEMBER. A PROXY IN ORDER TO BE EFFECTIVE MUST BE LODGED
AT THE REGISTERED OFFICE OF THE COMPANY AT LEAST 48 HOURS BEFORE
THE TIME OF THE MEETING.

A PERSON SHALL NOT ACT AS PROXY FOR MORE THAN (50) MEMBERS AND
HOLDING IN THE AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL
SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS. A PERSON
HOLDING MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE
COMPANY CARRYING VOTING RIGHTS MAY APPOINT A SINGLE PERSON AS
PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY OTHER
PERSON OR SHAREHOLDER.

An Explanatory Statement(s) pursuant to Section 102 of the Companies Act, 2013 in
respect of the special business herein is annexed hereto and forms part of this notice.

The Register of Members and Share Transfer Books of the Company shall remain closed
from 16th September, 2015 to 22nd September, 2015. (Both days inclusive).

Under Section 205A of the Companies Act, 1956, the amount of dividend remaining
unpaid or unclaimed for a period of seven years from the due date is required to be
transferred to the Investor Education and Protection Fund (IEPF), constituted by the
Central Government. The Company had, accordingly, transferred Rs. 10,27,058/- (Rupees
Ten Lacs Twenty Seven Thousand Fifty Eight Only) being the unpaid and unclaimed
dividend amount pertaining to Final Dividend, 2007 on 22" October, 2014, to the Investor
Education and Protection Fund of the Central Government.

The Ministry of Corporate Affairs (MCA) on 10th May, 2012 notified the IEPF (Uploading
of information regarding unpaid and unclaimed amounts lying with companies) Rules,
2012 (IEPF Rules), which is applicable to the Company. The objective of the IEPF Rules
is to help the shareholders ascertain status of the unclaimed amounts and overcome the
problems due to misplacement of intimation thereof by post etc. In terms of the said IEPF
Rules, the Company has uploaded the information in respect of the Unclaimed Dividends
in respect of the financial years from 2006-2007, as on the date of the Annual General
Meeting (AGM) held on 29" October, 2014, on the website of the IEPF viz. www.iepf.gov.in
and under “Investors Center” on the website of the Company viz. www.hbestate.com

Securities and Exchange Board of India (SEBI) has made mandatory for all Companies to
use the bank account details furnished by the shareholders for distributing dividend through
Electronic Clearing Service (ECS), wherever ECS and Bank details are available. In the

10.

11.

12

absence of ECS facility being made available for any reason, the Companies are required
to print the bank account details on the payment instrument for distribution of dividends to
the investors. Accordingly shareholders holding shares in physical form are requested to
notify their bank details giving the name of the bank, the branch, the account number to the
Company’s Registrar and Share Transfer Agent, M/s RCMC Share Registry Pvt. Ltd. In
case the holdings are in dematerialised form, the said details should be conveyed to their
Depository Participant. Shareholders who wish to avail the ECS facility offered by the
Company should in addition to the aforesaid bank details also furnish a photocopy of the
cheque leaf to Company’s Registrar and Share Transfer Agent in case of holding in physical
mode and to the Depository Participant in case of dematerialised holding.

The bank particulars of the shareholders recorded with the Depository Participant as on
the book closure date, the data of which will be received through Depositories will be
used by the Company for printing on dividend warrants. This would ensure that the
dividend warrants cannot be deposited in any account other than the one specified on
the warrants. For safety and in the interest of shareholders, it is important that bank
account details are correctly provided to the Depository participants. The bank details
(mandate) for shares held in physical form will not be applicable/applied for shares held
in dematerialised form and versa.

The Securities and Exchange Board of India (SEBI) has mandated the submission of the
Permanent Account Number (PAN) by every participant in the securities market. Members
holding shares in electronic form are, therefore, requested to submit their PAN to their
Depository Participant(s). Members holding shares in physical form shall submit their
PAN details to the Company’s Registrar and Share Transfer Agent namely RCMC Share
Registry Pvt. Ltd.

Members/Proxies should bring Attendance Slips duly filled in for attending the meeting.

Corporate Members are requested to send a duly certified copy of the Board Resolution
authorizing their representative(s) to attend and vote on their behalf at the Meeting.

Shareholders 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.

Members are requested to:

(@) Notify any change in their address to the Company including PINCODE to the
Registrar and Share Transfer Agent of the company namely,

RCMC Share Registry Pvt. Ltd.

B-25/1, First Floor,

Okhla Industrial Area, Phase I,

New Delhi — 110 020.

Phone : 011 — 26387320, 26387321, 26387323
Fax : 011 - 26387322

E-mail: shares@rcmcdelhi.com.

Members whose shareholding is in electronic mode are requested to direct change
of address notifications and bank particulars for receiving the dividend, if declared,
through electronic credit under ECS, to their respective Depository participants.

(b)  Bring 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.

The Company is implementing the “Green Initiative” as per Circular Nos. 17/2011 dated
April 21, 2011 and 18/2011 dated April 29, 2011 issued by the Ministry of Corporate
Affairs (MCA) to enable electronic delivery of notices/ documents and annual reports to
shareholders. Henceforth, the email addresses indicated in your respective Depository
Participant (DP) accounts which will be periodically downloaded from NSDL/ CDSL will
be deemed to be your registered email address for serving notices/ documents including
those covered under Section 136 of the Companies Act, 2013. The Notice of AGM and
the copies of audited financial statements, directors report, auditors report etc. will also
be displayed on the website www.hbestate.com of the Company and the other
requirements of the aforesaid MCA circular will be duly complied with.

Members holding shares in electronic mode are therefore requested to ensure to keep
their email addresses updated with the Depository Participants. Members holding shares
in physical mode are also requested to update their email addresses by writing to the
Registrar and Share Transfer Agent of the Company at the address mentioned in 10(a)
above quoting their folio number(s).

Copies of the Annual Report 2015 are being sent by electronic mode only to all the
members whose email addresses are registered with the Company / Depository
Participant(s) for communication purposes unless any member has requested for a hard
copy of the same. For members who have not registered their email addresses, physical
copies of the Annual Report 2015 including Attendance Slip and Proxy Form are being
sent by the permitted mode.

Voting through electronic means:

I. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with
Rule 20 of the Companies (Management and Administration) Rules, 2014, and
clause 35B of the Listing Agreement, the Company is providing facility to cast the
votes by the members using an electronic voting system from a place other than
venue of the AGM (“remote e-voting”). The business of this Meeting may be
transacted through electronic voting system. The e-voting rights of the Members
shall be in proportion to the paid-up value of their shares in the equity capital of the
Company as on the cut-off date (i.e. the record date), being 15th September,
2015. Detailed instructions for availing the e-voting facility indicating the process
and manner of e-voting are given separately in the e-voting notice sent along with
the Annual Report.

Il.  The facility to cast 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
Karvy Computershare Private Limited (“Karvy”).
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Ill. The facility for voting through polling paper shall be made available at the AGM 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 through Polling Paper.

IV. 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.

V. The remote e-voting period commences on 19th September, 2015 (9:00 a.m.)
and ends on 21st September, 2015 (5:00 p.m.). During this period members of
the Company, holding shares either in physical form or in dematerialized form, as
on the cut-off date, may cast their vote by remote e-voting. The remote e-voting
module shall be disabled by Karvy for voting thereafter. Once the vote on a resolution
is cast by the member, the member shall not be allowed to change it subsequently.

VL. If you are already registered with Karvy for remote e-voting then you can use your
existing user ID and password/PIN for casting your vote.

VII. You can also update your mobile number and e-mail id in the user profile details of the
folio which may be used for sending future communication.

VIIl. The voting rights of members shall be in proportion to their shares of the paid up
equity share capital of the Company as on the cut-off date of 15th September, 2015.

IX.  Any person, who acquires shares of the Company and become member of the
Company after dispatch of the notice and holding shares as of the cut-off date, may
obtain the login ID and password by sending a request at evoting@Kkarvy.com,
however, if you are already registered with Karvy for remote e-voting then you can
use your existing user ID and password for casting your vote.

X.  The Chairman shall, at the AGM, at the end of discussion on the resolutions on
which voting is to be held, allow voting with the assistance of scrutinizer, by use of
“Polling Paper” for all those members who are present at the AGM but have not
cast their votes by availing the remote e-voting facility.

Xl The Results declared along with the Scrutinizer’s Report shall be placed on the
Company’s website www.hbestate.com and on the website of Karvy immediately
after the result is declared by the Chairman and simultaneously forward the result
to the Bombay Stock Exchange where the securities of the Company are listed.

13. All documents referred to in the accompanying Notice and the Explanatory Statement
shall be open for inspection at the Registered Office of the Company during normal
business hours (9.00 A.M to 5.00 P.M) on all working days up to and including the date of
the Annual General Meeting of the Company.

14. Details of Directors seeking appointment/ reappointment at the ensuing Annual General
Meeting (Pursuant to Clause 49 of the Listing Agreement) are as under:

PROFILE OF DIRECTORS SEEKING APPOINTMENT / REAPPOINTMENT AT THE ENSUING (21<') AGM (Refer Note No. 2 & 4 of the Notice for AGM)

Name of the Director Mr. Lalit Bhasin

Mr. Luv Malhotra

Date of Birth 14th August 1968

09" March, 1973

Date of Appointment

20th September 1994

31st March, 2015

Profile/ Expertise in Specific functional Areas.

management.

Entrepreneur having more than 20 years of
rich experience in the field of Stock Market
operations, Strategic Investment and

Mr. Luv Malhotra, has done his M.Sc. in Economics from
the University of Buckingham, United Kingdom. He has
been working in Hospitality Industry from last 17 years.
He is currently working as Joint Managing Director of

CHL Limited.
Qualifications Bachelor of Commerce M.Sc.
List of directorship in other 1. HB Stockholdings Limited 1. CHL Limited
Public Companies. 2. HB Leasing & Finance Company Limited 2. CHL (South) Hotels Limited
(As on 31 March 2015) 3. RRB Master Securities Delhi Limited 3. Chandigarh Industrial And Tourism
4. Taurus Asset Management Company Limited Development Corporation Limited
5. HB Portfolio Limited
6. Mansingh Hotels and Resorts Limited
7. CHL Limited
8. Jaypee Infratech Limited
Membership of Committee of the Audit Committee Nil
Board in other Public Companies 1. HB Leasing & Finance Company Limited
(As on 31 March 2015) 2. Mansingh Hotels and Resorts Limited
3. CHL Limited
Stakeholders Relationship Committee
1. HB Leasing & Finance Company Limited
2. CHL Limited
Nomination & Remuneration Committee
1. HB Leasing & Finance Company Limited
2. CHL Limited
Corporate Social Responsiblity Committee
1. HB Stockholdings Limited
Shares held by the Director 7414473 NIL

Place: Gurgaon
Date : 30.05.2015

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT
2013:

ITEM NO. 4:

The Board of Directors, on the recommendation of Nomination and Remuneration Committee,
appointed Mr. Luv Malhotra as an Additional Director (Independent Non-executive) under
Section 161(1) of the Companies Act, 2013 and Articles of Association of the Company.

The Board of Directors after consideration has recommended to appoint Mr. Luv Malhotra as
Non-Executive Independent Director within the meaning of Section 149 and 152 [including
section 149(10)] of the Companies Act, 2013 read with Schedule IV attached thereto and
Rules made there under, not subject to retirement by rotation, for a term of 5 (five) consecutive
years with effect from the date of this Annual General Meeting.

The Company has received notice in writing under the provisions of Section 160 of the Companies
Act, 2013, from a member along with a deposit of Rs. 1,00,000/- proposing the candidature of
Mr. Luv Malhotra for the office of Independent Director, to be appointed under the provisions of
Section 149 of the Companies Act, 2013. This may be treated as individual notice under Section
160(2) of the Companies Act, 2013. The notice received under Section 160(2) is available for
inspection during normal business hours on any working day of the Company.

The Company has received from Mr. Luv Malhotra (i) consent in writing to act as director in
Form DIR-2 pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules
2014, (i) intimation in Form DIR-8 in terms of Companies (Appointment & Qualification of
Directors) Rules, 2014, to the effect that he is not disqualified under sub-section (2) of Section

BY ORDER OF THE BOARD
For ESTATE DEVELOPERS LIMITED

Sd/-
RAJESH SINGH CHAHAR
(COMPANY SECRETARY)

164 of the Companies Act, 2013, and (iii) a declaration to the effect that he meets the criteria
of independence as provided in sub-section (6) of Section 149 of the Companies Act, 2013.
In the opinion of the Board of Directors, Mr. Luv Malhotra, the Independent Director proposed
to be appointed fulfils the conditions specified in the Act and the Rules made thereunder and
he is independent of the Management. A copy of the draft letter for the appointment of Mr. Luv
Malhotra as Independent Director setting out the terms and conditions is available for inspection
without any fee by the members at the Company’s registered office during normal business
hours on working days up to the date of the AGM.

The said independent director is not related to any of the Directors or Key Managerial Personnel
(including relatives of Directors or Key Managerial Personnel) of the Company in terms of
Section 2(77) of the Companies Act, 2013.

None of the Directors and Key Managerial Personnel of the Company (including relatives of
directors or Key Managerial Personnel) other than the respective Non-Executive Independent
Director himself is concerned or interested, financially or otherwise, in this resolution.

The Board recommends the resolutions set forth in ltem No. 4 for the approval of the members.

BY ORDER OF THE BOARD
For HB ESTATE DEVELOPERS LTD.

Sd/-
RAJESH SINGH CHAHAR
COMPANY SECRETARY

Place: Gurgaon
Date : 30.05.2015
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DIRECTORS’ REPORT

To the Members,

Your Directors are pleased to present the 21 Annual Report together with the Audited
Statements of Accounts for the year ended 31 March, 2015.

FINANCIAL RESULTS
The summarized financial results of the Company during the year under review are as under:-

 in Lakhs)

Year Ended Year Ended

PARTICULARS 31.03.2015 31.03.2014

Total Turnover 6623.03 4413.08

Gross Profit/ (Loss) 1521.27 213.89

Add/(Less) : Exceptional ltems (1023.60) 83.17

Less :

(a) Depreciation 1491.50 1146.64

(b) Finance Cost 3104.77 3047.99

(c) Provision for Income Tax 409.32 581.86

Net Profit/(Loss) (4507.92) (4479.43)
Appropriations :

General Reserve 0.00 0.00

Proposed Dividend 0.00 0.00

Tax on Dividend 0.00 0.00

Accumulated Profits (4507.92) (3049.99)

DIVIDEND

In view of the brought forward losses, your directors regret their inability to recommend dividend
for the year under review.

PERFORMANCE REVIEW & OUTLOOK

The total income for the year under review was ¥ 6623.03 lakhs as against T 4413.08 lakhs in
the previous year.

The total turnover of the hotel unit of the Company, Vivanta By Taj, Gurgaon-NCR, for the
financial year under review was ¥ 5751.79 lakhs as compared to ¥ 3865.12 lakhs during the
previous year.

During the financial Year 2014-2015 the Company has reported a much higher Gross Profit
amounting to ¥ 1521.27 lakhs compared to X 213.89 lakhs in the previous year. However
mainly due to exceptional items and higher depreciation, Net Loss amounting to ¥ 4507.92
lakhs compared to I 4479.43 lakhs in the previous year has been reported.

The Industry Trends and outlook are summed up in the Management Discussion and Analysis
which forms part of this report.

SHARE CAPITAL

The paid up Share Capital of the Company as on March 31, 2015, was % 96,13,82,870 consisting
of 1,61,38,287 Equity shares of ¥ 10 each and 80,00,000 - 9% Redeemable Non-Convertible
Non-Cumulative Preference Shares of ¥ 100 each. During the year under review, the Company
has not issued shares with differential voting rights nor granted stock options or sweat equity.

NUMBER OF MEETINGS OF THE BOARD

During the year under review, there were Five (5) Board Meetings. The details of the number
of meetings of the Board held during the financial year 2014-2015 forms part of Corporate
Governance Report. The intervening gap between the meetings was within the period prescribed
under the Companies Act, 2013.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134 (3) (c) of the Companies Act, 2013, your Directors state that:

(@) in the preparation of the Annual Accounts for the year ended 31% March, 2015, the
applicable accounting standards have been followed with proper explanation relating to
material departures, if any;

(b) the accounting policies adopted in the preparation of the annual accounts have been
applied consistently except as otherwise stated in the Notes to Financial Statements and
reasonable and prudent judgments and estimates so as to give a true and fair view of the
state of affairs of the Company at the end of the financial year 2014-2015 and of the profit
or loss for that period;

(c) proper and sufficient care has been taken for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013, for safeguarding
the assets of the Company and for preventing and detecting fraud and other irregularities;

(d) the annual financial statements for the year ended 31+ March, 2015, have been prepared
on a going concern basis;

(e) proper internal financial controls were in place and that the financial controls were
adequate and operating effectively;

(f)  the system to ensure compliance with the provisions of all applicable laws were in place
and were adequate and operating effectively.

DECLARATION BY INDEPENDENT DIRECTORS

Mr. Rajesh Jain, Mrs. Asha Mehra and Mr. Luv Malhotra are Independent Directors on the

Board of the Company. The Company has received declarations from all the Independent

Directors of the Company confirming that they meet the criteria of independence as provided

in sub-section (6) of Section 149 of the Companies Act, 2013, and revised Clause 49 of the

Listing Agreement with the Stock Exchange.

PARTICULARS OF LOANS , GUARANTEES AND INVESTMENTS UNDER SECTION 186

Details of Loans, Guarantees and Investments covered under the provisions of Section 186 of
the Companies Act, 2013 are given in the notes to the Financial Statements.

MAJOR EVENTS IN THE COMPANY

1. Scheme of Amalgamation of Pisces Portfolios Pvt. Ltd. with the Company was approved
by the High Court of Punjab & Haryana vide its Order dated 15" September, 2014.
2. Company issued and alloted 50 Lakhs 9% Redeemable Non-Convertible Non-Cumulative

Preference Shares Series |l at face value of % 100 each, on a Private Placement basis, after
taking approval from its members via Postal Ballot.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO

The requirements pertaining to disclosure of particulars relating to conservation of energy and
technology absorption, as prescribed under Section 134(3)(m) of the Companies Act, 2013
are not applicable to your Company.

During the year under review, foreign exchange earnings were 3 1902.84 lakhs. The foreign
exchange outgo during the said period was I 36.36 lakhs towards payment of Professional
and Technical fees and ¥ 63.52 lakhs towards advertisement and other expenses.

RISK MANAGEMENT

The Company has adopted the Risk Management Policy for Risk Assessment and minimization.
These procedures are reviewed to ensure that the management controls risk through means
of a properly defined framework. The Risk Management Policy is a part of Management
Discussion and Analysis which forms a part of this report.

DEPOSITS

Your Company has neither invited nor accepted any deposits from the Public / shareholders
during the year under review. There has been no default in repayment of deposits or payment
of interest thereon during the year under review.

SIGNIFICANT ORDERS PASSED BY THE REGULATORS OR COURTS

(i)  Approval of Scheme of Amalgamation of Pisces Portfolios Private Limited with the
Company by the Hon'ble High Court of Punjab & Haryana.
There were no other significant orders passed by the Regulators / Courts or Tribunal
during the year under review which has an impact on the Going Concern status and
Company'’s status in the future.

PARTICULARS OF REMUNERATION

The information required pursuant to Section 197(12) of the Companies Act, 2013 read with

Rule 5(1) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules

2014 in respect of employees of the Company is as under:

1. Theratio of the remuneration of each director to the median remuneration of the employees
of the for the financial year, and

2. The percentage increase in remuneration of each director, Chief Financial Officer,
Company Secretary or Manager, if any, in the financial year:

Sl. | Name of the Designation % Increase in Ratio of
No. | Director/KMP remuneration Remuneration
in the financial | of each Director/
year 2014-15 to median
remuneration of
employees
1. | Mr. Lalit Bhasin Director Nil Nil
(Non-executive)
2. | Mr. Anil Goyal Director Nil Nil
(Non-executive)
3. | Mr. Jag Mohan Director Nil Nil
Lal Suri (Non-executive)
4. | Mr. Rajesh Jain Director Nil Nil
(Non-executive)
5. | Mrs. Asha Mehra | Director Nil Nil
(Non-executive)
6. | Mr. Luv Malhotra | Director Nil Nil
(Non-executive)
7. | Mr. Praveen Chief Financial Nil
Gupta Officer
8. | Mr. Rajesh Singh | Company Secretary Nil
Chahar

Note: No Director received any remuneration other than sitting fee during the financial
year 2014-15

3. The percentage increase in the median remuneration of employees in the financial year:
Nil

4. The number of permanent employees on the rolls of the Company:
17 (seventeen)

5. The explanation on the relationship between average increase in remuneration and
Company performance:
Not Applicable

6.  Comparison of the remuneration of the Key Managerial Personnel against the performance
of the Company.

Particulars % (Lacs)
Remuneration of Key managerial Personnel during financial year 2014-15 33.19
Revenue from Operations 6454.29

Remuneration (as % of revenue) 0.51
Profit before tax (PBT) (4098.60)
Remuneration(as % of PBT) (0.81)
7. Variations in the market capitalization of the Company, price earnings ratio as at the
closing date of the current FY and previous FY and percentage increase over decrease
in the market quotations of the shares of the Company in comparison to the rate at which
the Company came out with the last public offer:
NIL
8.  Average percentile increase already made in the salaries of employees other than the
managerial personnel in the last financial year and its comparison with the percentile
increase in the managerial remuneration and justification thereof and point out if there
are any exceptional circumstances for increase in the managerial remuneration:
NIL
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9. Comparison of the each remuneration of the Key Managerial Personnel against the
performance of the Company:

% In Lakhs
Particulars Chief Financial Officer | Company Secretary
Remuneration 29.79 3.40
Revenue 6454.29 6454.29
Remuneration (as % of revenue) 0.46 0.05
Profit before tax (PBT) (4098.60) (4098.60)
Remuneration(as % of PBT) (0.73) (0.08)

10. The key parameters for any variable component of remuneration availed by the directors :
Not Applicable
11. The ratio of the remuneration of the highest paid director to that of the employees who
are not directors but receive remuneration in excess of the highest paid director during
the year:
None
12. ltis hereby affirmed that the remuneration paid is as per the remuneration policy of the
Company.
INTERNAL CONTROL AND SYSTEMS
The Company has adequate internal control procedures commensurate with its size and nature
of business. The objective of these procedures is to ensure efficient use and protection of the
Company’s resources, accuracy in financial reporting and due compliance of statutes and
corporate policies and procedures. The adequacy of internal financial control systems are
reviewed by the Audit Committee of the Board in its periodical meetings.
INTERNAL FINANCIAL CONTROL SYSTEM
The Company has a comprehensive Internal Financial Control system commensurate with the
size and scale of its operations. The system ensures the reliability of financial reporting,
compliance with policies, procedures, laws and regulations, safeguarding of assets and
economical and efficient use of resources.
The policies and procedures adopted by the company ensures the orderly and efficient conduct
of its business and adherence to the company’s policies, prevention and detection of frauds
and errors and timely preparation of reliable financial information.

CORPORATE GOVERNANCE

The Company has complied with the Corporate Governance code as stipulated under the
Listing Agreement with the Stock Exchange. A separate section on Corporate Governance for
the year under review is annexed hereto and forms a part of the Annual Report.

RELATED PARTY TRANSACTIONS

All transactions entered with Related Parties during the financial year were on an arm’s length
basis and were in the ordinary course of business. Further there are no materially significant
related pary transactions during the year under review made by the Company with Promoters,
Directors, Key Managerial Personnel or other designated persons which may have a potential
conflict with the interest of the Company at large. The Policy on Related Party Transactions as
approved by the Board is uploaded on the Company’s website - www.hbestate.com, web link-
www.hbestate.com/Investor centre/CorporateGovernance.

STATEMENT PURSUANT TO LISTING AGREEMENT

The Company’s equity shares are listed at Bombay Stock Exchange Ltd., Mumbai. The listing
fee for the year under review has been paid to BSE.

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES
There are no Subsidiaries or Joint Ventures of the Company.

In terms of Section 2(6) of the Companies Act, 2013, Parsvnath HB Projects Pvt. Ltd. is an
associate company. The required details of the same is being provided in Form AOC-1, forming
part of the financial statement.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

As per the relevant provisions of the existing Articles of Association of the Company and the
provisions of the Companies Act, 2013, Mr. Lalit Bhasin, Director of the Company retires by
rotation at the ensuing Annual General Meeting and being eligible, offers himself for re-
appointment.

As per the provisions of Section 161(1) of the Companies Act, 2013 and Articles of Association
of the Company, the Board of Directors had appointed Mr. Luv Malhotra as an Additional
Director (Independent Non-Executive) of the Company with effect from 31¢ March, 2015 who
shall hold office upto the date of next Annual General Meeting. The above appointment was
based on the recommendation of the Nomination and Remuneration Committee subject to the
approval of the Shareholders of the Company at the forthcoming Annual General Meeting.
Details of the proposal for the appointment of Mr. Luv Malhotra as an Independent Director
with effect from 31% March, 2015, for a period of five consecutive years, are mentioned in the
Explanatory Statement under Section 102 of the Companies Act, 2013 of the Notice of the
21st Annual General Meeting of the Company.

Pursuant to the provisions of Section 203 of the Companies Act, 2013, Mr. Praveen Gupta,
Chief Financial Officer and Mr. Rajesh Singh Chahar, Company Secretary were designated as
the Key Managerial Personnel of the Company.

BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and Clause 49 of the Listing Agreement,
the Board has carried out an annual performance evaluation of its own performance, the
Directors individually as well as the evaluation of the working of various Committees. The
Independent Directors also carried out the evaluation of the Chairman and the Non- Independent
Directors and the manner in which the evaluation has been carried out is explained in the
Corporate Governance Report.

NOMINATION AND REMUNERATION POLICY

The Board has, on the recommendation of the Nomination & Remuneration Committee framed
apolicy for selection and appointment of Directors, Senior Management and their remuneration.
The said Policy is marked as “Annexure - I” which is annexed hereto and forms part of the
Director’s Report.

STATUTORY AUDITORS

The Auditors, M/s P. Bholusaria & Co., Chartered Accountants, retire at the ensuing Annual
General Meeting and being eligible offers themselves for re-appointment. Observations of the
Statutory Auditors are explained, wherever necessary, by way of notes to accounts.

INTERNAL AUDITORS

M/s. M.K. Choudhary & Co., Chartered Accountants, New Delhi are the Internal Auditors of the
Company and M/s Grant Thornton India LLP, are the Internal Auditors of the hotel project of
the company, Vivanta by Taj, Gurgaon- NCR, and their reports are reviewed by the Audit
Committee periodically in its meetings.

SECRETARIAL AUDITOR

Pursuant to the provisions of section 204 of the Companies Act, 2013 and The Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, the Company has
appointed Mr. A.N. Kukreja of M/s. A. N. Kukreja & Co., to conduct the Secretarial Audit of the
company for the financial year 2014-2015. The Report of the Secretarial Audit in Form MR-3 is
annexed as “Annexure- I1”.

Observations made by the Secretarial Auditor:

(a) The Company does not have a Managing Director or Chief Executive Officer or Manager
and in their absence, a Whole-time Director, as required under Section 203 of the
Companies Act, 2013.

Comment: The management is searching for a suitable candidate for the post of Managing
Director/ Chief Executive Officer of the Company.

(b) The Company does not come within the ambit of sub-section (1) of Section 135 of the
Companies Act, 2013 for the financial year 2014-15.

Comment: The Company has incurred average net loss for inmediately preceding three
financial years. Hence the Company is not required to spend any amount on the CSR
activities during the financial year 2014-15.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

The Board has constituted a Corporate Social Responsibility Committee pursuant to Section
135 of the Companies Act, 2013. Composition of the CSR Committee is as mentioned in the
Corporate Governance Report. The Board after taking considerations from the Corporate Social
Responsibility Committee approved the Corporate Social Responsibility Policy for the Company
and disclosed its contents in the Corporate Governance Report. The Company has incurred
average net loss for immediately preceding three financial years, hence the Company is not
required to spend any amount towards CSR activities during financial year 2014-2015.

The CSR Policy has also been uploaded on the website of the Company - www.hbestate.com,
Web link- www.hbestate.com/Investor centre/CSR and is annexed as “Annexure - llI” and
forms part of the Director’s Report.

VIGIL MECHANISM - WHISTLE BLOWER POLICY

The Company has duly approved a Vigil Mechanism - Whistle Blower Policy enabling
stakeholders, including individual employees and their representative bodies, to freely
communicate their concerns about illegal or unethical practices and for the directors and
employees to report concerns about unethical behaviour, actual or suspected fraud or violation
of the Company’s code of conduct or ethics Policy. It provides a channel to the stakeholders,
employees and directors to report to the management, concerns about unethical behaviour,
actual or suspected fraud or violation of the Codes of conduct or Policy. The whistle Blower
Policy duly approved by the Board of Directors is also posted on the website of the Company-
www.hbestate.com and the web link for the same is www.hbestate.com/Investor centre/
Corporate Governance.

EXTRACT OF ANNUAL RETURN

The details forming part of the extract of Annual Return in Form MGT-9 as required under
Section 92 of the Companies Act, 2013, is marked as “Annexure - IV” which is annexed
hereto and forms part of the Director’s Report.

SEXUAL HARASSMENT POLICY

The Company has zero tolerance for sexual harassment at workplace and has adopted a
policy on prevention, prohibition and redressal of Sexual Harassment at Workplace in line with
the provisions of Sexual harassment of Women at Work Place (Prevention, Prohibition and
Redressal) Act, 2013 and Rules made there under. The Company has not received any
complaints on sexual harassment during the year under review.
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“Annexure - I”

NOMINATION AND REMUNERATION POLICY

PREAMBLE:

In pursuance of the Company’s policy to consider human resources as its invaluable

assets, to pay equitable remuneration to all Directors, Key Managerial Personnel (KMP)

and employees of the Company, to harmonize the aspirations of human resources
consistent with the goals of the Company, this policy on nomination and remuneration of

Directors, KMP and Senior Management has been formulated by the Nomination and

Remuneration Committee (“NRC/Committee”) and approved by the Board of Directors of

the Company at their meeting held on 10" February, 2015, in compliance with Section

178 of the Companies Act, 2013 read along with the applicable rules thereto and Clause

49 under the Listing Agreement.

OBJECTIVE:

The Objective of this policy is to lay down a framework in relation to remuneration of Directors,

KMP and Senior Management. The Key Objectives of the Committee would be:

2.1. To guide the Board in relation to appointment and removal of Directors, KMP and
Senior Management.

2.2. Formulate the criteria for determining qualifications, positive attributes and
independence of a Director and recommend to the Board a policy relating to the
remuneration of Directors, KMP and Senior Management.

2.3. Formulation of criteria for evaluation of Independent Director and the Board.

2.4. To evaluate the performance of the members of the Board and provide necessary
report to the Board for further evaluation of the Board.

2.5. To recommend to the Board on Remuneration payable to the Directors, KMP and
Senior Management.

2.6. To provide to KMP and Senior Management reward linked directly to their effort,
performance, dedication and achievement relating to the Company’s operations.

2.7. To retain, motivate and promote talent and to ensure long term sustainability of
talented managerial persons and create competitive advantage.

2.8. To develop a succession plan for the Board and to regularly review the plan.

2.9. To assist the Board in fulfilling responsibilities.

2.10 To Implement and monitor policies and processes regarding principles of corporate
governance.

DEFINITIONS:

“Act” means the Companies Act, 2013 and Rules framed there under, as amended from

time to time.

“Board” means Board of Directors of the Company.

“Directors” mean Directors of the Company both executive and non-executive.

“Key Managerial Personnel (KMP)” means

i.  Managing Director, or Chief Executive Officer or Manager and in their absence, a
Whole-time Director;

ii. ~ Chief Financial Officer;

ii. Company Secretary; and

iv.  such other officer as may be prescribed.

“Senior Management” means the personnel of the Company who are members of

its core management team excluding Board of Directors comprising all members of

management one level below the executive directors, including the functional heads.

Unless the context otherwise requires, words and expressions used in this policy

and not defined herein but defined in the Companies Act, 2013 as may be amended

from time to time shall have the meaning respectively assigned to them therein.

APPOINTMENT AND REMOVAL OF DIRECTOR, KEY MANAGERIAL PERSONNEL

(KMP) AND SENIOR MANAGEMENT:

A. Appointment Criteria and Qualifications
()  The Committee shall identify and ascertain the integrity, qualification, expertise

and experience of the person for appointment as Director, KMP or at Senior

Management level and recommend to the Board his / her appointment.

(I) A person should possess adequate qualification, expertise and experience
for the position he / she is considered for appointment. The Committee has
discretion to decide whether qualification, expertise and experience possessed
by a person is sufficient / satisfactory for the concerned position.

(I)  The Company shall not appoint or continue the employment of any person as
Whole-time Director who has attained the age of seventy years. Provided that
the term of the person holding this position may be extended beyond the age of
seventy years with the approval of shareholders by passing a special resolution
based on the explanatory statement annexed to the notice for such motion
indicating the justification for extension of appointment beyond seventy years.

B. Term/ Tenure
(I) Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive

Chairman, Managing Director or Executive Director for a term not exceeding

five years at a time. No re-appointment shall be made earlier than one (1)

year before the expiry of term.

(I) Independent Director:

a)  AnlIndependent Director shall hold office for a term up to five consecutive
years on the Board of the Company and will be eligible for re-appointment
on passing of a special resolution by the Company and disclosure of
such appointment in the Board’s report.

b)  No Independent Director shall hold office for more than two consecutive
terms of upto maximum of five (5) years each, but such Independent
Director shall be eligible for appointment after expiry of three years of

ceasing to become an Independent Director. Provided that an
Independent Director shall not, during the said period of three years, be
appointed in or be associated with the Company in any other capacity,
either directly or indirectly.

c) Atthe time of appointment of Independent Director it should be ensured
that number of Boards on which such Independent Director serves is
restricted to seven listed companies as an Independent Director and
three listed companies as an Independent Director in case such person
is serving as a Whole-time Director of a listed company or such other
number as may be prescribed under the Act.

C. Evaluation
The Committee shall carry out evaluation of performance of every Director, KMP
and Senior Management Personnel at regular interval (yearly).

D. Removal
Due to reasons for any disqualification mentioned in the Act or under any other
applicable Act, rules and regulations there under, the Committee may recommend,
to the Board with reasons recorded in writing, removal of a Director, KMP or Senior
Management Personnel subject to the provisions and compliance of the said Act,
rules and regulations.

E. Retirement
The Director, KMP and Senior Management Personnel shall retire as per the
applicable provisions of the Act and the prevailing policy of the Company. The Board
will have the discretion to retain the Director, KMP, Senior Management Personnel
in the same position/ remuneration or otherwise even after attaining the retirement
age, for the benefit of the Company.

REMUNERATION TO DIRECTORS / KEY MANAGERIAL PERSONNEL (KMP) /

SENIOR MANAGEMENT PERSONNEL:

The Committee to recommend to the Board on Remuneration payable to the Directors,

KMP and Senior Management Personnel of the Company.

a)  The Remuneration/ Compensation / Commission etc. to be paid to Managing Director,
Whole-time/Executive Director, Non-Executive Director / Independent Directors, KMP
shall be governed as per applicable provisions of the Companies Act, 2013 and rules
made there under or any other enactment for the time being in force.

b)  The Non-Executive / Independent Director may receive remuneration by way of sitting
fee for attending the meeting of the Board or Committee thereof or for any other
purpose whatsoever as may be decided by the Board of Directors. The amount of
sitting fees shall be subject to ceiling/ limits as provided under Companies Act, 2013
and rules made there under or any other enactment for the time being in force.

c)  The remuneration payable to Senior Management Personnel shall be governed by
the Company’s HR Policy.

DUTIES IN RELATION TO NOMINATION MATTERS:

The duties of the Committee in relation to nomination matters include:

a) Ensuring that there is an appropriate induction in place for new Directors and
members of Senior Management and reviewing its effectiveness;

b)  Ensuring that on appointment to the Board, Non-Executive Directors receive a formal
letter of appointment in accordance with the guidelines provided under the
Companies Act, 2013;

¢) ldentifying and recommending Directors who are to be put forward for retirement by rotation;

d)  Determining the appropriate size, diversity and composition of the Board;

e) Developing a succession plan for the Board and Senior Management and regularly
reviewing the plan;

f)  Evaluating the performance of the Board members and Senior Management in the
context of the Company’s performance from business and compliance perspective;

g) Making recommendations to the Board concerning any matters relating to the
continuation in office of any Director at any time including the suspension or
termination of service of an Executive Director as an employee of the Company
subject to the provision of the law and their service contract.

h)  Delegating any of its powers to one or more members of the Committee;

i) Recommend any necessary changes to the Board; and

j)  Considering any other matters, as may be requested by the Board.

DUTIES IN RELATION TO REMUNERATION MATTERS:

The duties of the Committee in relation to remuneration matters include:

a) Considering and determining the remuneration based on the performance and also
bearing in mind that the remuneration is reasonable and sufficient to attract retain
and motivate members of the Board and such other factors as the Committee shall
deem appropriate all elements of the remuneration of the members of the Board.

b)  Approving the remuneration of the Senior Management including KMP of the
Company maintaining a balance between fixed and incentive pay reflecting short
and long term performance objectives appropriate to the working of the Company.

c) Delegating any of its powers to one or more members of the Committee.

d)  Considering any other matters as may be requested by the Board.

REVIEW AND AMENDMENT:

a) The Committee or the Board may review the policy as and when it deems necessary.

b)  The Committee may issue the guidelines, procedures, formats, reporting mechanism
and manual in supplement and better implementation to this policy, if it thinks necessary.

c) This policy may be amended or substituted by the Committee or by the Board as
and when required and also by the Company Secretary where there is any statutory
changes necessitating the change in the policy.




HB ESTATE DEVELOPERS LIMITED

“Annexure - II”

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31st MARCH, 2015

(Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014.

To,
The Members of
HB Estate Developers Limited.

We have conducted the secretarial audit of the compliance of applicable statutory provisions
and the adherence to good corporate practices by HB Estate Developers Limited
CIN: L99999HR1994PLC034146 (hereinafter called the Company). Secretarial Audit was
conducted in a manner that provided us a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing our opinion thereon.

Based on our verification of the HB Estate Developers Limited’s books, papers, minute books,
forms and returns filed and other records maintained by the company and also the information
provided by the company, its officers, agents and authorized representatives during the conduct
of secretarial audit, we hereby report that in our opinion, the Company has, during the audit
period covering the financial year ended on 31t March, 2015 complied with statutory provisions
listed hereunder and also that the company has proper Board processes and compliance
mechanism in place to the extent, in the manner and subject to the reporting made hereinafter.
1. We have examined the books, papers, minute books, forms and returns filed and other
records maintained by the Company for the financial year ended on 31%! March, 2015
according to the provisions of:
()  The Companies Act, 2013 (the Act) and the rules made there under;
(i)  The Securities Contracts (Regulation) Act, 1956 (SCRA) and the rules made there
under;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;
(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there
under to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings.
(v) The following Regulations and Guidelines prescribed under the Securities and
Exchange Board of India Act, 1992 (SEBI Act):-
(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011;
(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 1992;
(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009;
(d) The Securities and Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999*.
(e) The Securities and Exchange Board of India ( Issue and Listing of Debt
Securities) Regulations, 2008*;
(f)  The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing
with client;
(9) The Securities and Exchange Board of India (Delisting of Equity Shares)
Regulations, 2009%; and
(h) The Securities and Exchange Board of India (Buyback of Securities)
Regulations, 1998*.
(vi) The Other Laws applicable specifically to the Company (including its Project : Vivanta
by Taj Gurgaon) are:
(a) The Punjab Shops and Commercial Establishments Act, 1958 as adopted by
State of Haryana; approvals / certificate for fire safety and NOCs from local
bodies.

(b) Indian Boilers Act, 1923.

(c) Prevention of Food Adulteration Act, 1954.

(d) Food Safety and Standards Act, 2006.

(e) Legal Metrology Act, 2009 and applicable Rules.

(f)  The Environment (Protection Act) 1986.

(g) Air (Prevention and Control of Pollution) Act, 1981.
(h)  Water (Prevention and Control of Pollution) Act, 1974.
(i

The Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013.

*Foreign Exchange Management Act, 1999 and the rules and regulations at
sub-para (iv), SEBI Regulations listed at Serials Nos. (d), (e), (g) and (h) above
are not applicable to the Company for 2014-15 as there were no corporate
decisions/actions attracting these regulations.

2. We have also examined the compliances with the applicable clauses of the Listing
Agreement entered into by the Company with the Bombay Stock Exchange Ltd. The
Secretarial Standards issued by the ICSI are not applicable for the financial year 2014-15.
3. During the period under review the company has complied with the provisions of the Act,
Rules, Regulations, Guidelines etc. mentioned above subject to the following observations:
(a) The Company did not have Managing Director or Chief Executive Officer or Manager
and in their absence, a Whole- time Director, as required under Section 203 of the
Companies Act, 2013.

(b) The Company does not come within the ambit of sub-section (1) of Section 135 of
the Companies Act, 2013 for the financial year 2014-15.

4. We further report that:

(@) The Board of Directors of the Company is duly constituted with all Non- Executive
Directors, including a Woman Director and Independent Directors except Executive
Director. The changes in the composition of the Board of Directors that took place
during the period under review were carried out in compliance with the provisions
of the Act.

(b) Adequate notice is given to all directors to schedule the Board Meetings, agenda
and detailed notes on agenda were sent at least seven days in advance, and a
system exists for seeking and obtaining further information and clarifications on the
agenda items before the meeting and for meaningful participation at the meeting.

(c) Majority decisions are carried through while dissenting members’ views are captured
and recorded as part of the minutes.

5. We further report that there are adequate systems and processes in the Company
commensurate with the size and operations of the Company to monitor and ensure
compliance with applicable laws, rules, regulations and guidelines.

6.  We further report that during the audit period, the following major decisions were taken:
(1) Approval of members was obtained through Postal Ballot process under Section

110 of the Companies Act, 2013 for:
(a) Increase of authorized share capital from rupees Sixty Crore to One Hundred
Fifteen Crore.
(b) Issue of Fifty Lakh Redeemable Preference Shares of Rs. 100/- each for cash
on private placement basis.
(c) Raising of additional long term funds through further issuance of securities for
a value up to rupees Two Hundred Fifty Crore under Sections 42 and 62 of
the Companies Act, 2013.
(2) Merger/Amalgamation of Pisces Portfolio Private Ltd. with the Company pursuant
to a Scheme of Amalgamation approved by the Honorable High Court of Punjab
and Haryana vide its Order dated 15" September, 2014.
(8) Approval of shareholders was obtained at the Annual General Meeting held on
29th October, 2014 for increase of borrowing powers of the Board up to rupees
five hundred crore under Section 180(1) (c) of the Companies Act, 2013.
This report is to be read with our letter of even date which is annexed as Annexure
“A” and forms an integral part of this report.

For A.N. Kukreja & Co.
Company Secretaries

Sd/-

A.N. Kukreja
(Proprietor)

FCS 1070; CP 2318

Place: New Delhi
Date : 30th May, 2015

Annexure ‘A’
To,
The Members of
HB Estate Developers Limited

1. Maintenance of secretarial record is the responsibility of the management of the Company.
Our responsibility is to express an opinion on these secretarial records based on our audit.

2. We have followed the audit practices and processes as were appropriate to obtain
reasonable assurance about the correctness of the contents of secretarial records. The
verification was done on test basis to ensure that correct facts are reflected in secretarial
record. We believe that the process and practices, we followed provide a reasonable
basis for our opinion.

3. We have not verified the correctness and appropriateness of financial records and books
of accounts of the Company.

4. Wherever required, we have obtained the management representation about the
compliance of laws, rules and regulations and happening of events, etc.

5. The compliance of the provisions of corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. Our examination was limited to the
verification of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the
Company nor of the efficacy or effectiveness with which the management has conducted
the affairs of the Company.

7. During the course of our examination of the books and records of the Company carried out in
accordance with generally accepted practices in India, we have neither come across any
instance of fraud on or by the Company, nor the Company has noticed and reported any such
case during the year and accordingly the Company has not informed us of any such case.

For A.N. Kukreja & Co.
Company Secretaries

Sd/-

A.N. Kukreja
(Proprietor)

FCS 1070; CP 2318

Place: New Delhi
Date : 30th May, 2015
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“Annexure — II”

CORPORATE SOCIAL RESPONSIBILITY (CSR) POLICY

PREAMBLE:

The Board of Directors (the “Board”) of HB Estate Developers Limited (the “Company” or
“HBEDL”) in their meeting held on 10th February, 2015 has approved the following
Corporate Social Responsibility Policy (CSR Policy) on the recommendation of the
Corporate Social Responsibility Committee (CSR Committee) of the Board of Directors
as per the provisions of Section 135 of the Companies Act, 2013 and the Companies
(Corporate Social Responsibility Policy) Rules, 2014 as may be amended from time to
time. This Policy is effective from 10" February, 2015.

SHORT TITLE & APPLICABILITY:

2.1 The CSR Policy of HB Estate Developers Limited (“the Company”) encompasses
its philosophy for delineating its responsibility as a Corporate citizen and lays down
the guidelines and mechanism for undertaking socially useful programmes for
welfare & sustainable development of the community at large.

2.2 This Policy shall apply to all CSR initiatives and activities taken up by the Company
for the benefit of different segments of the Society.

THE COMPANY’S APPROACH TOWARDS CORPORATE SOCIAL RESPONSIBILITY:

3.1 The approach of the Company towards Corporate Social Responsibility would be
oriented to identify the activities in response to felt societal needs in diverse areas
and to implement them with full involvement and commitment in a time bound
manner. The Company will provide financial assistance in the form of grant-in-aid
assistance and corpus fund support etc. to support, supplement and improve the
quality of life of different segments of the Society.

3.2 As a responsible corporate entity, the Company will consistently strive for
opportunities to meet the expectation of its stake holders by pursuing the concept
of sustainable development with focus on the social welfare activities.

3.3 The Companies Act, 2013 provides that the Company shall give preference to the
local area and areas around it where it operates, for spending the amount earmarked
for CSR. The Company will thus give preference to conduct CSR activities in the
State of Haryana and such other place(s) in India wherein the Company has/will
have its operations.

3.4 The Company may also collaborate with other Companies for undertaking CSR
activities in such manner as the CSR Committee may decide in accordance with
the Companies (Corporate Social Responsibility Policy) Rules, 2014.

ACTIVITIES UNDER CORPORATE SOCIAL RESPONSIBILITY:

The Company would endeavor to adopt an integrated approach to address the community,
societal & environmental concerns by taking one or more of the following activities, which
shall be taken up strategically, in a focused manner within India only to the extent possible
and allowed as per Section 135 of the Companies Act, 2013 and the applicable rules and
regulations as may be prescribed in this regard, including any modification (s) thereof.

(i)  Eradicating hunger, poverty, malnutrition, promoting preventive healthcare and
sanitation including contribution to the Swach Bharat Kosh set-up by the Central
Government for the promotion of sanitation and making available safe drinking water;

(i)  Promotion of education, including special education and employment enhancing
vocational skills especially among children, women, elderly, and the different abled
and livelihood enhancement projects;

(iii) Promoting gender equality, empowering women, setting up homes and hostels for
women and orphans, setting up old age homes, day care centres and such other
facilities for senior citizens and measures for reducing inequalities faced by socially
and economically backward groups;

(iv) Ensuring environmental sustainability, ecological balance protection of flora and
fauna, animal welfare, agro forestry, conservation of natural resources and
maintaining quality of soil, air and water including contribution to the Clean Ganga
Fund set-up by the Central Government for rejuvenation of river Ganga;

(v) Protection of national heritage, art and culture including restoration of buildings and
sites of historically importance and works of art, setting up public libraries, promotion
and development of traditional arts and handicrafts;

(vi) Measures for the benefit of armed forces veterans, war widows and their dependants;

(vii) Training to promote rural sports, nationally recognized sports, paralympic sports
and Olympic sports;

(viii) Contribution to the Prime Minister’s National Relief Fund or any other fund set up
by the Central Government or the State Governments for socio-economic

development and relief and welfare of the Scheduled Castes, the Scheduled Tribes,
other backward classes, minorities and women;

10.

(ix) Contributions or funds provided to technology incubators located within academic
institutions which are approved by Central Government;

(x)  Rural development projects;

(xi) Such other matters as may be prescribed by the Central Government and approved
by the Board of Directors / CSR Committee, as the case may be.

IMPLEMENTATION MECHANISM

The Company would consider the following broad parameters while identifying/selecting
the schemes/projects:

5.1 The assistance under CSR activities may be in the form of donation, grant-in-aid
assistance and corpus fund support so as to create social impact and visibility.

5.2 While implementing the identified activities, time frames and milestones may be
predefined.

5.3 The CSR projects may be based on fundamentals of sustainable development.

5.4 In line with the Companies Act, 2013, donation based assistance/ grants, should
not be less than limits as may be prescribed by the Central Government/ Ministry of
Corporate Affairs from time to time.

5.5 Proper screening, checks and balances shall be ensured while sanctioning the CSR
proposals.

PLANNING AND COORDINATION

6.1 The CSR Committee will prepare an annual plan for CSR activities for each year
and will place the same before the Board of Directors for approval, as the case may
be.

6.2 The focus of benefits will be in line with the activities mentioned in this document
and as per programs, projects and schemes approved.

MONITORING AND EVALUATION

7.1 Regular update on the CSR initiatives undertaken and / or to be undertaken shall
be given to the CSR Committee. The Company may also depute one or more
employees who shall monitor the CSR initiatives of the Company and report the
same to the CSR Committee. The impact of the CSR activities may be quantified to
the extent possible. The Chairman of CSR Committee shall draw a time frame from
the date of initiation. In case of any delay noticed while monitoring the CSRinitiatives,
remedial measures shall be taken for timely completion of the activities.

7.2 The CSR Committee shall have the authority to obtain professional advice from
external sources and have full access to information contained in the records of the
Company as well as the powers to call any employee / external consultant or such
other person(s) as may be deemed expedient for the purpose of accomplishments
of CSR activities.

ALLOCATION OF FUNDS

A total allocation of amount as prescribed by the Companies Act, 2013 and approved by
the Board will be earmarked every year for implementation of CSR activities.

REPORTING

An annual report of the activities undertaken under the CSR initiatives will be prepared
as per specified format and the same shall be submitted to the Board of Directors for its
inclusion in their Board’s Report and on the website of the Company.

GENERAL

10.1 The surplus arising out of the CSR projects or programs or activities shall not form
part of the business profits of the Company;

10.2 In case of any doubt with regard to any provision of this Policy and also in respect of
matters not covered herein, a reference to be made to the CSR Committee.

10.3 Any or all provisions of the CSR Policy would be subject to revision/amendment in
accordance with the Companies Act, 2013, rules and regulations as may be
prescribed by the Central Government, from time to time.

10.4 The CSR Committee reserves the right to modify, cancel, add, or amend the Policy
at any time subject to the approval of the Board of Directors.



	Cover 2015.pdf
	Page 1



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000500044004600206587686353ef901a8fc7684c976262535370673a548c002000700072006f006f00660065007200208fdb884c9ad88d2891cf62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef653ef5728684c9762537088686a5f548c002000700072006f006f00660065007200204e0a73725f979ad854c18cea7684521753706548679c300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020b370c2a4d06cd0d10020d504b9b0d1300020bc0f0020ad50c815ae30c5d0c11c0020ace0d488c9c8b85c0020c778c1c4d560002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken voor kwaliteitsafdrukken op desktopprinters en proofers. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents for quality printing on desktop printers and proofers.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure true
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice




