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HB ESTATE DEVELOPERS LIMITED B

IN THE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH
ORIGINAL COMPANY JURISDICTION

COMPANY PETITION NO. 165 OF 2016
IN THE MATTERS OF:
THE COMPANIES ACT, 1956

AND
IN THE MATTER OF:
SECTION 391-394 OF THE COMPANIES ACT, 1956

AND
IN THE MATTER OF:
THE SCHEME OF ARRANGEMENT

HB Stockholdings Limited having its registered office at Plot No. 31, |... Demerged Company No. 1/Petitioner
Echelon Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India Company No. 1

HB Portfolio Limited having its registered office at Plot No. 31, Echelon |... Resulting Company No. 1/ Demerged
Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India Company No. 2/Petitioner Company No. 2
HB Estate Developers Limited having its registered office at Plot No. 31, | ... Resulting Company No. 2/Petitioner

Echelon Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India Company No. 3

Notice convening the meeting of Equity Shareholders of HB Estate Developers Limited
To,
The Equity Shareholders of HB Estate Developers Limited
(“Resulting Company No. 2/Petitioner Company No. 3”)

TAKE NOTICE that by an order dated September 16, 2016, the Hon’ble High Court for the States of Punjab
and Haryana at Chandigarh has directed, inter alia, that a meeting of Equity Shareholders of HB Estate Developers Limited (“the
Resulting Company No. 2/Petitioner Company No. 3”), be convened and held at GIA House, I.D.C., Mehrauli Road, Opp.
Sector 14, Gurgaon - 122 001 (Haryana), India on December 10, 2016 at 11.00 A.M. to consider and if thought fit, pass, with or
without modification(s), the following resolution under Sections 391 to 394 read with Section 100 to 104 of the Companies Act,
1956 (including any statutory modification(s) or re-enactment thereof for the time being in force) for approval of the Composite
Scheme of Arrangement amongst HB Stockholdings Limited, HB Portfolio Limited and HB Estate Developers Limited and their
respective Shareholders and Creditors:

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of the Companies Act, 1956 (including any statutory
modification(s) or re-enactment thereof for the time being in force) and subject to the approval of the Hon’ble High Court for
the States of Punjab and Haryana at Chandigarh and subject to such other approvals, permissions and sanctions of regulatory
and other authorities, as may be necessary and subject to such conditions and modifications as may be prescribed or imposed
by the Hon’ble High Court for the States of Punjab and Haryana at Chandigarh or by any regulatory or other authorities, while
granting such consents, approvals and permissions, which may be agreed to by the Board of Directors (hereinafter referred to
as the “Board”, which term shall be deemed to mean and include one or more Committee(s) constituted/to be constituted by
the Board to exercise its powers including the powers conferred by this Resolution), the Composite Scheme of Arrangement
amongst HB Stockholdings Limited, HB Portfolio Limited and HB Estate Developers Limited and their respective Shareholders
and Creditors, as circulated along with the notice of this meeting, be and is hereby approved.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 391 to 394 read with Sections 100 to 104 of the Companies
Act, 1956 and other applicable provisions of the Companies Act, 1956, Section 13, 52, 61 and other applicable and notified
provisions of the Companies Act, 2013 and the applicable rules & regulations made under Companies Act, 1956 and the
Companies Act, 2013 including any statutory modifications, re-enactments or amendments made thereto from time to time and
subject to the approval of the Hon’ble High Court for the States of Punjab and Haryana at Chandigarh, as the case may be, and
subject to approval of any other statutory or governmental authorities as may be required, approval of the Equity Shareholders
be and is hereby given to the reduction of the issued, subscribed and paid up Equity Share Capital of the Resulting Company
No. 2/Petitioner Company No. 3, as provided for in the Composite Scheme of Arrangement.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 391 to 394 read with Sections 100 to 104 of the Companies
Act, 1956 and other applicable provisions of the Companies Act, 1956, Section 13, 52, 61 and other applicable and notified
provisions of the Companies Act, 2013 and the applicable rules & regulations made under Companies Act, 1956 and the
Companies Act, 2013 including any statutory modifications, re-enactments or amendments made thereto from time to time and
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subject to the approval of the Hon’ble High Court for the States of Punjab and Haryana at Chandigarh, as the case may be, and
subject to approval of any other statutory or governmental authorities as may be required, approval of the Equity Shareholders
be and is hereby given to the reduction of the issued, subscribed and paid up Preference Share Capital of the Resulting
Company No. 2/Petitioner Company No. 3, as provided for in the Composite Scheme of Arrangement.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 391 to 394 read with Sections 100 to 104 of the Companies
Act, 1956 and other applicable provisions of the Companies Act, 1956, Section 52 and other applicable and notified provisions
of the Companies Act, 2013 and the applicable rules & regulations made under Companies Act, 1956 and the Companies Act,
2013 including any statutory modifications, re-enactments or amendments made thereto from time to time and subject to the
approval of the Hon’ble High Court for the States of Punjab and Haryana at Chandigarh, as the case may be, and subject to
approval of any other statutory or governmental authorities as may be required, approval of the Equity Shareholders be and
is hereby given to the reduction, if required, in the Securities Premium Account of the Resulting Company No. 2/Petitioner
Company No. 3 which may be effected as an integral part of the Composite Scheme of Arrangement.
RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters and things, as may
be considered requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the
arrangements embodied in the Composite Scheme of Arrangement and to accept such modifications, amendments, limitations
and/or conditions, if any, which may be required and/or imposed by the Hon’ble High Court for the States of Punjab and Haryana
at Chandigarh or any other regulatory authorities while sanctioning the arrangement embodied in the Composite Scheme of
Arrangement or by any authorities under law, or as may be required for the purpose of resolving any doubts or difficulties that
may arise in giving effect to the Composite Scheme of Arrangement, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE THAT in pursuance of the said Order, a meeting of the Equity Shareholders of the
Resulting Company No. 2/Petitioner Company No. 3 will be held at GIA House, 1.D.C., Mehrauli Road, Opp. Sector 14, Gurgaon
- 122 001 (Haryana), India on December 10, 2016 at 11.00 A.M. which you are requested to attend.

TAKE FURTHER NOTICE THAT you may attend and vote at the said meeting in person or by proxy, provided
that a proxy in the prescribed form, duly signed by you or your authorised signatory, is deposited at the Registered Office of the
Resulting Company No. 2/Petitioner Company No. 3 at Plot No. 31, Echelon Institutional Area, Sector-32, Gurgaon-122 001,
Haryana, India, not later than 48 hours before the scheduled time of the commencement of the said meeting.

The Hon’ble High Court for the States of Punjab and Haryana at Chandigarh has appointed Mr. Manish Kumar Singla, Advocate
(Mobile N0.9814452475) as Chairman and Mr. Vikas Suri, Advocate (Mobile No. 9815667733) as Co-Chairman of the said
meeting.

A copy of the Composite Scheme of Arrangement, the Explanatory Statement under Section 393 of the Companies Act, 1956
and other applicable provisions of the Companies Act, 2013,, Fairness Opinion Report dated February 9, 2016 issued by M/s
D & A Financial Services (P) Ltd, Independent Merchant Banker, Complaint Report dated May 17, 2016 submitted to BSE,
Observation Letter dated June 23, 2016 issued by BSE, Proxy Form and the Attendance Slip are enclosed herewith.

Dated this 20" day of October, 2016
Sd/-

Manish Kumar Singla
Advocate
Chairman appointed for the meeting of Equity
Shareholders of Resulting Company No. 2/
Petitioner Company No. 3
Registered Office:
Plot No. 31, Echelon Institutional Area,
Sector-32, Gurgaon-122 001,
Haryana, India

Notes:
1) All alterations made in the form of proxy should be initialed.

2) AN EQUITY SHAREHOLDER MAY ATTEND THE MEETING EITHER IN PERSON OR BY PROXY. THE PROXY NEED
NOT BE AN EQUITY SHAREHOLDER OF THE RESULTING COMPANY NO. 2/PETITIONER COMPANY NO. 3.

3) THE PROXY FORM DULY EXECUTED BY THE EQUITY SHAREHOLDER OR HIS AUTHORIZED REPRESENTATIVES
IN THE PRESCRIBED FORM, AS ATTACHED WITH THE NOTICE, MUST BE DEPOSITED AT THE REGISTERED
OFFICE OF THE RESULTING COMPANY NO. 2/PETITIONER COMPANY NO. 3 NOT LATER THAN 48 HOURS
BEFORE THE MEETING.

4) A PERSON CAN ACT AS PROXY ON BEHALF OF SHAREHOLDERS NOT EXCEEDING FIFTY (50) IN NUMBER
AND/ OR HOLDING IN AGGREGATE NOT MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE RESULTING
COMPANY NO. 2/PETITIONER COMPANY NO. 3. IN CASE A PROXY IS PROPOSED TO BE APPOINTED BY
SHAREHOLDER(S) HOLDING MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE RESULTING COMPANY
NO. 2/PETITIONER COMPANY NO. 3 CARRYING VOTING RIGHTS, THEN SUCH PROXY SHALL NOT ACT AS A
PROXY FOR ANY OTHER PERSON OR SHAREHOLDER.
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5) A body corporate may attend and vote through its authorized representative provided a certified copy of the resolution
under Section 113 of the Companies Act, 2013 of its Board of Directors or other governing body authorizing such
representative to attend and vote at the meeting is lodged with the Resulting Company No. 2/Petitioner Company No. 3
at its registered office not later than 48 hours before the meeting.

6) In case of persons other than individuals, the proxy should be executed under the official stamp of the organization
indicating the name and designation of the person executing the proxy.

7) Registered Equity Shareholders are informed that in case of joint holders attending the meeting, only such joint holder
whose name stands first in the Register of Members of the Resulting Company No. 2/Petitioner Company No. 3 in respect
of such joint holding will be entitled to vote.

8) Equity Shareholders are requested to hand over the enclosed Attendance Slip, duly signed in accordance with their
specimen signature(s) registered with the Resulting Company No. 2/Petitioner Company No. 3 for admission to the
meeting venue. Equity Shareholders who hold shares in dematerialized form are requested to bring in their Client ID and
DP ID numbers for identification.

9) The persons attending the meeting are advised to bring their photo identity document for verification.

10) This Notice of the Court Convened Meeting of Equity Shareholders of the Resulting Company No. 2/Petitioner Company
No. 3 is also displayed / posted on the website of the Resulting Company No. 2/Petitioner Company No. 3 at www.
hbestate.com

Dated this 20" day of October, 2016
Sd/-

Manish Kumar Singla
Advocate
Chairman appointed for the meeting of Equity
Shareholders of Resulting Company No. 2/
Petitioner Company No. 3
Registered Office:
Plot No. 31, Echelon Institutional Area,
Sector-32, Gurgaon-122 001,
Haryana, India
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IN THE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH

ORIGINAL COMPANY JURISDICTION

COMPANY PETITION NO. 165 OF 2016

IN THE MATTERS OF:
THE COMPANIES ACT, 1956

AND
IN THE MATTER OF:
SECTION 391-394 OF THE COMPANIES ACT, 1956

AND

IN THE MATTER OF:

THE SCHEME OF ARRANGEMENT

HB Stockholdings Limited having its registered office at Plot No. 31,
Echelon Institutional Area, Sector-32, Gurgaon-122 001, Haryana,
India

... Demerged Company No. 1/Petitioner
Company No. 1

HB Portfolio Limited having its registered office at Plot No. 31, Echelon
Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India

... Resulting Company No. 1/ Demerged
Company No. 2/Petitioner Company No. 2

HB Estate Developers Limited having its registered office at Plot No.
31, Echelon Institutional Area, Sector-32, Gurgaon-122 001, Haryana,
India

.. Resulting Company No. 2/Petitioner Company

No. 3

Explanatory statement under Section 393 of the Companies Act, 1956 and other applicable provisions of the Companies
Act, 2013 for the Court Convened Meeting of the Equity Shareholders of HB Estate Developers Limited

1.

Pursuant to an Order dated September 16, 2016 passed by the Hon’ble High Court for the States of Punjab and Haryana
at Chandigarh in the Company Petition referred to hereinabove, inter alia, a meeting of the Equity Shareholders of the
HB Estate Developers Limited (“the Resulting Company No. 2/Petitioner Company No. 3”) being convened and held
at GIA House, 1.D.C., Mehrauli Road, Opp. Sector 14, Gurgaon - 122 001 (Haryana), India on December 10, 2016 at
11.00 A.M. for the purpose of considering and, if thought fit, approving with or without modification(s), the arrangement
embodied in the Composite Scheme of Arrangement amongst HB Stockholdings Limited, HB Portfolio Limited and HB
Estate Developers Limited and their respective Shareholders and Creditors (“Scheme” or “the Scheme”).

In this Statement, HB Stockholdings Limited is hereinafter referred to as “HBSL” or the “Demerged Company No. 1/
Petitioner Company No. 17, HB Portfolio Limited as “HBPL” or the “Resulting Company No. 1/Demerged Company
No. 2/Petitioner Company No. 2” and HB Estate Developers Limited as “HBEDL” or the “Resulting Company No. 2/
Petitioner Company No. 3”. HBSL, HBPL and HBEDL shall collectively be referred to as the “Petitioner Companies”.
The other definitions contained in the Scheme will apply to this Explanatory Statement also.

The proposed Scheme provides for:

3.1. Demerger of “HBSL Long Term Equity Investment Undertaking” or “Demerged Undertaking 1” (as defined in the
clause 1.10 of the Scheme) from HBSL and transfer and vesting of the same into HBPL;

3.2. Demerger of “HBSL Preference Shares Investment Undertaking” or “Demerged Undertaking 2” (as defined in the
clause 1.11 of the Scheme) from HBSL and transfer and vesting of the same to HBEDL,;

3.3. Demerger of “HBPL Preference Shares Investment and Loan & Advances Undertaking” or Demerged Undertaking
3 (as defined in clause 1.15 of the Scheme) from HBPL and transfer and vesting of the same to HBEDL;

and for matters consequential, supplemental and/or otherwise integrally connected therewith pursuant to the provisions
of Sections 391 to 394 and other applicable provisions of the Companies Act, 1956 (“the Act”).

A copy of the Scheme setting out in detail the terms and conditions of the arrangement, as approved by Board of Directors
of HBSL, HBPL and HBEDL at their respective meeting(s) is attached to this Explanatory Statement and forms part of
this Explanatory Statement.
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5.

Background of the Companies:

5.1.

HB Stockholdings Limited (“HBSL” or “Demerged Company No. 1/Petitioner Company No. 1”)

5.1.1.

5.1.3.

5.1.4.

The Demerged Company No. 1/Petitioner Company No. 1 was incorporated on 30" July, 1985 under the
name and style “HB Portfolio Leasing Limited” vide certificate of incorporation dated 30" July 1985 issued
by the Registrar of Companies, NCT of Delhi and Haryana. The Demerged Company No. 1/Petitioner
Company No. 1 was issued certificate of commencement of business on 12" August, 1985 by the Registrar
of Companies, NCT of Delhi and Haryana. The name of the Demerged Company No. 1/Petitioner Company
No. 1 was changed to “HB Stockholdings Limited” i.e. its present name, vide fresh certificate of incorporation
dated 19" February, 1997 issued by the Registrar of Companies, NCT of Delhi and Haryana.

. The Registered Office of the Demerged Company No. 1/Petitioner Company No. 1 is presently situated at

Plot No. 31, Echelon Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India.

The share capital structure of the Demerged Company No. 1/Petitioner Company No. 1 as on March 31,
2016 is as follows:

Particulars Amount (In Rs.)

Authorized Share Capital

7,00,00,000 Equity Shares of Rs. 10/- each 70,00,00,000
3,00,00,000 Redeemable Preference Shares of Rs. 10/- each 30,00,00,000
Total 1,00,00,00,000

Issued Share Capital
2,54,43,257 Equity Shares of Rs. 10/- each 25,44,32,570
Total 25,44,32,570

Subscribed and paid up Share Capital

2,37,92,218 Equity Shares of Rs. 10/- each fully paid up 23,79,22,180
Add: Forfeited Shares- 16,51,039 Equity Shares (Amount originally paid up)

54,31,643

Total 24,33,53,823

Subsequent to March 31, 2016, there has been no change in the issued, subscribed and paid-up share
capital of the Demerged Company No. 1/Petitioner Company No. 1.

The Equity Shares of Demerged Company No. 1/Petitioner Company No. 1 are listed on Bombay Stock
Exchange (“BSE”) and National Stock Exchange (“NSE”).

The main objects of the Demerged Company No. 1/Petitioner Company No. 1 as per its Memorandum of
Association are as set out hereunder:

(i).  To carry on And under the business of portfolio investments in equity shares, preference shares,
stocks, debentures, (Convertible and Non-convertible), Company Deposits, and to deal in Government
Securities, including Government Bonds, Loans, National Savings Certificates, Post Office Savings
Schemes, Units of Investments etc., other than Unit Trust of India.

(if). To provide a package of investments/Merchant Banking Services by acting as managers to public
Issue of Securities, by Underwriting Securities, act as Issue House and to carry on the business of
Registrars to Investment Schemes.

(ii). To promote Industrial Finance by way of advance, deposit or Land Money, Securities and Properties
to or with any company, body corporate, firm, person or association whether falling under the same
management or otherwise, in accordance with and to the extent permissible under the provisions
contained in Section 370 & 372 of the Companies Act, 1956 with or without security and on such
terms as may be determined from time to time. However, the company shall not carryon the business
of Banking as defined under Banking Regulation Act, 1949.

(iv). To carry on the business of buying, selling, leasing, letting on hire purchase or easy payment system
house and office furniture, domestic or business appliances, computers, tabulators, addressing
machines and other sophisticated office machinery, installation fitting, machinery, all kinds of cylinders,
motors, taxi-cabs, automobiles, tramcars, motor lorries, tractors, earth-moving machinery, wagons,
cycles, bicycles, coaches, garages and all other vehicles drawn by motor, steam oil, petroleum,
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5.2.

electricity or any mechanical or other power or device, agricultural implements and machinery, air-
ships, aeroplanes and helicopters, tools, plants, implements, utensils, apparatus and requisites and
accessories, wireless and television receivers, telephones, teleprinters or other apparatus ships,
dredgers, barges and containers and to carry on the business of hire purchase of movable properties
of any kind, including machinery, plant of all kinds to buy, sell, alter repair, exchange and deal in and
finance the sale of furniture, apparatus, machinery, materials, goods and articles, to hire out or sell
any of the same on hire purchase system.

To manage the funds of the investors by investment in various avenues Growth Funds, Income
Fund, Risk-Fund, Tax Exempt Fund, Pension/Superannuation Funds and to pass on the benefits to
portfolio investments to the investors as dividends, bonus, interest etc., and to provide a complete
range of personal financial services like investments planning, estate planning, tax planning, portfolio
management, consultancy/counselling service.

To carry on the business of dealing in real estate, development of land, construction of building
for commercial and residential purposes, development of business centres, townships, infrastructure
facilities relating thereto, including manufacturing of related building material as well as financing of
housing development, commercial complex and business centres, etc.

HB Portfolio Limited (“the Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2”

or “HBPL”)

5.2.1. The Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2 was incorporated on
18th August, 1994 under the name and style “HB Stockholdings Limited” vide certificate of incorporation
dated 18th August, 1994 issued by the Registrar of Companies, NCT of Delhi and Haryana. The
Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2 was issued certificate for
commencement of business on 27th September, 1994 by the Registrar of Companies, NCT of Delhi and
Haryana. The name of Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2
was changed to its present name i.e. HB Portfolio Limited, on 19th February, 1997 vide fresh certificate of
incorporation dated 19th February, 1997 issued by the Registrar of Companies, NCT of Delhi and Haryana.

5.2.2. The registered office of the Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2
is presently situated at Plot No. 31, Echelon Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India.

5.2.3. The share capital structure of the Resulting Company No. 1/Demerged Company No. 2/Petitioner Company
No. 2 as on March 31, 2016 is as follows:

Particulars Amount (In Rs.)

Authorized Share Capital

2,00,00,000 Equity Shares of Rs. 10/- each 20,00,00,000
1,00,00,000 Redeemable Preference Shares of Rs. 10/- each 10,00,00,000
Total 30,00,00,000

Issued Share Capital

1,28,21,630 Equity Shares of Rs. 10/- each 12,82,16,300

Total 12,82,16,300

Subscribed and paid up Share Capital

119,92,329 Equity Shares of Rs. 10/- each fully paid up 11,99,23,290
Add: Forfeited shares — 8,29,301 Equity Shares (Amount originally paid up)

27,36,299

Total 12,26,59,589

Subsequent to March 31, 2016, there has been no change in the issued, subscribed and paid-up share
capital of the Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2.

5.2.4. The Equity Shares of Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2 are
listed on Bombay Stock Exchange (“BSE”).

5.2.5. The main objects of the Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2, as
set out in its Memorandum of Association, are briefly as follows:
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To acquire and hold shares, stocks, debentures, debenture stocks, bonds, obligations, units, secured
premium notes, participation certificates and securities of any kind description issued or guaranteed
by any company incorporated or carrying on business in India or abroad; any debentures, debenture
stocks, bonds, obligations and securities, issued or guaranteed by any government, sovereign ruler
commissioners, public body or authority, supreme, municipal, local or otherwise; to acquire any such
shares, stocks, debentures, debenture stocks, bonds, obligations or securities by original subscription,
tender, purchase, exchange or otherwise and the subscribe for the same, either conditionally, or
otherwise and to guarantee the subscription thereof and to exercise and enforce all right and powers
conferred by or incidental to the ownership thereof.

To undertake and provide services of portfolio management, investment advisors, custodian of
securities, valuable and documents registrars to the issue and transfer agents, sponsors, market
makers, managers, merchant bankers, consultants for any person (resident or non resident Indian),
body corporates, institutions, government, public sector undertakings, foreign investment institutions,
overseas body corporates, trusts, mutual funds, banks, financial institutions or any other entity in any

manner whatsoever.

5.3. HB Estate Developers Limited (“the Resulting Company No. 2/Petitioner Company No. 3” or “HBEDL”)

5.3.1. The Resulting Company No. 2/Petitioner Company No. 3 was incorporated on 20th September, 1994
under the name and style “HB Housing Finance and Development Corporation Limited” vide certificate
of incorporation dated 20th September, 1994 issued by the Registrar of Companies, NCT of Delhi and
Haryana. The Resulting Company No. 2/Petitioner Company No. 3 was issued certificate for commencement
of business on 19th October, 1994 by the Registrar of Companies, NCT of Delhi and Haryana. The name of
the Resulting Company No. 2/Petitioner Company No. 3 was changed to its present name i.e. “HB Estate
Developers Limited” on 23rd January, 1996 vide fresh certificate of incorporation dated 23rd January, 1996

5.3.2.

5.3.3.

issued by the Registrar of Companies, NCT of Delhi and Haryana.

The registered office of the Resulting Company No. 2/Petitioner Company No. 3 is presently situated at Plot

No. 31, Echelon Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India.

The share capital structure of the Resulting Company No. 2/Petitioner Company No. 3 as on March 31, 2016

is as follows:
Particulars Amount (In Rs.)
Authorized Share Capital
3,50,00,000 Equity Shares of Rs. 10/- each 35,00,00,000
80,00,000 Redeemable Preference Shares of Rs. 100/- each 80,00,00,000
Total 1,15,00,00,000
Issued Share Capital
1,69,67,625 Equity Shares of Rs. 10/- each 16,96,76,250
30,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares 30,00,00,000
Series | of Rs. 100/- each
50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares 50,00,00,000
Series Il of Rs. 100/- each
Total 96,96,76,250
Subscribed and paid up Share Capital
1,61,38,287 Equity Shares of Rs. 10/- each fully paid up 16,13,82,870
Add: Forfeited Shares- 8,29,338 Equity Shares (Amount originally paid up) 27.37.438
30,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares 30,00,00,000
Series | of Rs. 100/- each fully paid up
50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares 50,00,00,000
Series Il of Rs. 100/- each fully paid up
Total 96,41,20,308

Subsequent to March 31, 2016, there has been no change in the issued, subscribed and paid-up share

capital of the Resulting Company No. 2/Petitioner Company No. 3.

5.3.4. The Equity Shares of Resulting Company No. 2/Petitioner Company No. 3 are listed on Bombay Stock

Exchange (“BSE”).
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5.3.5. The main objects of the Resulting Company No. 2/Petitioner Company No. 3, as set out in its Memorandum
of Association, are briefly as follows:

i To carry on the business of financing, subject to the Banking Regulation Act 1949, by way of advance,
deposit or lending of money , secured or unsecured , short term or long term for and in respect of
acquisition, purchase, owing, development, appropriation, construction or dealing in any manner for
commercial and/or non-commercial objectives of lands, properties, estates, buildings for commercial
and/or residential purposes , business centers, townships, industrial estates and complexes, hotels,
resorts, farms and farmhouses, cottages, depots, warehouses, shops, commercial complexes, multi-
storeyed flats and/or infrastructure facilities relating thereto;

ii. To acquire, purchase, own, develop, design, appropriate, maintain, manage, control, undertake, hire,
take on lease, licence, exchange or hire purchase, mortgage, assign, let, sell, dispose of any type of
lands, properties, estates, farms, gardens, parks, orchards, mines, buildings, flats, sheds, structures,
hostels, hotels, motels, resorts, shops, commercial complex, business centers, industrial estates and
complexes, townships, farmhouses, roads, streets, railways, ropeways, aerodroms, dams, bridges,
barrages, valleys, stadiums, museums, tourists and picnic spots, including their erection, construction,
demolition and rebuilding, alteration, conversion, improvement, interior, and exterior decoration and to
act as real estate developers, builders, colonisers, contractors and agents in India and abroad and/or
to carry on research, development, processing and/or dealing in related and allied building materials
of all kinds and descriptions.

6. Rationale of the Scheme

6.1.

HBSL, HBPL and HBEDL belong to HB Group of companies (“‘HB Group”). The management of HB Group
has decided to restructure the business of all the Petitioner Companies whereby long-term equity investment
undertaking of HBSL is proposed to be demerged from HBSL and transferred to HBPL to become part of equity
investment undertaking of HBPL. Similarly, Preference Share Investment Undertaking of HBSL and Preference
Share Investment and Loans &Advances undertaking of HBPL will be transferred to HBEDL thereby consolidating
the preference shares investment activities under the financial service business undertaking of HBEDL. The
proposed Scheme is likely to result into the following benefits:

6.1.1. The proposed restructuring will enable investors to hold investment separately in businesses with different
investment characteristics thereby enabling them to select investments that best suit their investment
strategies and risk profiles.

6.1.2. In order to effectively and efficiently cater to the independent growth plans both through organic and inorganic
means, for each of the businesses of the respective company, there is a requirement of diversification
and continuous funding support through equity and debt. In view of this, the management of HB Group
proposes to re-organize the business of all the three companies in order to facilitate greater efficiency in
cash management and excess of cash flow generated to maximize shareholders’ value. Therefore, it is,
proposed to demerge various demerged undertakings, being the investment divisions for different asset
types of the demerged companies and transfer the same in different resulting companies.

6.1.3. The demerger shall facilitate the running of other Investment business of HB Group with a more focused
approach. Further, the demerger shall help to create more focused Investment companies.

6.1.4. The proposed reorganization and segregation of the businesses is indispensable to provide focused
management attention and leadership required by the business, which is to be segregated and demerged
as by the residual business.

6.1.5. The proposed segregation will create enhanced value for shareholders and allow a focused strategy in
operations, which would be in the best interest of the companies, its shareholders, creditors, and all other
person connected with the companies.

7. Salient Features of the Scheme are set out as below:

7.1.

Part A of the Scheme deals, inter alia, with the definitions used in the Scheme. Some of the definitions as used in
the Scheme are mentioned herein below:

7.1.1. ‘Appointed Date 1° means opening of business hours on 1t day of April 2015 or such other date as the
Hon’ble High Court may direct or fix for the purpose of demerger of HBSL Long Term Equity Investment
Undertaking (“Demerged Undertaking 1”) from HBSL and transfer and vesting of the same into HBPL in
accordance with the provisions of Part B of the Scheme.

7.1.2. ‘Appointed Date 2’ means opening of business hours on 2" day of April 2015 or such other date as the
Hon’ble High Court may direct or fix for the purpose of demerger of HBSL Preference Shares Investment
Undertaking (“Demerged Undertaking 2”) from HBSL and transfer and vesting of the same into HBEDL in
accordance with the provisions of Part C of the Scheme.
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7.2.

7.1.8.

‘Appointed Date 3’ means opening of business hours on 3 day of April 2015 or such other date as the
Hon’ble High Court may direct or fix for the purpose of demerger of HBPL Preference Shares Investment
and Loans & Advances Undertaking (“Demerged Undertaking 3”) from HBPL and transfer and vesting of
the same into HBEDL in accordance with the provisions of Part D of the Scheme.

. ‘Court’ or ‘High Court’ or ‘Hon’ble High Court’ means Hon’ble High Court of Punjab & Haryana at

Chandigarh having jurisdiction in relation to HBSL, HBPL and HBEDL and also includes the National
Company Law Tribunal (NCLT), if applicable and or such other forum or authority as may be vested with any
of the powers of a High Court in relation to the Scheme.

. ‘Demerged Company’ with reference to demerger of HBSL Long Term Equity Investment Undertaking and

HBSL Preference Shares Investment Undertaking means HBSL, and with reference to demerger of HBPL
Preference Shares Investment and Loans & Advances Undertaking means HBPL.

. ‘Effective Date’ means the last of the dates on which all conditions, matters and filings referred to in Clause

38 hereof have been fulfilled and necessary orders, approvals and consents referred to therein have been
obtained. References in the Scheme to the date of “coming into effect of this Scheme” or “upon the
Scheme being effective” shall mean the Effective Date.

. “HBSL Record Date” means the record date to be determined by the Board of Directors of HBSL in

consultation with the Board of Directors of HBPL and HBEDL for the purpose of reckoning names of the
equity shareholders of HBSL who shall be entitled to receive the equity shares of HBPL and HBEDL in
consideration for the transfer and vesting of Demerged Undertaking 1 and Demerged Undertaking 2 into
HBPL and HBEDL as provided under Part B and Part C of the Scheme respectively. It is hereby clarified that
HBSL Record Date shall also be taken as the record date for the purpose of reckoning names of the equity
shareholders of HBSL who shall be entitled to receive the equity shares of HBSL consequent to reduction
of issued and paid up equity share capital of HBSL and subsequent consolidation thereof as provided in
Clause 32 of the Scheme.

. ‘HBPL Record Date’ means the record date to be fixed by the Board of Directors of HBPL in consultation

with the Board of Directors of HBEDL for the purpose of reckoning names of the equity shareholders of
HBPL who shall be entitled to receive the equity shares of HBEDL in consideration for the transfer and
vesting of Demerged Undertaking 3 into HBEDL as provided under Part D of the Scheme It is hereby
clarified that HBPL Record Date shall also be taken as the record date for the purpose of reckoning names
of the equity shareholders of HBPL who shall be entitled to receive the equity shares of HBPL consequent
to reduction of issued and paid up equity share capital of HBPL and subsequent consolidation thereof as
provided in Clause 33 of the Scheme.

. ‘'HBEDL Record Date’ means the record date to be fixed by the Board of Directors of HBEDL for the purpose

of reckoning names of the equity shareholders of HBEDL who shall be entitled to receive the equity shares
of HBEDL consequent to reduction of issued and paid up equity share capital of HBEDL and subsequent
consolidation thereof as provided in Clause 34 of the Scheme.

7.1.10.‘Resulting Company’, with reference to demerger of Demerged Undertaking 1 shall mean HBPL; and

with reference to demerger of Demerged Undertaking 2 and Demerged Undertaking 3 shall mean HBEDL.

Part B deals with demerger of HBSL Long Term Equity Investment Undertaking or Demerged Undertaking 1 (as
defined in clause 1.10 of the Scheme) from HBSL and its vesting in HBPL.

7.2.1.

7.2.2.

Upon the Scheme becoming effective and with effect from the Appointed Date 1, the Demerged Undertaking
1 of HBSL (including all the estate, assets, rights, claims, title, interest, obligations, liabilities, litigations and
authorities etc.) shall, pursuant to the provisions of Section 391 to 394A of the Companies Act, 1956, without
any further act, deed, matter or thing, be demerged from HBSL and transferred to and vested in HBPL or
be deemed to have been demerged from HBSL, and transferred to and vested in HBPL on a going concern
basis in such a manner that all the properties, assets, rights, claims, title, interest, , obligations, liabilities,
litigations and authorities etc. comprised in the Demerged Undertaking 1 as on Appointed Date 1 shall
become the properties, assets, rights, claims, title, interest, obligations, liabilities, litigations and authorities
of HBPL by virtue of and in the manner provided in the Scheme.

Upon the coming into effect of the Scheme and in consideration of the transfer and vesting of the Demerged
Undertaking 1 of HBSL in HBPL in terms of Part B of the Scheme, HBPL shall, without any further act or
deed, issue and allot equity shares to the equity shareholders of HBSL whose names appear in the Register
of Members of HBSL on HBSL Record Date in the following ratio:

“25 (Twenty Five) Equity Shares of Rs.10/- (Rupees Ten only) fully paid up of HBPL for every 100
(One Hundred) Equity Shares of Rs.10/- (Rupees Ten only) fully paid of HBSL”.
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7.3. Part C deals with demerger of HBSL Preference Shares Investment Undertaking or Demerged Undertaking 2 (as
defined in clause 1.11 of the Scheme) from HBSL and its vesting in HBEDL.

7.4.

7.5.

7.3.1.

7.3.2.

Upon the Scheme becoming effective and with effect from the Appointed Date 2, the Demerged Undertaking
2 of HBSL (including all the estate, assets, rights, claims, title, interest, obligations, liabilities, litigations and
authorities etc.) shall, pursuant to the provisions of Section 391 to 394A of the Companies Act, 1956, without
any further act, deed, matter or thing, be demerged from HBSL and transferred to and vested in HBEDL or
be deemed to have been demerged from HBSL, and transferred to and vested in HBEDL on a going concern
basis in such a manner that all the properties, assets, rights, claims, title, interest, obligations, liabilities,
litigations and authorities etc. comprised in the Demerged Undertaking 2 as on Appointed Date 2 shall
become the properties, assets, rights, claims, title, interest, obligations, liabilities, litigations and authorities
of HBEDL by virtue of and in the manner provided in the Scheme.

Upon the coming into effect of the Scheme and in consideration of the transfer and vesting of the Demerged
Undertaking 2 of HBSL in HBEDL in terms of Part C of the Scheme, HBEDL shall, without any further act or
deed, issue and allot equity shares to the equity shareholders of HBSL whose names appear in the Register
of Members of HBSL on HBSL Record Date in the following ratio:

“24 (Twenty Four) Equity Shares of Rs.10/- (Rupees Ten only) fully paid up of HBEDL for every 100
(One Hundred) Equity Shares of Rs.10/- (Rupees Ten only) fully paid of HBSL.”

Part D deals with demerger of HBPL Preference Shares Investment and Loan & Advances Undertaking or
Demerged Undertaking 3 (as defined in clause 1.15 of the Scheme) from HBPL and its vesting in HBEDL.

7.4.1.

7.4.2.

Upon the Scheme becoming effective and with effect from the Appointed Date 3, the Demerged Undertaking
3 of HBPL (including all the estate, assets, rights, claims, title, interest, obligations, liabilities, litigations and
authorities etc.) shall, pursuant to the provisions of Section 391 to 394A of the Companies Act, 1956, without
any further act, deed, matter or thing, be demerged from HBPL and transferred to and vested in HBEDL or
be deemed to have been demerged from HBPL, and transferred to and vested in HBEDL on a going concern
basis in such a manner that all the properties, assets, rights, claims, title, interest, obligations, liabilities,
litigations and authorities etc. comprised in the Demerged Undertaking 3 as on Appointed Date 3 shall
become the properties, assets, rights, claims, title, interest, obligations, liabilities, litigations and authorities
of HBEDL by virtue of and in the manner provided in the Scheme.

Upon the coming into effect of the Scheme and in consideration of the transfer and vesting of the Demerged
Undertaking 3 of HBPL in HBEDL in terms of Part D of the Scheme, HBEDL shall, without any further act or
deed, issue and allot equity shares to the equity shareholders of HBPL whose names appear in the Register
of Members of HBPL on HBPL Record Date in the following ratio:

“59 (Fifty Nine) Equity Shares of Rs. 10/- (Rupees Ten only) fully paid up of HBEDL for every 100 (One
Hundred) Equity Shares of Rs. 10/- (Rupees Ten only) fully paid of HBPL.”

It is hereby expressly clarified that the members of HBSL, being entitled to receive shares of HBPL in terms
of the provisions of Clause 9 of the Scheme but not having been allotted equity shares by HBPL till the HBPL
Record Date, shall also be entitled to receive the equity shares of HBEDL in the following ratio:

“59 (Fifty Nine) Equity Shares of Rs. 10/- (Rupees Ten only) fully paid up of HBEDL for entitlement to
every 100 (One Hundred) Equity Shares of Rs. 10/- (Rupees Ten only) fully paid of HBPL.”

Part E deals with the General Terms and Conditions applicable to the Scheme. Some of the terms and conditions
as mentioned in the Scheme are given herein below:

7.5.1.

7.5.2.

7.5.3.

Simultaneously with reduction of issued, subscribed and paid up share capital of HBSL as provided in
Clause 32 of the Scheme, the authorized share capital of HBSL shall stand reduced by Rs. 65,00,00,000/-
(Rupees Sixty Five Crore only) out of which, an amount of Rs. 10,00,00,000/- (Rupees Ten Crore only) will
get transferred to HBPL and will get merged with the authorized share capital of HBPL and the balance
amount of Rs. 55,00,00,000/- (Rupees Fifty Five Crore only) will get transferred to HBEDL and will be
merged with authorized share capital of HBEDL.

Accordingly, the authorized share capital of HBSL shall automatically stand reduced to Rs. 35,00,00,000/-
(Rupees Thirty Five Crore only) and classified into 2,50,00,000 (Two Crore Fifty Lac) equity shares of Rs.
10/- each (Rupees Ten Only) and 1,00,00,000 (One Crore) redeemable preference shares of Rs. 10/- each
(Rupees Ten only) without any further act or deed or thing.

Simultaneous with the reduction of authorized share capital of HBSL as provided in Clause 35.1 of the
Scheme, the authorized share capital of HBPL shall stand increased by Rs. 10,00,00,000/- (Rupees Ten
Crore only), being transferred from HBSL in terms of Clause 35.1 of the Scheme without any further act or
deed or thing.
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7.5.4.

7.5.5.

7.5.6.

7.5.7.

7.5.8.

7.5.9.

Simultaneous with the reduction of Authorised Share Capital of HBSL as provided in Clause 35.1 above,
the authorized share capital of HBEDL shall stand increased by Rs. 55,00,00,000/- (Rupees Fifty Five Crore
only) being transferred from HBSL in terms of Clause 35.1 of the Scheme without any further act or deed
or thing.

Since HBSL has already paid stamp duty and ROC fees in respect of that part of authorized share capital
which will be transferred to HBPL and HBEDL respectively in pursuance of Clause 35.1 of the Scheme,
HBPL and HBEDL shall not be required to pay any stamp duty, ROC fees or any other fees in respect of
such increased authorized share capital.

Upon the Scheme becoming effective and with effect from HBSL Record Date, the issued and paid up equity
share capital of HBSL shall be reduced by reducing the face value of the equity shares from 1 (One) equity
share of Rs. 10/- (Rupees Ten only) fully paid up to 1 (One) equity share of Rs. 3/- (Rupees Three only)
each fully paid.

The issued and subscribed paid up equity share capital so reduced shall be further consolidated in such a
manner that the shareholders holding 10 (Ten) equity shares of Rs. 3/- (Rupees Three only) each fully paid
up in the equity share capital of HBSL as on HBSL Record Date shall be allotted3 (Three) equity shares of
Rs. 10/- (Rupees Ten only) each fully paid in the equity share capital of HBSL.

Immediately after allotment of equity shares by HBPL to the shareholders of HBSL as provided in Part B
of the Scheme, the issued and paid up equity share capital of HBPL shall be reduced by reducing the face
value of the equity shares from 1 (One) equity share of Rs. 10/- (Rupees Ten only) fully paid up to 1 (One)
equity share of Rs. 6/- (Rupees Six only) each fully paid.

The issued and subscribed paid up equity share capital of HBPL so reduced shall be further consolidated in
such a manner that the shareholders holding 5 (Five) equity shares of Rs. 6/- (Rupees Six only) each fully
paid up in the equity share capital of HBPL as on HBPL Record Date shall be allotted 3 (Three) equity shares
of Rs. 10/- (Rupees Ten only) each fully paid in the equity share capital of HBPL.

After issue and allotment of equity shares by HBEDL to the shareholders of HBSL and HBPL as provided in
Clause 18 and 28 of the Scheme, the issued and paid up equity share capital of HBEDL shall be reduced by
reducing the face value of the equity shares from 1 (One) equity share of Rs. 10/- (Rupees Ten only) fully
paid up to 1 (One) equity share of Rs. 6/- (Rupees Six only) each fully paid.

The issued and subscribed paid up equity share capital of HBEDL so reduced shall be further consolidated
in such a manner that the shareholders of HBEDL holding 5 (Five) equity shares of Rs. 6/- (Rupees Six only)
each fully paid up in the equity share capital of HBEDL as on HBEDL Record Date shall be allotted 3 (Three)
equity shares of Rs. 10/- (Rupees Ten only) each fully paid in the equity share capital of HBEDL.

The investment made by HBSL in the preference share capital of HBEDL forms part of the Demerged
Undertaking 2 being transferred to HBEDL pursuant to the Scheme. Similarly, the investment made by
HBPL in the preference share capital of HBEDL forms part of the Demerged Undertaking 3 being transferred
to HBEDL pursuant to the Scheme. Therefore, upon the Scheme becoming effective, the said investment
made by HBSL and HBPL in the preference share capital of HBEDL shall stand cancelled whereupon
HBEDL shall debit the aggregate paid up value of preference shares so cancelled to its Preference Share
Capital Account.

7.5.10. The Scheme is and shall be conditional upon and subject to:

a. The requisite consent, approval or permission from BSE and/or NSE and/or SEBI and/or any other
regulatory authority, which by law or otherwise may be necessary for the implementation of the
Scheme;

b. The approval by the respective requisite majorities of the shareholders (including equity as well as
preference both, wherever applicable) and/or creditors, including secured as well as unsecured
creditors (where applicable) of HBSL, HBPL and HBEDL in accordance with Section 391 of the Act;

C. The approval by the respective requisite majorities of the equity shareholders (including by a majority
of the public shareholders, i.e., if the votes cast by the public shareholders in favour of the Scheme are
more than the number of votes cast by the public shareholders against it) of HBPL, HBSL and HBEDL,;

d. The Scheme being sanctioned by the High Court in terms of Sections 391 to 394 and other relevant
provisions of the Act and the requisite orders of the High Court referred to in clause 38 hereof being
obtained;

e. Certified copies of the orders of the High Court sanctioning the Scheme being filed by HBSL, HBPL
and HBEDL with the Registrar of Companies, NCT of Delhi and Haryana.
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7.5.11. HBSL, HBPL and HBEDL shall comply with the provisions of SEBI Circular No. CIR/CFD/CMD/16/2015 dated
November 30, 2015, while, inter alia, procuring the approval of the public shareholders of HBSL, HBPL and HBEDL,
respectively, and shall provide for voting by such public shareholders through postal ballot and e-voting.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof. The
aforesaid are only some of the key provisions of the Scheme.

8. M/s. S. S. Kothari Mehta & Co., Independent Chartered Accountants, New Delhi, have prepared the report dated February
6, 2016 on valuation of shares and the share entitlement ratio and recommended to the Board of Directors of HBSL,
HBPL and HBEDL the share entitlement ratio for the purpose of proposed Scheme.

9. In terms of the provisions of SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, Fairness Opinion was
obtained from M/s D&A Financial Services Private Limited, New Delhi, an Independent Merchant Banker, on the report
on valuation of shares and the share entitlement ratio issued by M/s. S. S. Kothari Mehta & Co., Independent Chartered
Accountants, New Delhi. A copy of the Fairness Opinion dated February 9, 2016 is enclosed herewith.

10. The Audit Committee of HBSL, in its meeting held on February 11, 2016, recommended the Scheme to the Board of
Directors of HBSL inter-alia taking into account the valuation report dated February 6, 2016 issued by M/s S.S. Kothari
Mehta & Co., Chartered Accountants, New Delhi describing the methodology adopted by them in arriving the share
entitiement ratio and the Fairness Opinion dated February 9, 2016 issued by M/s D&A Financial Services Private Limited,
New Delhi, an Independent Merchant Banker.

11.  The proposed Scheme was placed before the Board of Directors of HBSL on February 11, 2016 wherein the valuation
report issued by M/s. S. S. Kothari Mehta & Co., Chartered Accountants, New Delhi, Independent Valuer, and the
Fairness Opinion issued by M/s. D&A Financial Services Private Limited, Independent Merchant Banker, were also
placed before by the Board of Directors of HBSL.

12.  The Board of Directors of HBSL, in its meeting held on February 11, 2016 approved the Scheme along with the
valuation report dated February 6, 2016 issued by M/s S.S. Kothari Mehta & Co., Chartered Accountants, New Delhi
and the Fairness Opinion dated February 9, 2016 issued by M/s D&A Financial Services Private Limited, New Delhi, an
Independent Merchant Banker, taking into account recommendations made by the Audit Committee.

13.  The Audit Committee of HBPL, in its meeting held on February 10, 2016, recommended the Scheme to the Board of
Directors of HBPL inter-alia taking into account the valuation report dated February 6, 2016 issued by M/s S.S. Kothari
Mehta & Co., Chartered Accountants, New Delhi describing the methodology adopted by them in arriving the share
entitiement ratio and the Fairness Opinion dated February 9, 2016 issued by M/s D&A Financial Services Private Limited,
New Delhi, an Independent Merchant Banker.

14. The proposed Scheme was placed before the Board of Directors of HBPL on February 10, 2016 wherein the valuation
report issued by M/s. S. S. Kothari Mehta & Co., Chartered Accountants, New Delhi, Independent Valuer, and the
Fairness Opinion issued by M/s. D&A Financial Services Private Limited, Independent Merchant Banker, were also
placed before by the Board of Directors of HBPL.

15.  The Board of Directors of HBPL, in its meeting held on February 10, 2016 approved the Scheme along with the
valuation report dated February 6, 2016 issued by M/s S.S. Kothari Mehta & Co., Chartered Accountants, New Delhi
and the Fairness Opinion dated February 9, 2016 issued by M/s D&A Financial Services Private Limited, New Delhi, an
Independent Merchant Banker, taking into account recommendations made by the Audit Committee.

16. The Audit Committee of HBEDL, in its meeting held on February 10, 2016, recommended the Scheme to the Board of
Directors of HBEDL inter-alia taking into account the valuation report dated February 6, 2016 issued by M/s S.S. Kothari
Mehta & Co., Chartered Accountants, New Delhi describing the methodology adopted by them in arriving the share
entitiement ratio and the Fairness Opinion dated February 9, 2016 issued by M/s D&A Financial Services Private Limited,
New Delhi, an Independent Merchant Banker.

17. The proposed Scheme was placed before the Board of Directors of HBEDL on February 10, 2016 wherein the valuation
report issued by M/s. S. S. Kothari Mehta & Co., Chartered Accountants, New Delhi, Independent Valuer, and the
Fairness Opinion issued by M/s. D&A Financial Services Private Limited, Independent Merchant Banker, were also
placed before by the Board of Directors of HBEDL.

18. The Board of Directors of HBEDL, in its meeting held on February 10, 2016 approved the Scheme along with the
valuation report dated February 6, 2016 issued by M/s S.S. Kothari Mehta & Co., Chartered Accountants, New Delhi
and the Fairness Opinion dated February 9, 2016 issued by M/s D&A Financial Services Private Limited, New Delhi, an
Independent Merchant Banker, taking into account recommendations made by the Audit Committee.

19. Interms of the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, HBSL duly filed
requisite application with BSE and NSE to obtain their No-objection to the proposed Composite Scheme of Arrangement.

20. As required by the SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, HBSL has filed Complaint
Report dated May 17, 2016 (Indicating Nil Complaints) with BSE and NSE. After filing of Compliant Reports, HBSL has

not received any compliant from any investors.
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21.

22.

23.

24.

25.

26.

27.

28.

29.

In terms of the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, HBSL duly received
approval to the Scheme from BSE (Designated Stock Exchange) vide its observation letter dated June 23, 2016. HBSL
also received approval to the Scheme from NSE vide its observation letter dated June 23, 2016.

In terms of the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, HBPL duly filed
requisite application with BSE to obtain its No-objection to the proposed Composite Scheme of Arrangement.

As required by the SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, HBPL has filed Complaints
Report dated May 17, 2016 (Indicating Nil Complaints) with BSE. After filing of Compliant Report, HBPL has not received
any compliant from any investors.

In terms of the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, HBPL duly received
approval to the Scheme from BSE vide its observation letter dated June 23, 2016.

In terms of the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, HBEDL duly filed
requisite application with BSE to obtain its No-objection to the proposed Composite Scheme of Arrangement.

As required by the SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, HBEDL has filed Complaints
Report dated May 17, 2016 (Indicating Nil Complaints) with BSE. After filing of Compliant Reports, HBEDL has not
received any compliant from any investors. A copy of Compliant Report dated May 17, 2016 filed with BSE is
enclosed herewith.

In terms of the provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 read with SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015, HBEDL duly received
approval to the Scheme from BSE vide its observation letter dated June 23, 2016. A copy of the observation letter
received from BSE is enclosed herewith.

The proposed Scheme is not intended in any manner, to have any beneficial effect on the material interest if any, of the
Directors of HBSL, HBPL and/or HBEDL. The Directors of HBSL, HBPL and/or HBEDL may be deemed to be concerned
and/ or interested in the Scheme to the extent of their shareholding in HBSL, HBPL and/or HBEDL, or to the extent the
said Directors are common Directors in the Petitioner Companies, or to the extent the said Directors are the partners,
directors, members of the companies, firms, association of persons, bodies corporate and/or beneficiary of trust, that hold
shares in any of the Petitioner Companies, or to the extent of loan, if any, given to and remuneration drawn from, as the
case may be, from the Petitioner Companies.

The details of the present directors and Key Managerial Personnel (KMP) of HBSL and their respective shareholdings in
HBSL, HBPL and HBEDL are as follows:

S. No. |Name Equity Shares| Equity Shares| Equity Shares
held in HBSL| held in HBPL | held in HBEDL
1. Mr. Lalit Bhasin 1,22,62,307 74,24,304 74,14,473
2. Mr. Anil Goyal NIL NIL NIL
3. Mr. Gulshan Rai NIL NIL NIL
4. Mr. Harbans Lal NIL NIL NIL
5. Mrs. Asha Mehra NIL NIL NIL
6. Mr. Vijay Sood, NIL NIL NIL
Managing Director (KMP)
7. Mr. Anil Kumar Mittal, NIL NIL 100
Company Secretary (KMP)
8. Mr. Mahesh Kumar Gupta, NIL NIL NIL
Chief Financial Officer (KMP)
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30. The details of the present directors and Key Managerial Personnel (KMP) of HBPL and their respective shareholdings in

HBSL, HBPL and HBEDL are as follows:

Company Secretary (KMP)

S. No. [Name Equity Shares | Equity Shares| Equity Shares
held in HBSL | held in HBPL| held in HBEDL

1. Mr. Lalit Bhasin 1,22,62,307 74,24,304 74,14,473
2. Mr. Jagmohan Lal Suri 1,000 500 500
3. Mr. Raj Kumar Bhargava NIL 7,118 NIL
4. Mr. Bhuneshwar Lal Chadha NIL NIL NIL
5. | Mr. Ramesh Chandra Sharma NIL NIL NIL
6. Mrs. Anita Jain NIL NIL NIL
7. | Mr. Anil Goyal, NIL NIL NIL

Managing Director (KMP)
8. Mr. Dinesh Kapoor, NIL NIL NIL

31.  The details of the present directors and Key Managerial Personnel (KMP) of HBEDL and their respective shareholdings

in HBSL, HBPL and HBEDL are as follows:

S. | Name Equity Shares | Equity Shares | Equity Shares
No. held in HBSL | held in HBPL | held in HBEDL
1. | Mr. Lalit Bhasin 1,22,62,307 74,24,304 74,14,473
2. | Mr. Anil Goyal NIL NIL NIL
3. | Mr. Jagmohan Lal Suri 1,000 500 500
4. | Mr. Rajesh Jain 1,24,075 NIL NIL
5. | Mr. Luv Malhotra NIL NIL NIL
6. | Mrs. Asha Mehra NIL NIL NIL
7. | Mr. Rajesh Singh Chabhar, NIL NIL NIL
Company Secretary (KMP)
8. | Mr. Praveen Gupta, NIL NIL NIL
Chief Financial Officer (KMP)
32. The post Scheme (expected) capital structure of HBSL will be as follows:
Particulars Amount (In
Rs.)
Authorized Share Capital
2,50,00,000 Equity Shares of Rs. 10/- each 25,00,00,000
1,00,00,000 Redeemable Preference Shares of Rs. 10/- each 10,00,00,000
35,00,00,000
Issued Share Capital
87,88,704 Equity Shares of Rs. 10/- each 8,78,87,040
8,78,87,040
Subscribed and paid up Share Capital
71,37,665 Equity Shares of Rs. 10/- each fully paid up 7,13,76,650
Add: Forfeited Shares — 16,51,039 Equity Shares (Amount originally paid up) 54310643

7,68,08,293
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33.

34.

35.

The post Scheme (expected) capital structure of HBPL will be as follows:

Particulars

Amount (In Rs.)

Authorized Share Capital

2,00,00,000 Equity Shares of Rs. 10/- each 20,00,00,000

2,00,00,000 Redeemable Preference Shares of Rs. 10/- each 20,00,00,000
Total 40,00,00,000

Issued Share Capital

1,15,93,531 Equity Shares of Rs. 10/- each 11,59,35,310
Total 11,59,35,310

Subscribed and paid up Share Capital

1,07,64,230 Equity Shares of Rs. 10/- each fully paid up 10,76,42,300

Add: Forfeited Shares — 8,29,301 Equity Shares (Amount originally paid up) 27.36.299
Total 11,03,78,599

The post Scheme (expected) capital structure of HBEDL will be as follows:

Particulars

Amount (In Rs.)

Authorized Share Capital

3,50,00,000 Equity Shares of Rs. 10/- each 35,00,00,000
1,35,00,000 Redeemable Preference Shares of Rs. 100/- each 135,00,00,000

Total 170,00,00,000
Issued Share Capital
2,02,89,285 Equity Shares of Rs. 10/- each 20,28,92,850
15,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series | of Rs. 15,00,00,000
100/- each
50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series Il of Rs. 50,00,00,000
100/- each

Total 85,28,92,850
Subscribed and paid up Share Capital
1,94,59,947 Equity Shares of Rs. 10/- each fully paid up 19,45,99,470
Add: Forfeited Shares — 8,29,338 Equity Shares (Amount originally paid up) 27,37,438
15,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series | of Rs. 15,00,00,000
100/- each fully paid up
50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series Il of Rs. 50,00,00,000
100/- each fully paid up

Total 84,73,36,908

The Pre Scheme and Post Scheme (expected) Equity Shareholding pattern of the HBSL, HBPL and HBEDL is enclosed

as follows:

HBSL

1 | Equity Shareholding Pattern of HBSL (Pre Scheme)

Annexure A-1

2 | Equity Shareholding Pattern of HBSL (Post Scheme)

Annexure A-2

HBPL

1 Equity Shareholding Pattern of HBPL (Pre Scheme)

Annexure B-1

2 | Equity Shareholding Pattern of HBPL (Post-Demerger of Demerged Undertaking 1 from
HBSL and vesting of the same with HBPL)

Annexure B-2

3 | Equity Shareholding Pattern of HBPL (Post Scheme)

Annexure B-3

HBEDL

1 Equity Shareholding Pattern of HBEDL (Pre Scheme)

Annexure C-1

2 | Equity Shareholding Pattern of HBEDL (Post-Demerger of Demerged Undertaking 2 from
HBSL and vesting of the same with HBEDL)

Annexure C-2

3 | Equity Shareholding Pattern of HBEDL (Post-Demerger of Demerged Undertaking 3 from
HBPL and vesting of the same with HBEDL)

Annexure C-3

4 | Equity Shareholding Pattern of HBEDL (Post Scheme)

Annexure C-4
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36.

37.

38.

39.

40.

41.

42.

No investigation/proceedings are initiated or are pending in relation to the Demerged Company No. 1/Petitioner Company
No. 1, the Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2 and Resulting Company No.
2/Petitioner Company No. 3 under Section 235 to 251 of the Companies Act, 1956/ Section 206 to 229 of the Companies
Act, 2013.

The proposed Scheme is not intended in any manner, to have any beneficial effect on the material interest, if any, of
the Directors of the Demerged Company No. 1/Petitioner Company No. 1, the Resulting Company No. 1/Demerged
Company No. 2/Petitioner Company No. 2 and Resulting Company No. 2/Petitioner Company No. 3.

The proposed Scheme is not prejudicial to the interests of any shareholder(s) and/or creditor(s) (secured as well unsecured)
of the Demerged Company No. 1/Petitioner Company No. 1, the Resulting Company No. 1/Demerged Company No. 2/
Petitioner Company No. 2 and Resulting Company No. 2/Petitioner Company No. 3

The proposed Scheme would be in the best interest of the Demerged Company No. 1/Petitioner Company No. 1, the
Resulting Company No. 1/Demerged Company No. 2/Petitioner Company No. 2 and Resulting Company No. 2/Petitioner
Company No. 3, and all their shareholder(s), employee(s) and creditor(s).

On the Scheme being approved by, inter alia, the requisite majority of the Equity Shareholders, the Resulting Company
No. 2/Petitioner Company No. 3 shall file a petition with the Hon’ble High Court for states of Punjab and Haryana at
Chandigarh for sanction of the Scheme under Sections 391-394 and other applicable provisions of the Act.

The following documents will be open for inspection by the Equity Shareholders of HBEDL up to 1 (one) day prior to the
date of the meeting at its Registered Office between 11:00 A.M. and 2:00 P.M. on all working days, except Saturdays,
Sundays and Public Holidays:

a) Copy of the Order dated September 16, 2016 of the Hon’ble High Court for states of Punjab and Haryana at
Chandigarh passed in Company Petition No. 165 of 2016 directing, inter alia, the convening of the meeting of the
Equity Shareholders of the Resulting Company No. 2/Petitioner Company No. 3;

b) Copy of the Company Petition No. 165 of 2016;

c) Composite Scheme of Arrangement;

d) Memorandum and Atrticles of Association of all the three Petitioner Companies;

e) Copies of respective Board Resolutions of the Petitioner Companies dated February 11, 2016, February 10, 2016

and February 10, 2016 respectively approving the Scheme
f) Annual Report(s) of the Petitioner Companies for the financial year ended on March 31, 2015;
Q) Annual Report(s) of Petitioner Companies for the financial year ended on March 31, 2016;

h) Copy of the Valuation Report dated February 6, 2016 issued by M/s S.S. Kothari Mehta & Co, Chartered
Accountants, New Delhi, an independent valuer;

i) Copy of the Fairness Opinion report February 9, 2016 issued by M/s D & A Financial Services (P) Ltd, Independent
Merchant Banker;

)] Complaint Report dated May 17, 2016 filed by Resulting Company No. 2/Petitioner Company No. 3 with BSE;
k) Observation letter dated June 23, 2016 issued by BSE to Resulting Company No. 2/Petitioner Company No. 3;
) Register of Director's Shareholdings of Resulting Company No. 2/Petitioner Company No. 3.

A copy of the Scheme, Explanatory Statement and Proxy Form may be obtained from the Registered Office of Resulting
Company No. 2/Petitioner Company No. 3 situated at Plot No. 31, Echelon Institutional Area, Institutional Area, Sector-32,
Gurgaon-122001, Haryana, India.

Dated this 20" day of October, 2016

Sd/-

Manish Kumar Singla

Advocate

Chairman appointed for the meeting of Equity

Shareholders of Resulting Company No. 2/
Petitioner Company No. 3

Registered Office:

Plot No. 31, Echelon Institutional Area,
Sector-32, Gurgaon-122 001,
Haryana, India
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ANNEXURE A-1
Holding of specified securities (Pre Scheme) As on 31/03/2015

1. Name of Listed entity : HB STOCKHOLDINGS LIMITED
2. Scrip Code/Name of Scrip/Class of Security : 532216
3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)( C)

a) if under 31(1)(b) then indicate the report for quarter ending

b) if under 31(1)( c) then indicate date of allotment/extinguishment
4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information :-

Particulars Yes* No*
1|Whether the listed entity has issued any partly paid shares ? No
2|Whether the listed entity has issued any Convetible Securities or Warrants ? No
3|Whether the listed entity has any shares against which depository receipts are issued ? No
4|Whether the listed entity has any shares locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered ? No

* If the Listed entity selects the option 'No' for the questions above, the columns for the partly paid shares,Outstanding Converitible
Securities/Warrants. Depository receipts, locked-in shares, No.of shares pledged or otherwised encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in
above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.
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ANNEXURE A-2
Holding of specified securities (Post Scheme) As on 31/03/2015

1. Name of Listed entity : HB STOCKHOLDINGS LIMITED
2. Scrip Code/Name of Scrip/Class of Security : 532216
3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)( C)

a) if under 31(1)(b) then indicate the report for quarter ending

b) if under 31(1)( c) then indicate date of allotment/extinguishment
4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information :-

Particulars Yes* No*
1|Whether the listed entity has issued any partly paid shares ? No
2|Whether the listed entity has issued any Convetible Securities or Warrants ? No
3|Whether the listed entity has any shares against which depository receipts are issued ? No
4|Whether the listed entity has any shares locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered ? No

* If the Listed entity selects the option 'No' for the questions above, the columns for the partly paid shares,Outstanding Converitible
Securities/Warrants. Depository receipts, locked-in shares, No.of shares pledged or otherwised encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in
above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.
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ANNEXURE B-1
Holding of specified securities (Pre Scheme) As on 31/03/2015

1. Name of Listed entity : HB PORTFOLIO LIMITED
2. Scrip Code/Name of Scrip/Class of Security : 532333
3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)( C)

a) if under 31(1)(b) then indicate the report for quarter ending

b) if under 31(1)( c) then indicate date of allotment/extinguishment
4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information :-

Particulars Yes* No*
1|Whether the listed entity has issued any partly paid shares ? No
2|Whether the listed entity has issued any Convetible Securities or Warrants ? No
3|Whether the listed entity has any shares against which depository receipts are issued ? No
4|Whether the listed entity has any shares locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered ? No

* If the Listed entity selects the option 'No' for the questions above, the columns for the partly paid shares,Outstanding Converitible
Securities/Warrants. Depository receipts, locked-in shares, No.of shares pledged or otherwised encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in
above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.
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HB ESTATE DEVELOPERS LIMITED B

ANNEXURE B-2
Holding of specified securities (Post Demerger of HBSL) As on 31/03/2015

1. Name of Listed entity : HB PORTFOLIO LIMITED
2. Scrip Code/Name of Scrip/Class of Security : 532333
3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)( C)

a) if under 31(1)(b) then indicate the report for quarter ending

b) if under 31(1)( c) then indicate date of allotment/extinguishment
4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information :-

Particulars Yes* No*
1|Whether the listed entity has issued any partly paid shares ? No
2|Whether the listed entity has issued any Convetible Securities or Warrants ? No
3|Whether the listed entity has any shares against which depository receipts are issued ? No
4|Whether the listed entity has any shares locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered ? No

* If the Listed entity selects the option 'No' for the questions above, the columns for the partly paid shares,Outstanding Converitible
Securities/Warrants. Depository receipts, locked-in shares, No.of shares pledged or otherwised encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in
above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.
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HB ESTATE DEVELOPERS LIMITED m

ANNEXURE B-3
Holding of specified securities (Post Scheme) As on 31/03/2015

1. Name of Listed entity : HB PORTFOLIO LIMITED
2. Scrip Code/Name of Scrip/Class of Security : 532333
3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)( C)

a) if under 31(1)(b) then indicate the report for quarter ending

b) if under 31(1)( c) then indicate date of allotment/extinguishment
4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information :-

Particulars Yes* No*
1|Whether the listed entity has issued any partly paid shares ? No
2|Whether the listed entity has issued any Convetible Securities or Warrants ? No
3|Whether the listed entity has any shares against which depository receipts are issued ? No
4|Whether the listed entity has any shares locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered ? No

* If the Listed entity selects the option 'No' for the questions above, the columns for the partly paid shares,Outstanding Converitible
Securities/Warrants. Depository receipts, locked-in shares, No.of shares pledged or otherwised encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in
above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.

38



HB ESTATE DEVELOPERS LIMITED

S9ET968 0 0 0 0 00T 0 00T 0ECYILOT |0 0ECTYILOT 001 0ETYILOT 0 0 0€CYILOT  [SSPSTT |ej0L
sisnJ) a9kojdwz
0 0 0 0 0 0 0 0 0 0 0 0 0 Aq pjay saseys (o)
0 0 0 0 0 0 0 0 0 0 0 0 0 sy@ 8utAiapun saseys (12)
dlignd
0 0 0 0 0 0 0 0 0 0 UON - J930Wo04d UON )
TCI8YEC 0 0 0 0 SS'8€ 0 SS'8€E 9866VTY |0 9866711 SS'8€E 9866VTY 0 0 9866711 LyYSTT alqnd (a)
dnoin
yyZv199 0 0 0 0 S'T9 0 SY'T9 199 |0 vy T199 SY'T9 ryv199 0 0 v CT99 8 43j0Wo.d '3 4230Wold (v)
(@ e (@ e (eo+a+v)jo % e
9) PIPY 9) PIPY sy (X)+(1IA)=(1X)
saieys saieys (lendes (>+g+v)
|e10n |e103 © J0% |eloL Assep X ssepp
. . aseys panjip | (x) (saueriem S 3 " (2o+a+v)
10%esv| (])ON [50%BsV| (B)'ON | \;o80ua000d | Suipnpur) |58 1%0L 331y BuiOA Jo'oN 0% e sy (I1IA)
(AIX) waoy p e se) saIIndas | sa1Indes (£s6T 4Yds Jad (1n) sadiaoay (n) (n1)
asijelsajewap 3]q14aAU0d JO | 3|qIIIaAUOD se paje|ndjed) (In) Aoysodaq | pjay saaeys | pjay saseys
ul pjay (1nix) pasaqunous UOISIBAUOD ||} | Sulpueising saseys joou  |+(A)+(Al)=(1IA) | SBulApsspun Aunba Aunba () sa
saseys Ajinb3 |asimiayio Jo paspajd (n1x) seseys Sulunsse %, e | SulApapun (x1) senndas |el01j0 % € PI3yY saJeys saleys dn pred dnpied |apjoyaseys n) ()]
j01aquinN | saleys jo saquinN | ul paxdo] Jo Jaquiny | se Suipjoyaseys | saseys JooN | 4o ssejd yaea uj pjay s1ysiy SuoA jo saquiny | se Suipjoyaseys| ‘sou jejol Jo'oN Ajaed jo “oN | Ajny jo “oN JO'ON  |Japjoyaueys jo A1oSaie) | A1oSare)

(swayds 350d) @ILININ ONO4LYOd 8H

11n29s paiyiaads jo Suipjoy juswajels Asewwns | - ajqel

39



HB ESTATE DEVELOPERS LIMITED

@)(w)+T)(w)=(v)
vyer199 |0 0 0 0 Sv'19 0 SP'19 vrer199 0 vrer199 SP'19 vrZrT99 0 0 ryZr199 8 dnoJp 4310Wo.4 1B 1910W0Id JO Sulp|oyaieys [eI0L
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (2) (v) |e301-ans
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 sajelodio) Apog - ayip Auy|  (3)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 10353AU| oljojyiod usaiod]  (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 suonmasul| )
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Juawuianoo[  (q)
(stenpinipul
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 1904/5|ENPIAIPU| JUBPISaY-UON)/S|enpiaipul (e)
udiaiod| (2)
vrTrT99 0 0 0 0 SP'19 0 SP'19 vrTrT99 0 vrTrT99 SP'19 vrTrT99 0 0 vrTrT99 8 (1) (v) |e301-gng
ELSY 0 0 0 0 700 0 00 €LSY 0 €LSY 00 ELSY 0 0 €LSY HEOYINIAVY P11 s3uaWisaAu pjoBALISIN €
vvL0E 0 0 0 0 62°0 0 62°0 YvL0E 0 YvL0E 670 Z53 0 0 YvL0E 199704DVVYV Q3LIAIT SONIATOH H3LSYIN 94y [4
00009 0 0 0 0 950 0 950 00009 0 00009 950 00009 0 0 00009 4LE90HIVVY P11 58uIp|oy}203S g H T
LTES6 0 0 0 0 680 0 680 LTES6 0 LTES6 680 LTES6 0 0 LTES6 € edwo) dnouo - Jayio Auy|  (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 sjueg/suonninsul [epueurd]  (9)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (s)iuswiuianog d1eis/auawiulanog [eaudd|  (q)
05798 0 0 0 0 50 0 50 0S295 0 05295 4 05295 0 0 0S795 Y7679VdANIV| eloly uiAseuely S
0§29 0 0 0 0 50 0 41 0§29 0 0S295 S0 05795 0 0 0§29 VS6VIVANIV| edouy JeyaN 14
0SZ9S 0 0 0 0 0 0 50 0§79 0 0579 (4 05¢9s 0 0 0579 [EEEMVSY| Jndey ysnAy €
05295 0 0 0 0 50 0 50 08795 0 08795 S0 0§79S 0 0 08795 APSENVSY Jandey yysiuey [4
LT6€679 |0 0 0 0 L¥'8S 0 L¥'8S LT6€679 0 LT6€679 L¥'8S LT6E679 0 0 LT6€679 Vv05529da4v uiseyg yjel T
LT68159 |0 0 0 0 9509 0 9509 LT68159 0 £LT68159 95°09 LT68159 0 0 LT68159 S Ajiwe4 papiaipun npuiH/sienpiaipul (e)
uepul] (1)
(zo+a+v) 30 %
(a) i3y (a) i3y e sy (X)+(1A)=(1x) sysu
saJeys saJeys (lendes Sunop (2o+a+v)
(AIX) |e3o03 |e303 jo ateys paanpip [ () (ssuessem | [BI0L30 % lejoL Assepy X ssepy 0%
wioypas [$0%EsY| (e) 'ON | %esv |(e)"ON| ,oaSejusdsad Suipnpu)) | Bseleiol s3y3ry SunoA Jo'oN esy (IA)
llelajewap e se) sailundas $21314N23S LS6T'HYDS (n) (a1)
ur (1x) pasaquinoua 3|q14aAu0d 3|q114aAu0d 12d se (In)+ (1n) s3di223y | pjay saseys | p|ay saseys
pI3Y saieys asimiayo (nx) J0 uoisianuod | Suipueising paienajea | (A)+(A1)=(1IA) | Asonsodag Aynba Aynba (i) s19p
Aunbg Jo pagpad saieys ul paydoj | |ny Sulwnsse % | SulApapun (x1) sanundas % Su pldy sateys | SuiApapun dn pred dnpied ||oyaseys
40 J3quInp | saJeys 40 JaquinN 40 JaquInN e se SuipjoyaJeys | S3IeyS JO'ON | 3O SSe|d YIea ui p|ay s3ySiy SUIOA JO JSqWINN  [Ip|oyaleys| °sou [e30l | S3ieys jo-ON [Ajied jo "oN| Ajingjo 'ON | jo'oN (1) Nvd (1) s13pjoya.eys ays jo aweu pue AioSaze)
dnoug Ja30wW04d '3 J930WO.Id 23 Jo usaned Suj| 8 y 11 - 3jqeL

(3waYyds 350d) AILINIT OI1041¥0d 8H

40



HB ESTATE DEVELOPERS LIMITED

(e)(a)+()(@)+(1)(a)=(a)
TCI8VET 0 0 0 0 SS'8€ 0 SS'8E  |9866VTY 0 9866VTY SS°8€ 98661 0 0 986671 LvvSTT SuipjoyaJeys djqnd |e3oL
989VVET 0 0 0 0 15°8¢ 0 15'8€  |068VVTY 0 068VVTY 15°8€ 068vvIY 0 0 068vVIY TEVSTT (€)(a) |e3oL-qns
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Auedwo) ugiaiog
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 SISNA|
LT9€S 0 0 0 10T 0 10T 06T60T 0 061601 10T 061601 0 0 061601 9¢TT SIU3pISaY UON
6V9T 0 0 0 ST0 0 ST0 6VZ9T 0 67791 STO0 67791 0 0 67791 144 SIaqudIA Buties|)!
ET4441 0 0 0 vE'T 0 vE'T F 14441 0 ET4441 vE'T EiT4441 0 0 14445 D797SAJVVY @17 (d) 02 13315 8 NO¥YI IH13d T
7599LY 0 0 0 (334 0 (334 069€61 0 069€61 65 069€61 0 0 069€61 T9€ sajelodio) Apog
0 0 0 0 0 0 0 0 0 0 0 Jayio Auy| (3)
(s24n314 Buioueleq)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (sy@ 8uip|oy) saloysodaq seassano|  (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 sisni) adholdwa| ()
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 194 ynm pasaisidal sodan|  (d)
‘SUpJE| Z 'SY JO SS9IXa Ul [eyided aleys
90TSLT 0 0 0 €9'T 0 €9'T 90TSLT 0 90TSLT €97 90TSLT 0 0 90TSLT S [euIWOU BUIp|oYy $19p|OYa.eys [enpiAlpul
‘syye| g sy 01 dn |eyded aieys:
050£29T 0 0 0 £T'TE 0 €T'TE  |SSSOSEE [0 SSS0SEE  [€T'IE SSS0SEE 0 0 SSS0SEE S68ECT |eujwou Bulp|oy SI9P|oyJeYs [ENPIAIPY] |
sjenpinipul|  (e)
suonmnsul-uoN| (g)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (z)(a) |eroL-qns
elpu| JO JUapISald
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 /(s)3uswuIan09 31e35/jUBWUIRA0D [eURD|  (2)
SEVE 0 0 0 0 S0°0 0 S0°0 960 0 9605 S0°0 9605 0 0 9605 9T (t)(8) 1e3oL-qns
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 SUORNIASU| [elpuBULY USISI04
0 0 0 0 0 0 0 0 0 0 0 0 sayo Auy| (1)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Spun4 uolsuad/spund Juapiroid|  (y)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 saluedwo) aduednsu)|  (8)
5867 0 0 0 £0°0 0 €00 Tv0E 0 203 £0°0 wos 0 0 Tv0E S syueg/suonniisu| [eueuy|  (3)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 $10}53AU] 01]0§310d UBalo]| ()
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 sio3sanu [eyde) aunjuap usiaiod|  (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 spung juawisanu| ajeusdly| (2)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 spung jexde) aamuap|  (q)
oSt 0 0 0 200 0 200  [vsoT 0 50T 200 ¥S0C 0 0 [ 1T spung lemn|  (e)
suonnsul| (1)
(zo+a+v) 0 % e
(@ sV (X)+{1A)=(1X) swiu
PIRY (a) P13y (1endes Bunon
saaeys saaeys aseys paanpp | (x) (ssuesem | IB30L
€303 Jo 18303 Jo jooSeyuadsad | Supnpuj) | J0%E | 1BIOL | ASSEID | X SSED | (75.g4y)s0
(AIX) wioy p %esv| (e)'ON | %esv | (e)oN e se) sanndas S313INBS sejeoL S1Y31Y BUOA J0°ON % e sy (IlIA) (n) sadi@aay| (A) plaYy
asifel. P | (11X) pasaq 3|qI1aAU0I JO | 3|qIIaAUOD LS6T'YYIS (n)+ Aoysodaq | sateys (n1) P2y
ul play asimiayio uoIsI9Au0d [Ny | SulpueisinQ Jad se (N)+(A1D=(11A) | SBuiApaapun | Aynba dn | saseys Aunba | (j11) siap
saJeys Ayinb3 Jo paspajd (nx) saseys ui Suiwnsse % e Sulhapun (x1) sanundas jo paienojed % | p|ay saseys saieys pied Ajjied dn pred |oyaieys (1]
40 JaquINN  [saJeys Jo JaquinN| paxyao] Jo Jaquinp | se Suipjoyaleys | saeys Jo'ON | Ssejd yaea ul pjay siysiy SuiloA jo Jaquiny | Suipjoyaieys | ‘sou |ejol J0°oN 40 "ON Ajngyj0-oN | jooN (1) Nvd s1apjoyaleys ay3 jo aweu pue Aiogajed
J3p|oyaueys a1qnd ays jo usaned Suipjoyaseys Suimoy 11 - 3|qeL

(swayds 150d) @ILINIT OINO41HOd §H

41



42

HB ESTATE DEVELOPERS LIMITED

0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (2)2+(t)2 =D
Suipjoyaseys dnqnd
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 UON -19}0Woid -UON [e30L
(¥TOT ‘suone|n3ay (ayouag
99Ao|dw3 paseq aJeys) 1935
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Japun) 1snu) yyauag aakojdwa| ()
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (1)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (1)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (a1qe|iene y1) Jop|oH 4@ jo sweN| ()
Japjoy ya/uelpoisny| (1)
(q) P12y (a) P12y (e+av) J0 % M“._w“, [B301 | ASSED |X Ssep
soseus soseus e sy (X)+(IIA)=(1X) e10
(Aix) . e (1ende> 12301 (zo+a+v)
|ejo3 jo |ejo0} 0%
w.oy . . aJeys pawnjip | (X) (syuessem S 8 . 0% (n1)
pasie | %SV | (€)'ON |40%eSY|(E)'ON | 15 sgeiuaniad | Buppnpup) [258I%0L] SWBWBURONJOON | oy () | (1n)(n)+ M pRyY| prRY
H3jeWaP (inx) ©SE) S3NINJ3S | SAINIAS LS6T ¥YIS | (A1)=(1IA) |(1n) s3d1223Y | saseys | sateys
ul pj3y paJaqunoua I [FSEY TR 9|qI142AU0D 1ad se P13y Asonsodaq | Aunba | Aunba | (1)
saleys asImiayo 1o 40 UoISIaAU0d | Sulpueising paiejnojes | saseys | SulApapun |dn pied|dn pied| siapjo
Aunb3 jo | paSpajd saseys | (11X) saseys ui 1In} Bulwinsse % | SulAapun (X1) se1314n23s jo ssepd yaea % 8u ‘sou saleys Ajued | Ajny | yaseys (1) saapjoyaseys
JaquinN JoJaquinN | payd0| 0 Jaquinp |e se Suipjoyaleys| saieys Jo'oN | ul pjay saySiy SuioA Jo JaquinN  |Ipjoyaleys| [eroL JO'ON JO'ON | J0°ON | Jo'ON |(I) Nvd| 2Y3jo sweu pue AioSaje)

J3p|oyaJeys d1jqnd UON - J210Wo.id -UON 3Y3 Jo uianed Suipjoyaleys Suimoys Juawaleis Al - ajqeL
(swayds 1s0d) @ALINIT OINO4LHOd 9H



HB ESTATE DEVELOPERS LIMITED B

ANNEXURE C-1
Holding of specified securities (Pre Scheme) As on 31/03/2015

1. Name of Listed entity : HB ESTATE DEVELOPERS LIMITED
2. Scrip Code/Name of Scrip/Class of Security : 532334
3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)( C)

a) if under 31(1)(b) then indicate the report for quarter ending

b) if under 31(1)( c) then indicate date of allotment/extinguishment
4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information :-

Particulars Yes* No*
1|Whether the listed entity has issued any partly paid shares ? No
2|Whether the listed entity has issued any Convetible Securities or Warrants ? No
3|Whether the listed entity has any shares against which depository receipts are issued ? No
4|Whether the listed entity has any shares locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered ? No

* If the Listed entity selects the option 'No' for the questions above, the columns for the partly paid shares,Outstanding Converitible
Securities/Warrants. Depository receipts, locked-in shares, No.of shares pledged or otherwised encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in
above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.

43



HB ESTATE DEVELOPERS LIMITED

62617001 0 0 0 0 00T 0 00T L8CBETIT |0 L8TBETIT 001 L8TBETIT 0 0 L8TBETIT  [EVI0L 8301
sisna) aakojdw3
0 0 0 0 0 0 0 0 0 0 0 0 0 Aq pjay saieys (22)
0 0 0 0 0 0 0 0 0 0 0 0 0 sy@ 8utAiapun sazeys (12)
21qnd
0 0 0 0 0 0 0 0 0 1] UON - 1930Wo04d UON )
96CE0TT 0 0 0 0 €¥'ST 0 €¥'ST 6S9€0TY |0 6S9E0TY €¥'ST 6S9E0TY 0 0 6S9E0TY SC90L alqnd (a)
dnoug
€€98E6L 0 0 0 0 LSVL 0 LSVL 8C9¥E0CT |0 879¥E0TT LSVL 8T9VE0CT 0 0 8C9¥E0CT (8T 43j0Wo.d '3 1230Wold (v)
(@ e (@ e (eo+a+v)jo % e
4Ry g4Iy sv (X)+(1A)=(1%)
saieys saieys (lendes (>+g+v)
el |e103 © J0% |eloL Assep X ssep
. . aseys panjip | (x) (saueriem 3 3 " (2o+a+v)
j0%esy| (e)'oN [jo%esy| (e)oN joo8equsiad | Supnpur) |2 SEIEOL S3yS1y Sunop jo'oN 0% e sy (IIA)
(A1X) waoy p e se) sal3lIndas $31314N23S (£s61 4¥Ds 1ad (1n) sadisoay (n) (1)
asijelsajewap 3]q14aAU0d JO | 3|qIIIaAUOD se paje|nojed) (In) Aousodaq | pjay saaeys | pjay saseys
ul pjay (1ix) pasaqunous UOISIBAUOD ||} | Sulpueising saseys joou  |+(A)+(A1)=(1IA) | SBulApsspun Aunba Aunba () sa
saieys Ajnb3 |asimiayio Jo paspajd (n1x) seaeys Sulunsse %, e | SulApapun (x1) senundas |el01j0 % € PI3yY saJeys saleys dn pred dnpied |apjoyaseys n) ()]
j01aquinN | saleys jo saquiny | ui paxdo] Jo Jaquiny | se Suipjoyaseys | saseys JooN | Jo ssejd yaea uj pjay s1ysiy SuloA Jo saquiny | se Suipjoyaseys| ‘sou jejol Jo'oN Ajaed jo “oN | Ajny jo “oN JO'ON  |Japjoyaueys jo A1oSaie) | A1oSare)

(awayds 31d) QILINIT SHIJOT1INIA 31VLISI GH

11n29s paiyiads jo Suipjoy juswajels Asewwns |- ajqel

44



HB ESTATE DEVELOPERS LIMITED

*STOZ-¥0-+T ‘STOZ-¥0-0T UO pazijeliaiewap 108 saleys asay L “yT0Z-60-5T PAIEP JapIo S) apiA LNo YSIH 3]q,U0H ay3 Aq uonewes|ewy Jo awayds Jo [eroidde 0} Juensind pr] IAd s

101104 53951d JO SIaP|OYBIRYS U3 0} HTOZ-ZT-ZT U Auedwio) ay3 Aq pajolje 2Jam saleys AUNb3 S66S60Y +x

'STOZ-Y0-TO UO "P37 SBUIP|OY201S GH 03 BUIP|OY ISy} PA.LIaJsURI} DALY SIIP|OYIILYS [ENPIAIPU| YL 4

@)(w)+{T)(v)=(v)
€€98€6L |0 0 0 0 LS'VL 0 LS'VL 8TIVEOTT 0 8TIVEOLT  |LS'PL 8T9VE0TT 0 0 8T9PEOCT (8T dnoJp 1910Woud g 1910Woud JO Sulpjoyaleys |e10L
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (2) (v) |e3oL-gng]
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 sejesodio) Apog - Jayio Auy|  (3)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 10359AU] 0lj0jI0d uBaI04]  (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 suoinisu| 0)
o 0 o 0 0 0 0 0 0 0 0 0 0 o 0 0 0 JuaWuiRN0D[ ()
(sienpiaipul
o 0 o 0 0 0 0 o 0 0 o 0 0 0 0 0 0 u812.104/s[eNpIAIPU| JU3PISAY-UON)/s|enpiaipul|  (e)
udiaiod|  (2)
€€98€6L |0 0 0 0 LS'VL 0 LS'VL 8TIVEOTT 0 8T9VEOCT  |LS'VL 8T9¥E0TT 0 0 8T9VEOCT (8T (1) (v) |e301-gng]
O 0 0 0 0 65T 0 65T 00095¢ 0 00095¢ 65T 00095¢ 0 0 00095¢ dESTTHOVVY Q3LIAIM S3ILIYNO3S 99y 14
09TvE 0 0 0 0 124 0 10 09THE 0 09TVE 120 09THE 0 0 09THE 199704V VY Q3LIAIT SONIATOH ¥31SVIN 844 €
0000ST«« |0 0 0 0 T0°0T 0 00T 009ST9T 0 009ST9T T0°0T 009ST9T 0 0 009ST9T 4LE90HIVVY P11 SBUIPIOY}203S 8 H 4
O 0 0 0 0 S9°CT 0 S9°CT £8ST¥0C 0 £8ST¥0T S9°TT £8ST¥0T 0 0 £8ST¥0T dZTTEHOVVY Q311N 01M04140d 8H T
09181 0 0 0 0 Elad4 0 Ela LYVELYEE 0 LYELYBE a4 LYELYBE 0 0 LYELYEE 14 sajuedwo) dnoun - Jayio Auy|  (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Sjueg/suonninsul epueury|  (9)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (s)3uswiuIan0g a1e3s/auswiuIan0g [enuad|  (q)
Oxx 0 0 0 0 0 0 0 T 0 T 0 T 0 0 T * VINYVHS INVAHS HOIN T
Ox% 0 0 0 0 0 0 0 T 0 T 0 T 0 0 T * OYV9 HSYHEANS €T
O x 0 0 0 0 0 0 0 T 0 T 0 T 0 0 T * V1dNO HSWIVYd NVHVHA 45
O x 0 0 0 0 0 0 0 T 0 T 0 T 0 0 T * NVYVHAIIO N T
Osex 0 0 0 0 0 0 0 T 0 T 0 T 0 0 T * AVAVA HSV)IVdd ¥43aNI 0T
O 0 0 0 0 0 0 0 T 0 T 0 T 0 0 T * YNHLYIA NVHOW 43ANVHD 6
O 0 0 0 0 0 0 0 4 0 [4 0 [4 0 0 [4 * VMAYVHE S A 8
00001 0 0 0 0 S0 0 S0 00001 0 0000% S0 00001 0 0 00001 d6THPIdIHY indey eywey L
000SZ 0 0 0 0 9¥°0 0 9v'0 000SZ 0 000SZ 9%'0 000SZ 0 0 000SZ Y6v9VdNIV €104y UIAseuBA 9
000SZ 0 0 0 0 9v'0 0 90 000SZ 0 000SZ 9v’0 000SZ 0 0 000SZ DS6Y9IVANIV eJoJy JeyaN S
000SZ 0 0 0 0 9v'0 0 9’0 000SZ 0 000SZ 9’0 000SZ 0 0 000SZ [EEEMVSY Jndeyl ysnAy| 14
000SZ 0 0 0 0 9’0 0 EidY 000SZ 0 000SZ el 000SZ 0 0 000SZ APSENNAVSY| andey yysiuey| €
O x 0 0 0 0 90T 0 90°C 008zee 0 008ZEE 90T 008zeeE 0 0 008zee JTTShvdsSay| Yd0uv VINIY 4
ELVYIVL 0 0 0 0 4 0 6'St ELYYTIVL 0 ELYYIVL 6'SY ELVYTVL 0 0 ELYYTIVL Y05578d04v| uiseyg yel T
ELVYSLL |0 0 0 0 T1°0S 0 TT°0S 18¢/808 0 18¢/808 TT°08 182/808 0 0 1874808 T Aliwe4 papiaipun npuiH/s|enpiaipul (e)
ueipul| (1)
(2o+a+v) 40 %
() P12y (a) Py e sy (X)+(1IA)=(1X) SW3u
saJeys saJeys (lendes Sunop (2o+a+v)
(nix) |e3od 1e303 jo aseys painip | (x) (siuessem | 1830130 % leloL Assepy X sse;y 0%
wioypas [40%esV| (8)'ON | %esv |(e)'ON| 4o aSejuassad Ipnpuy) | BSe el S3YS1y 3uOA Jo'oN esy (IA)
Ielalewap e se) saindas SaNIND3S LS6T°Y4¥IS (n) (m)
ul (imx) pasaqunoua 3|q14dAU0d 3|q14dAU0d Jad se 1IN+ (1n) sad122ay | p|ay saieys | pjay saieys
PI3Y saseys asimiayio (nx) jo uoisianuod | Sulpueising paienajea | (A)+(A1)=(1In) | Atousodag Aunba Aynba () ssap
Aunb3 10 pagpajd saJeys ul paxo] | [Inj Sujwnsse % | SuiApapun (x1) senundas % 8u play saseys | SuiApapun dn pied dn pred |oyaJeys
40 JaquInN | saueys Jo JaquinN 0 JaquinN e se SuIp|oyaJeys | saJeys JO'ON | Jo ssed yaea ui p|ay saySiy SUOA JO JAqWINN  [Ipjoyaseys| ‘sou |ejo] | saleys jo'oN |Ajied Jo "ON| Ajiny o 'ON | jo'ON (1) Nvd (1) s1apjoyaseys ay3 jo aweu pue AioSaied
dnouo 1930wWoid '3 133004 3Y3 J0 usaned Suj| y 11 - 3|9eL

(3wayds 21d) AILINIT SHIJOT1IAIA 31V1ST GH

45



HB ESTATE DEVELOPERS LIMITED

(swayds 34d) @ILININ SYIdOT3AIA ILVLSI 8H

(€)(@)+(z)(@)+(t)(a)=(a)
196Z€0TT 0 0 0 0 EV'ST 0 V0'LT [EVIE9EY |0 6S9E0TY |EV'ST 6S9E0TH 0 0 6S9E0TY ST90L SuipjoyaJeys d1jqnd [e10L
TLTEOTT 0 0 0 0 T'ST 0 €0°LT [€TET9EY |0 6EETOTY [Cb'ST 6EETOTY 0 0 6EETOTY 6T90L (€)(a) |eroL-gns
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Auedwo) usiauog
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 SIsnJL
T1.6V 0 0 0 69°0 0 69°0 9CETTT 0 9CETTT 690 9CZETTT 0 0 9CETTT €19 SJUSPIS3Y UON
98STT 0 0 0 £L0'0 0 £0°0 98STT 0 98STT £0°0 98STT 0 0 98STT 44 siaquia Buiea)
78665C 0 0 0 19T 0 19'T 78665C 0 78665C T9'T 78665C 0 0 78665C INZBSTIOVVY Q3LININTHD T
S9TV8S 0 0 0 IZA3 0 ZA3 0T0E09 0 0TOE09 ZA3 0T0€09 0 0 0T0E09 €61 sajesodio) Apog
0 0 0 0 0 0 0 0 0 0 0 Jayio Auy| (3)

(saan314 Budueleq)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (sya Buipjoy) sauoysodaq seassano| (p)
o o o o o o o o o o o o o o 0 0 sisni aakojdwz| (9)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 19¥ Yyum pasaisidal sodan| (q)
'sUpe| Z Y JO SSaIxa Ul [e3ided aueys
39181 0 0 0 €0 0 £0 39181 0 39T8Y €0 89181 0 0 39181 4 |eulwou 3uip|oy s19p|oyaJeys [enpIAIpU]|
‘syye|  "sy 01 dn [ended aseys
TvS60vT 0 0 0 2907 0 790z |6vzszee [0 6veszee  [¢9°0C 3241433 0 0 3241433 18169 |eujwou SuIp|oy S13p|oyaieys [enpIAIpuY] |
sjenpiapul(  (e)
suonmasul-uon| (€)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (z)(a) |e301-gns
eIpU| O JU3PISaId /(S)IuswuIaA0D)
0 0 0 0 0 0 0 0 0 0 0 0 0 o 0 0 91eI5/1UdWILIBA0D [ejud)| (2)
ST 0 0 0 0 10°0 0 T0°0 0ZET 0 0ZET 10°0 0ZET 0 0 0ZET 9 (t)(g) |e3o1-qns
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 suonNysu| [eldueuly ugialoy
0 0 0 0 0 0 0 0 0 0 0 Jayro Auy| ()
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Spun4 uolsuad/spund Juapiroid| (y)
o o o o o o o o o o 0 0 0 0 0 0 sajuedwo) adueansul| (8)
0 0 0 0 0 0 0 S6T 0 S6T 0 S6T 0 0 S6T 4 sjueg/suonnyisul [eueuld|  (j)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 510)52AU| Olj0j1I0d uSiaiog| (3)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 s101s3AU| [e)deD ainuaA uslaiod| (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 spung uawisau| ajeusdlly| (9)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 spun4 |eyided aimuap| (q)
SCT 0 0 0 100 0 100 SCTT 0 SCTT T0'0 SCIT 0 0 SCIT 4 spung [emnA|  (e)
suonnmsuy| (1)
(eo+a+v) 0 % e
@ sy (Xp{IR)=(x) susu
PI3Yy () pr2y (lendes Sunon
sadeys sadeys aseys paanjip | (x) (ssuersem 1e30L
18303 Jo lei03 j0 40 adejuadiad Buipnpuj) o0%e 1e10L ASSed | X ssep (2o+a+v) J0 (1n)
(AIX) waoy p %eSsY| (e)'ON |%esY | (e)‘ON e se) sa)3lnJas sopundas [ SBIEI0L S3431Y BUROA Jo'ON % e sy (1IA) sydiaaay (A) P13y
asijerajewap |(111X) pasaquinoua 3|q1343AU0) JO 3|qIaAU0d LS6T HYDS N+ Aioysodaqg | saseys (n) pray
urpRyYy asimIayio (nx) uois1aAu0d |Iny | Sulpueising Jad se (A)+HA1)=(1IA) | SwApapun | Ayinba dn | saseys Aunba | (111) siap
sateys Ayinb3 (1o paSpajd saieys| saseys ui paxyoo| | Sulwnsse % e SulApapun (X1) s@1314n23s jo ssepp pailejndjes % | play saleys saieys |pied Apued dn pied |oyaseys ()]
Jo Jaq 40 Jaq Jo Jaq se Suipjoy; IS | saJeys jooN | yoes ul pjay saysiy Sunop jo saquiny | Suipjoyaseys| °"sou |ejol jJo'oN J0 'ON Ajnj jo "oN jooN () Nvd siap|oyaJeys ay} jo aweu pue AioSared
Japjoyaieys dlqnd ays jo —:Nuuml 1P|OY: ' M:_;O——m -9|qeL

46



HB ESTATE DEVELOPERS LIMITED

0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (2)2+(1)2 =
8uipjoyaseys d1|qnd
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 UON -19j0Wo0ud -UON |ej01
(y10T ‘suone|nday (yjauag
9aAojdw3 paseq a.eys) 1935
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 J1apun) isn.) Jyyauag aakojdw3| ()
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (1)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (1)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (a1qe|tene 1) JapjoH J1q jo dweN| (e)
Japjoy ya/uelpoisn)| (1)
(a) P12y (a) P13y (e2+8+v) jo 56 M“___M_“, IB30L | ASSeID X ssep
saseys saseys e sy (X)+(1IA)=(1x) | ey o1
(AIX) (lende> (zo+a+v)
w.ioy [e303 j0 Ie303 aseys pawnpip | (X) (sauessem 0% 0% (n1)
pasie | %8SV [ (€)ON|[J0%CSV|(B)ON | 15 geiuaniad | Bupnpup) |[2SCIEIOL]  SWBIBUROAJOON | gy (yn) | (1n)s(n) M pRyY| prRY
[FEIINET ) (mmx) e se) salundas S31314N23S £S6T44IS | (A1)=(1IA) | (1n) sad19d3y | saJeys | saseys
ul pj3y paJaqunoua EI[FSE TR 9|qIaAU0D 1ad se PI3Y Asonsodaq | Aunba | Aunba | (1)
saleys 9SIMI3Y10 10 40 uoIsIaAu0d | Suipueising pajejnajea | saseys | SulApapun |dn pied|dn pied| siapjo
Aunb3 jo | pasSpa|d saseys (nx) saseys ui 1IN} Sulwinsse % | SulAlspun (X1) s@131an33s jo sse|d yoea % Su ‘sou saJeys Apded | Ay | yaseys (1) saapjoyaseys
Rquiny 40 JaquinN pa320] Jo JaquinN |e se Suipjoyaieys| saleys Jo'oN | ul p|ay saysiy Sunop jo JaquinN | 1pjoyaseys| |eloL Jo'oN JO'ON | Jo'ON | Jo'OoN |(I) Nvd| 3Y1jo aweu pue AioSa1e)

J3p|oyaJteys d1jqnd UON - J310Wo.d -UON 3y} jo uianed Suipjoyaseys Suimoys Juawalels Al - 3|qel
(swayds a1d) ILINIT SHIdOT1IAIA 3LVLST GH

47



HB ESTATE DEVELOPERS LIMITED m

ANNEXURE C-2
Holding of specified securities (Post Demerger of HBSL) As on 31/03/2015

1. Name of Listed entity : HB ESTATE DEVELOPERS LIMITED
2. Scrip Code/Name of Scrip/Class of Security : 532334
3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)( C)

a) if under 31(1)(b) then indicate the report for quarter ending

b) if under 31(1)( c) then indicate date of allotment/extinguishment
4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information :-

Particulars Yes* No*
1|Whether the listed entity has issued any partly paid shares ? No
2|Whether the listed entity has issued any Convetible Securities or Warrants ? No
3|Whether the listed entity has any shares against which depository receipts are issued ? No
4|Whether the listed entity has any shares locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered ? No

* If the Listed entity selects the option 'No' for the questions above, the columns for the partly paid shares,Outstanding Converitible
Securities/Warrants. Depository receipts, locked-in shares, No.of shares pledged or otherwised encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in
above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.
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HB ESTATE DEVELOPERS LIMITED B

ANNEXURE C-3
Holding of specified securities (Post Demerger of HBPL) As on 31/03/2015

1. Name of Listed entity : HB ESTATE DEVELOPERS LIMITED
2. Scrip Code/Name of Scrip/Class of Security : 532334
3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)( C)

a) if under 31(1)(b) then indicate the report for quarter ending

b) if under 31(1)( c) then indicate date of allotment/extinguishment
4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information :-

Particulars Yes* No*
1|Whether the listed entity has issued any partly paid shares ? No
2|Whether the listed entity has issued any Convetible Securities or Warrants ? No
3|Whether the listed entity has any shares against which depository receipts are issued ? No
4|Whether the listed entity has any shares locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered ? No

* If the Listed entity selects the option 'No' for the questions above, the columns for the partly paid shares,Outstanding Converitible
Securities/Warrants. Depository receipts, locked-in shares, No.of shares pledged or otherwised encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in
above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.

53



HB ESTATE DEVELOPERS LIMITED

8LY0Z9€ET 0 0 0 00T 0 00T SYZEEVZE [0 SYZEEVIE 00T SYZEEVLE 0 0 SYZEEVZE  [S9908T |eloL
sisna) aaAojdwiy
0 0 o 0 o 0 0 o 0 0 0 o Aq piay saseys (22)
0 0 0 0 0 0 0 0 0 0 0 0 su@ SuiAiapun saseys (1)
dlqnd
0 0 0 0 0 o o 0 0 0 UON - J330W0Id UON ()
SLT6ET9 0 0 0 LV EE 0 LV'EE L765580T |0 L765580T LV EE L769580T 0 0 /76S9580T  [€S908T allqnd (a)
dnoun
€0ETBYLT 0 0 0 €599 0 €999 86CLLSTT |0 86CLLSTT €999 86CLLSTT 0 0 86C/LLSTT [CT Jajowo.d 13 J9jowolid (v)
(a) pioy () Poy (eavasv) o5 e
sV (X)I+(1IA)=(1X)
saieys saJeys (lendes (o+g+v)
12103 1e108 aseys painpip | (X) (syuedsem 0% 1304 ASSER X SSeD (2o+a+v)
jo%esy| (e)'oN [j0%esy| (e)oN Jo s8equsniad ese |ejol S3YS1y SunoA Jo'oN 10% e sy (1IA)
(A1X) waoy p e se) sailInJas (£S6T 4YIS 42d (1n) sadiaday (n) (n)
|Jelialewap 3]qI143AU0D JO | 3|qIIIaAU0D se pajejnajed) (1n) Aioysodaq | pjay saJeys | pjay saseys
ul play (1nx) pasaquinaus uoISIaAUO) |Iny | Sulpueising saJeys jorou  |+(A)+(A1)=(11A) | SBuiApispun Aunba Aunba (1) s4
saJeys Ayinb3 |asimiayio Jo paspasjd (11x) saseys Sulwnsse % e SuwApepun |el01jo % e pIay saJeys saleys dn pied dn pied |apjoyaieys (n) ()]
30 JaquinN $aJeys Jo saquinN | ul paydo| Jo Jaquin | se Suipjoyaseys | saeys Jo°oN | Jo ssepd yoea ui p|ay saysiy Suinop jo saquiny |(se Suipjoyaseys| ‘sou jejol J0°ON Apaed jo *oN | Ajiny jo ‘oN JOo'ON JapjoyaJeys jo AsoSae) | AloSare)

$31314N23s paiy1dads jo Suipjoy Juswialels Alewwns | - 3jqel
(1dgH 0 42813wWaQ 150d) AILINIT SYIMOTIAIA ILVLST 8H

54



HB ESTATE DEVELOPERS LIMITED

(@(w)+{T)w)=(v)
862LLSTT |0 0 0 0 €599 0 €599 86TLLSTT 0 86CLLSTT  |€S99 86TLLSTT 0 0 86TLLSTT  [TT dnoup Jajowoud g Ja30wo.d Jo Suip|oyaieys |e3oL
0 o [ [ 0 0 [ 0 0 0 0 0 0 0 0 0 0 (2) (v) 1e301-ans
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 s9jelodio] Apog - a0 Auy| — (3)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 10359AU| O|0j310d UBIaJ04 (P
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 suopnisul[ — (9)
0 0 0 0 0 0 0 0 o 0 0 0 0 0 0 0 0 Jawussrog[ (q)
(senpinipul
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 u512104/S[ENPIAIPUI JU3PISAY-UON)/slenpiapul|  (e)
ugiaio4 (@)
86CLLSTT |0 0 0 0 €599 0 €599 86CLLSTT 0 86CLLSTT €599 86CLLSTT 0 0 86CLLSTT  [TT (1) (v) [e301-gng]
ST8TT 0 0 0 0 00 0 0°0 SI8TT 0 ST8TT 00 ST8TT 0 0 ST8TT HEOYINIAYY P17 S1UBWISAAU| ploSALIBIN S
00095Z 0 0 0 0 6.0 0 6.0 00095 0 00095C 640 00095 0 0 00095C dESTTHIVVY Q3LIAIM SIILIYND3S g9y 14
£8L08 0 0 0 0 SC0 0 SC0 £8L08 0 £8L08 ST0 £8L08 0 0 £8L08 199704IVVV Q3LIAIT SONIATOH ¥31SVIN gdd €
809¥/9T |0 0 0 0 9T'S 0 9T'S 8097491 0 8097£9T 9T'S 809¥/£9T 0 0 8097£9T 4LE90HIVVY P31 s8uIpoyx203s g H 4
£8STYOZ |0 0 0 0 62°9 0 629 £8STY0T 0 L8STY0C 62°9 £8STY0T 0 0 L8STY0T dZTTEHIVVY Q3LIAIN 0NO4.140d gH T
L6L¥90V |0 0 0 0 €S°CT 0 €S°CT L6L¥901 0 L6LY90Y €5°CT L6L¥901 0 0 L6LY90V S sajuedwo) dnoug - Jay3o Auy|  (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 S)ueg/suoanisu| [epueul [©)]
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (s)3uswulanog 331e35/3uBWILIAA0D [esiuad|  (q)
00001 0 0 0 0 a0 0 45 000017 0 0000% 43 00001 0 0 00001 d6TFPMdIHY| Andey eywen L
433341 0 0 0 0 9¥'0 0 9¥'0 43341 0 (433341 9¥°0 43341 0 0 (453341 Y679VdANIV BJ0Jy UlAseuBn 9
(453341 0 0 0 0 9v'0 0 9v'0 453541 0 [453:141 9v°0 453541 0 0 (453341 VS6YIVINIV eloly Jeyan S
453141 0 0 0 0 9’0 0 9’0 45341 0 (453142 9’0 45341 0 0 453141 [EEEMVSY andey| ysnAy| 14
453141 0 0 0 0 el 0 el [453:34 0 453145 el 45334 0 0 453145 AVSENIVSY Jandey qysiuey €
008CEE 0 0 0 0 €0°T 0 €0°T 008CEE 0 008ZEE €0°T 008CEE 0 0 008ZEE Pl AL N VHOYV VINIY 4
€SPOYS9IT |0 0 0 0 0TS 0 0TS €S¥OYS9T 0 €SPIYSIT  [C0'TS €S¥OYSIT 0 0 ESPIYSIT Vv05528da4V uiseyg ueq T
TOSTZISLT [0 0 0 0 143 0 143 TOSTISLT 0 TOSTISLT 143 TOSTISLT 0 0 TOSTISLT L Aliwe4 papiaipun npuiH/sienpiaipul (e)
ueipui| (1)
(zo+a+v) 30 %
() P2y (a) P13y e sy (X)+(IA)=(1X) sysu
saJeys saJeys (lendes Sunop (2o+a+v)
(nIx) 1e103 |e303 j0 aleys paanpip | (X) (sauessem | 1830140 % |ezoL Assepy X ssep 0%
wioypas [$0%esSV| (B)°'ON | %esv | (e)'ON | joaSejusaiad ipnpuy) | BSeleloL s1y31y SunoA Jo'oN e sy (IIA)
1, B'SE)SANUNDAS | Sa1UNDSS LS6T‘YYIS () (n1)
ur (mx) pasaquinoua 3]qI3aAU0D 3|qI3AU0D Jad se (In)+ (1n) sadi@2ay | pjay sateys | pjay saseys
pI3y saieys asimiayio (nx) Jo uoisianuod | Suipueising paienajea | (A)+(A1)=(1IA) | Asousodag Aunba Aunba () ssop
Aunb3y 10 pagpajd saseys ul paydo| | |ny Suiwunsse % | SulApspun (X1) senundas % 8u pIay saseys | SuiApspun dn pred dnpied |joyaseys
JO J3quinN | saseys jo JaquinN J0 JaquinN e se Suipjoyaieys | saieys Jo'ON | J0 ssejd Yyoea ul pjay s1ysiy Sullop jo JaquinN  |1pjoyaleys| ‘sou |ejol | saieys jo'oN |Ajued jo ‘oN| Ajnyjo'oN | jooN (1) Nvd (1) s1apjoyaseys ays jo aweu pue Alosaze)
dnoup 1930WoId g J330W0.d 3Y3 J0 usaed Suipjoyaleys St 11 - 3jqeL

(1dgH 40 13813W3Q 350d) ILINI SYIdOTINIA ILVLST 8H

55



HB ESTATE DEVELOPERS LIMITED

(e)(@)+(2)(a@)+(T)(g)=(a)
S008VT9 0 0 0 0 SL'6Y 0 SL'6v |0816980T |0 08769801 SL'6Y 08769801 0 0 08169801 49081 Suipjoyaseys diiqnd |e30L
(e)(@)+(z)(a)+(t)(g)=(a)
SLT6ET9 0 0 0 0 JA433 0 LV'EE  |LV6SSBOT |0 LY6SS80T LY'EE LY6SS80T 0 0 LY6SS80T £5908T SuipjoyaJeys d1qnd |e30L
SYEOETY 0 0 0 0 EV'EE 0 EV'EE  |VILIVBOT |0 Y1LTV80T EV'EE Y1LZv80T 0 0 Y1LT¥80T T€908T (€)(a) |er01-ans
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Auedwo) ugia.04
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 SIsnJ L
vvLTST 0 0 0 760 0 260 B80EL6T 0 80€EL6T 260 80€EL6T 0 0 B80EL6T £29T Sjuapisay UON
9TLEY 0 0 0 €T°0 0 €10 ITLEY 0 9TLEY €10 ITLEY 0 0 9TLEY Ly siaquiaN uliea|d
0997 0 0 0 ST'T 0 ST'T 099zZ.¢ 0 0997 ST'T 099z.¢ 0 0 0997.L¢E 9797SAIVVY a17(d) 02 1331S 8 NOYI IH13a T
9SYEEST 0 0 0 L8V 0 L8V 0G€8LST 0 0S€8LST L8V 0S€8LST 0 0 0S€8LST 1744 sajeodio) Apog
0 0 0 0 0 0 0 0 0 0 0 Jay10 Auy| (9)
(sa4n314 Buoueleq)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (sya 8uipjoy) sarioysodag seasiano|  (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 sisnuL dakodwa|  (2)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 19y Yum pauaisidal sD4aN|  (q)
“SY)e| Z 'Sy 4O SSadxXa ul _m.«_&mu aJeys
LLS6SY 0 0 0 9T 0 91 66T0CS 0 6610CS 91 661025 0 0 66T0¢S €1 |eujwou Bulp|oy s19p|oya.eys [ENPIAIPU] “Il
‘syxe| g sy 01 dn |eyded aleys
7S80V6€ 0 0 0 16°'SC 0 16°'SC TYTEOV8 0 TYTEOV8 16°'SC TYTEOV8 0 0 TYTEOV8 VLY8LT
sjenpiaipul| (e)
suonninsuj-uoN| (€)
[ 0 [ 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (2)(g) |e301-qns
e|pu] JO JUapIsald
0 0 0 0 o 0 o 0 0 0 o 0 0 0 0 0 /(5)3UBLIUIBA0D 91EIS/UBWILIRN0D [e13UdD|  (2)
0€88 0 0 0 0 0°0 0 0°0 EECET 0 EECET 0°0 EECET 0 0 EECET 114 (1)(a) |e301-9nS
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 suoinyisul [eloueuly ugiaiod
0 0 0 0 0 0 0 0 0 0 0 Jayro Auy| (1)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Spun4 uoisuad/spung Juapinoid| (y)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 saluedwo) aduednsul|  (3)
TTLL 0 0 0 200 0 200 6208 0 6208 200 6208 0 0 6208 6 sjueg/suoinsul [epueutd| ()
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 $10}53AU] Olj0j}I0g uBiaJod| (3)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 s103saAu] [eyde) ainjuap udieiod| (p)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 spun4 Juawisaau] ajeusdly| (9)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 spuny eyde) ainjuapn| (q)
61T 0 0 0 7200 0 7200  |v0Zs 0 v02S 7200 v0ZS 0 0 v0ZS 43 spund [eminn| (e)
suonmnsuy| (1)
(zo+a+v)jo % e
(@ sv (X)+(IA)=(1X) swiu
pI3Y (a) P13y (lende> Sunon
saieys sateys aseys paanpp | (x) (ssuesem | 19301
|e303 Jo |e103 jo 10 a8equasad 1 ) | so%e 12301 | ASSED | X SSED | (z9.g4y)j0
(AIX) waoyp | %BSY | (B)'ON |%ESY | (B)'ON | pge)sonunaas | sepunoas |SEIR30L 1431y 3UnOA Jo'ON % e sV (1lIA) (1) s3di203y|  (n) pIaY
asijel P | (111X) pataq 3]quJaAU0Y JO | 3]qNIBAUOD LS6T‘YYIS A+ Aioysodag | saseys (m) pr3y
ul plgy asimiaylo uoIsIaAuOd [Ny | Sulpueising 1ad se (N+(A1)=(11A) | BuiApsapun | Aunba dn | saieys Ayinba | (j1) s1ap
saJeys Ajnb3 10 paspajd (n1x) saJeys ui Sulwnsse % e SuiApepun (x1) sanuNndas jo paje|nojed % | play saseys saseys | pred Ajjued dn pred |oyateys ()]
40 JaqWINN | S3JeYS JO JaqUINN | PHD0] JO JaquINN | Se Sulpjoyaieys | Sa4eys JO'ON | Sse|d YIea ul pjay s3ySiy SUnoA o Jaquinn | Sulpjoyaseys | sou |elol J0'ON jo 'oN AlIngjooN | jo'oN (11) Nvd sJap|oyaJeys ay) Jo sweu pue AioSare)
19p|oyaieys djqnd dy2 Jo usaned Suipjoyaieys Suimoy 1l - 31qeL

(1d€H j0 19313WaQ 150d) AILIWIT SYIdOTIAIA ILVLS GH

56



57

0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (20+(1)2 =0
Suipjoyaseys dqnd
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 UON -1330Woid -UON |ejoL
(¥TOT ‘suonenday (yyouag
99Aojdw3 paseq aJeys) |93S
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Japun) isnu] Jyauag adhodwa| ()
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 ()
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (1)
0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 (a1qejiene J1) JapjoH 4@ Jo sweN| (e)
Japjoy ya/ueiporsny| (1)
(zo+a+v) 409 swu |e1oL | Assep |x ssep
(@ pr2y (@) pry e sv (X)+{IA)=(1X) 3unon
saJieys sateys |eloL
(nix) (1exde> (zo+a+v)
w.oy IE103 40 1e103 aseys painjip | (X) (syuessem 0% . 0% (n1)
posiie | %25V | (B)'ON |40%ESY | (€)ON | 1 ogequaoiod | Suipnjour) |[ZS2IPIOL| SMBWBUBOAJOON | gy (i) | (1n)+(A)+ (W pRy| PRy
l9jewap (inx) e Se) sa1undas S9IUINI3S £S6THYIS | (A1)=(1IA) | (1n) sadi=day | saseys | saseys
ul pj3y paiaquindua 9]q1349AU0d 3]qI114aAu0d 1ad se [JED] Aioysodaq | Aunba | Aunba | (111)
saJeys asImiaylo Jo JO uoIsianuod | SuipueisinQ paiejnojed | saseys | SutAjepun |dn pied [dn pied | siapjo
Aunb3 jo | padpa|d saieys (11x) saJeys ui 1In} Sulwnsse % | SulApapun (X1) s@11andas jo ssed yoea % Su ‘sou saleys Apaed | Ajng | yaseys (1) saapjoyaaeys
JRquinN J0 JaquinN pPa20] Jo Jaquin |e se Suipjoyaseys| saieys Jo'oN [ ul pjay siysty Sunon jo s2aquinN  |1pjoyaleys| |eioL Jo'oN JO'ON | Jo'oN | Jo'oN |(1I) NVd| 3Y3 jo sweu pue Aio8a1e)

HB ESTATE DEVELOPERS LIMITED

Japjoyaseys d1jgnd UON - 1910W0.d -UON 3y} jo uianed Suipjoyaleys Suimoys Juswalels Al - 3jqeL
(1d€H jo 1a813wa( 150d) AILINIT SYIdO1INIA LVLSI GH




HB ESTATE DEVELOPERS LIMITED m

ANNEXURE C-4
Holding of specified securities (Post Scheme) As on 31/03/2015

1. Name of Listed entity : HB ESTATE DEVELOPERS LIMITED
2. Scrip Code/Name of Scrip/Class of Security : 532334
3. Share Holding Pattern Filed under : Reg. 31(1)(a)/Reg. 31(1)(b)/Reg. 31(1)( C)

a) if under 31(1)(b) then indicate the report for quarter ending

b) if under 31(1)( c) then indicate date of allotment/extinguishment
4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information :-

Particulars Yes* No*
1|Whether the listed entity has issued any partly paid shares ? No
2|Whether the listed entity has issued any Convetible Securities or Warrants ? No
3|Whether the listed entity has any shares against which depository receipts are issued ? No
4|Whether the listed entity has any shares locked-in? No
5|Whether any shares held by promoters are pledge or otherwise encumbered ? No

* If the Listed entity selects the option 'No' for the questions above, the columns for the partly paid shares,Outstanding Converitible
Securities/Warrants. Depository receipts, locked-in shares, No.of shares pledged or otherwised encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in
above table the values will be considered as 'Zero' by default on submission of the format of holding of specified securities.
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HB ESTATE DEVELOPERS LIMITED

COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
HB STOCKHOLDINGS LIMITED
AND
HB PORTFOLIO LIMITED
AND
HB ESTATE DEVELOPERS LIMITED
AND
THEIR RESPECTIVE MEMBERS AND CREDITORS

(Under sections 391 to 394 read with sections 100 to 104 of the Companies Act, 1956 or any corresponding

provisions of Companies Act, 2013)

PREAMBLE

This Scheme (as defined hereinafter) is presented under Sections 391 to 394 read with Sections 100 to 104 and other relevant
provisions of the Act (as defined hereinafter) and Sections 13, 52, 61 and other relevant provisions of the Companies Act, 2013

for:

(i) Demerger of HBSL Long Term Equity Investment Undertaking or Demerged Undertaking 1 (as defined hereinafter) from
HBSL (as defined hereinafter) and transfer and vesting of the same into HBPL (as defined hereinafter);

(i) Demerger of HBSL Preference Shares Investment Undertaking or Demerged Undertaking 2 (as defined hereinafter) from
HBSL (as defined hereinafter) and transfer and vesting of the same to HBEDL (as defined hereinafter);

(iii) Demerger of HBPL Preference Shares Investment and Loan & Advances Undertaking or Demerged Undertaking 3 (as
defined hereinafter) from HBPL (as defined hereinafter) and transfer and vesting of the same to HBEDL (as defined
hereinafter);
and for matters consequential, supplemental and/or otherwise integrally connected therewith.

A. DESCRIPTION OF COMPANIES

(a)

(b)

HB Stockholdings Limited (“HBSL”) is a public limited company having its shares listed on Bombay Stock Exchange
and National Stock Exchange. HBSL is primarily engaged in the activities of investment in securities (sale and purchase
of securities) including equity shares, preference shares, mutual fund units, debentures etc. of listed as well as unlisted
companies on long-term as well short-term basis. HBSL is registered with Reserve Bank of India as a non-banking
financial company. The investments of HBSL can broadly be classified into the following undertakings:

(i) Long Term Equity Investment Undertaking: This undertaking comprises of the investment made and held by
HBSL in the equity shares of listed companies as well as unlisted companies (other than investment held in its
wholly owned subsidiary company for strategic purpose) and includes the application money given by HBSL
towards subscription of equity shares. Such equity investments are made by HBSL with the objective of holding
for long term.

(ii) Preference Shares Investment Undertaking: This undertaking comprises of the investment made and held by
HBSL in the preference shares of listed companies as well as unlisted companies and includes the application
money given by HBSL to other entities towards subscription of preference shares. Such preference share
investments are made by HBSL with the objective of holding for long term.

(iii) Current Investment Undertaking: This undertaking mainly comprises of the investment made and held by HBSL
in the equity shares of listed companies as well as unlisted companies with the objective of holding for short term
period only. Such investments are primarily made for trading purpose and earning profit therefrom.

HB Portfolio Limited (“HBPL”) is a public limited company having its shares listed on Bombay Stock Exchange.
The main business activity of HBPL is to undertake financial services and investing and dealing in various kinds of
securities. HBPL is also the sponsor of Taurus Mutual Fund. The business of HBPL can broadly be classified into the
following undertakings:

(i) Equity Investment Undertaking: This undertaking comprises of the investment made and held by HBPL in
the equity shares of listed companies as well as unlisted companies for long-term and short term objective and
includes the application money given by HBPL towards subscription of equity shares.

(ii) Preference Shares Investment and Loans & Advances Undertaking: This undertaking comprises of the
investment made and held by HBPL in the preference shares of listed companies as well as unlisted companies,
short term loans & advances given by HBPL to other entities, and includes the application money given by HBPL
to other entities towards subscription of preference shares. Such preference share investments are made by HBPL
with the objective of holding for long term.
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(iii) Residual Investment Undertaking: This undertaking comprises of the long term loans & advances given by
HBPL to other entities and also the investment made and held by HBPL in the units of mutual funds, debentures
and other securities other than equity shares and preference shares.

HB Estate Developers Limited (“HBEDL”) is a public limited company having its shares listed on Bombay Stock
Exchange Limited. HBEDL is primarily engaged in the development of commercial complexes. HBEDL is also engaged
in the hotel business and financial service activities. The business of HBEDL can broadly be classified into the following
undertakings:

(i) Hotel Business: HBEDL is the asset owner of a hotel named “VIVANTA BY TAJ — Gurgaon, NCR” which is
located at Gurgaon, Haryana. The Company entered into a long-term management agreement with The Indian
Hotels Company Limited (“TAJ”) in respect to the said hotel. As per the agreement, the hotel is being operated in
the Five Star category under the TAJ portfolio of hotels.

(ii) Real Estate Business: HBEDL is engaged in carrying real estate operations including acquisition, purchase,
owing, development, appropriation and/or construction of or otherwise dealing in any manner with, for commercial
and/or non-commercial objectives, lands, properties, estates, commercial buildings, residential buildings,
business centers, townships, industrial estates and complexes, commercial complexes, multi-storied flats and/or
infrastructure facilities relating thereto.

(iii) Financial Service Business: HBEDL is also engaged in the activities of acquiring and holding shares, stocks,
debentures, debenture stocks, bonds, obligations, units, and securities of any kind description issued or guaranteed
by any listed companies, unlisted companies, mutual funds etc. on long term as well as short term basis.

B. RATIONALE AND PURPOSE OF THE COMPOSITE SCHEME OF ARRANGEMENT

HBSL, HBPL and HBEDL belong to HB Group of companies (“HB Group”). The management of HB Group has decided to
restructure the business of all the three companies whereby long-term equity investment undertaking of HBSL is proposed
to be demerged from HBSL and transferred to HBPL to become part of equity investment undertaking of HBPL. Similarly,
Preference Share Investment Undertaking of HBSL and Preference Share Investment and Loans &Advances undertaking
of HBPL will be transferred to HBEDL thereby consolidating the preference shares investment activities under the financial
service business undertaking of HBEDL. The proposed restructuring of HB Group of companies is likely to result into the
following benefits:

(@)

(b)

The proposed restructuring will enable investors to hold investment separately in businesses with different investment
characteristics thereby enabling them to select investments that best suit their investment strategies and risk profiles.

In order to effectively and efficiently cater to the independent growth plans both through organic and inorganic means,
for each of the businesses of the respective company, there is a requirement of diversification and continuous funding
support through equity and debt. In view of this, the management of HB Group proposes to re-organize the business of
all the three companies in order to facilitate greater efficiency in cash management and excess of cash flow generated
to maximize shareholders’ value. Therefore, it is, proposed to demerge various demerged undertakings, being the
investment divisions for different asset types of the demerged companies and transfer the same in different resulting
companies.

The demerger shall facilitate the running of other Investment business of HB Group with a more focused approach.
Further, the demerger shall help to create more focused Investment companies.

The proposed reorganization and segregation of the businesses is indispensable to provide focused management
attention and leadership required by the business, which is to be segregated and demerged as by the residual business.

The proposed segregation will create enhanced value for shareholders and allow a focused strategy in operations,
which would be in the best interest of the companies, its shareholders, creditors, and all other person connected with
the companies.

C. PARTS OF THE SCHEME
The Scheme is divided into following parts:

1.
2.

Part A deals with definitions and Share Capital;

Part B deals with demerger of HBSL Long Term Equity Investment Undertaking (“Demerged Undertaking 1”)from
HBSL and its vesting in HBPL;

Part C deals with demerger of HBSL Preference Shares Investment Undertaking(“Demerged Undertaking 2”) from
HBSL and its vesting in HBEDL;

Part D deals with demerger of HBPL Preference Shares Investment and Loan & Advances Undertaking (“Demerged
Undertaking 3”) from HBPL and its vesting in HBEDL,;

General terms and conditions that would be applicable to the Scheme;
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1.

PART A
DEFINITION, SHARE CAPITAL AND DATE OF TAKING EFFECT

DEFINITIONS

In this scheme, unless inconsistent with the subject or context, the following expressions shall have the meanings
respectively assigned against them:

1.1.

1.2.

1.3.

1.4.

1.5.
1.6.

1.7.

1.8.

1.9.

1.10.

‘The Act’ means The Companies Act, 1956 and rules and regulation made there under (to the extent applicable)
and the Companies Act, 2013 (as may be notified from time to time) and the rules made there under, and shall
include any statutory amendments or re-enactment thereto;

‘Appointed Date 1’ means opening of business hours on 1%t day of April 2015 or such other date as the Hon’ble High
Court may direct or fix for the purpose of demerger of HBSL Long Term Equity Investment Undertaking (“Demerged
Undertaking 1) from HBSL and transfer and vesting of the same into HBPL in accordance with the provisions of
Part B of this Scheme..

‘Appointed Date 2’ means opening of business hours on 2™ day of April 2015 or such other date as the Hon’ble
High Court may direct or fix for the purpose of demerger of HBSL Preference Shares Investment Undertaking
(“Demerged Undertaking 2”) from HBSL and transfer and vesting of the same into HBEDL in accordance with the
provisions of Part C of this Scheme.

‘Appointed Date 3’ means opening of business hours on 3 day of April 2015 or such other date as the Hon’ble
High Court may direct or fix for the purpose of demerger of HBPL Preference Shares Investment and Loans &
Advances Undertaking (“Demerged Undertaking 3”) from HBPL and transfer and vesting of the same into HBEDL
in accordance with the provisions of Part D of this Scheme.

1.4A ‘Board of Directors’ in relation to HBSL, HBPL and HBEDL shall, unless it be repugnant to the context or
otherwise, include a Committee of Directors of the respective companies or any person authorized by such
Committee of Directors or Board of Directors.

‘BSE’ means the Bombay Stock Exchange.

‘Court’ or ‘High Court’ or ‘Hon’ble High Court’ means Hon’ble High Court of Punjab & Haryana at Chandigarh
having jurisdiction in relation to HBSL, HBPL and HBEDL and also includes the National Company Law Tribunal
(NCLT), if applicable and or such other forum or authority as may be vested with any of the powers of a High Court
in relation to the Scheme.

‘Demerged Company’ with reference to demerger of HBSL Long Term Equity Investment Undertaking and HBSL
Preference Shares Investment Undertaking means HBSL, and with reference to demerger of HBPL Preference
Shares Investment and Loans & Advances Undertaking means HBPL.

‘Effective Date’ means the last of the dates on which all conditions, matters and filings referred to in Clause 38
hereof have been fulfilled and necessary orders, approvals and consents referred to therein have been obtained.
References in this Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme being
effective” shall mean the Effective Date.

‘HBSL’ means HB Stockholdings Limited, a company registered under the provisions of the Act and having its
registered office at Plot No. 31, Echelon Institutional Area, Institutional Area, Sector-32, Gurgaon-122001, Haryana,
India.

“HBSL Long Term Equity Investment Undertaking” or “Demerged Undertaking 1” means equity investment
undertaking of HBSL which is engaged in the activities of making and holding investments in the equity shares of
listed companies as well as unlisted companies (other than the investment made in its wholly owned subsidiary and
held for strategic purpose) for long term period and includes all the assets and liabilities as set out in Schedule I,
which, inter alia, also includes the following:

a. application money appearing in the books of accounts of HBSL as on Appointed Date 1 given by HBSL
towards subscription of equity shares of other entities;

b.  investment made and held by HBSL in the equity shares of other entities for long term period as appearing in
the books of accounts of HBSL as on Appointed Date 1;

C. All the assets and properties (whether movable orimmovable, tangible or intangible, real or personal, corporeal
or incorporeal, present, future or contingent) related to the Demerged Undertaking 1, including, without being
limited to, plant and machinery, equipment, buildings and structures, offices, residential and other premises,
capital work in progress, sundry debtors, furniture, fixtures, office equipment, appliances, accessories, power
lines, depots, deposits, all stocks, stocks of fuel, assets, investments of all kinds (including shares, scrips,
stocks, bonds, debenture stocks, units), cash balances or deposits with banks, loans, advances, contingent
rights or benefits, book debts, receivables, actionable claims, earnest moneys, advances or deposits paid by
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HBSL, financial assets, leases (including lease rights), hire purchase contracts and assets, lending contracts,
rights and benefits under any agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, municipal permissions, tenancies in relation to the office and/or residential properties
for the employees or other persons, guest houses, godowns, warehouses, licenses, fixed and other assets,
trade and service names and marks, patents, copyrights, and other intellectual property rights of any nature
whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties
or other interest held in trust, registrations, contracts, engagements, arrangements of all kind, privileges and
all other rights including sales tax deferrals, title, interests, excise duty benefits, custom duty benefits and other
benefits (including tax benefits), easements, privileges, liberties and advantages of whatsoever nature and
wheresoever’s situate belonging to or in the ownership, power or possession and in the control of or vested
in or granted in favour of or enjoyed by HBSL in connection with or relating to the Demerged Undertaking
1 and all other interests of whatsoever nature belonging to or in the ownership, power, possession or the
control of or vested in or granted in favour of or held for the benefit of or enjoyed by HBSL in relation to the
Demerged Undertaking 1, whether in India or abroad;

All liabilities including, secured and unsecured debts (whether in Indian rupees or foreign currency), sundry
creditors, liabilities (including contingent liabilities), duties and obligations, of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized, relating to Demerged Undertaking 1 of HBSL;

All agreements, rights, contracts, entitlements, permits, licences, approvals, authorizations, concessions,
consents, quota, fuel linkages, engagements, arrangements, authorities, allotments, benefits of any
guarantees, powers and all other approvals of every kind, nature and description whatsoever relating to the
Demerged Undertaking 1 of HBSL;

All intellectual property rights, records, files, papers, computer programmes, manuals, data, catalogues, sales
material, lists of customers and suppliers, other customer information and all other records and documents
relating to the Demerged Undertaking 1 of HBSL;

All employees, whether permanent or contractual or otherwise, engaged by HBSL in or in relation to Demerged
Undertaking 1 as on the Effective Date.

[It is hereby clarified that all rights, obligations, liabilities and litigations of HBSL related to Assets /
Liabilities comprised in the Demerged Undertaking 1 shall stand transferred to HBPL with effect from
the Appointed Date 1 upon the Scheme becoming effective.

Further clarified that the investment made and held by HBSL in Mount Finance Limited, its wholly
owned subsidiary company, shall not form part of Demerged Undertaking 1.]

1.11. “HBSL Preference Shares Investment Undertaking” or “Demerged Undertaking 2” means preference shares
investment undertaking of HBSL which is engaged in the activities of making and holding investments in the
preference shares of listed companies as well as unlisted companies for long term period and includes all the assets
and liabilities as set out in Schedule 11, which, inter alia, includes the following:

a.

application money appearing in the books of accounts of HBSL as on Appointed Date 2 towards subscription
of preference shares of other entities (non-trade investment);

investment made and held by HBSL in the preference shares of other entities for long term period as appearing
in the books of accounts of HBSL as on Appointed Date 2;

All the assets and properties (whether movable orimmovable, tangible or intangible, real or personal, corporeal
or incorporeal, present, future or contingent) related to the Demerged Undertaking 2, including, without being
limited to, plant and machinery, equipment, buildings and structures, offices, residential and other premises,
capital work in progress, sundry debtors, furniture, fixtures, office equipment, appliances, accessories, power
lines, depots, deposits, all stocks, stocks of fuel, assets, investments of all kinds (including shares, scrips,
stocks, bonds, debenture stocks, units), cash balances or deposits with banks, loans, advances, contingent
rights or benefits, book debts, receivables, actionable claims, earnest moneys, advances or deposits paid by
HBSL, financial assets, leases (including lease rights), hire purchase contracts and assets, lending contracts,
rights and benefits under any agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, municipal permissions, tenancies in relation to the office and/or residential properties
for the employees or other persons, guest houses, godowns, warehouses, licenses, fixed and other assets,
trade and service names and marks, patents, copyrights, and other intellectual property rights of any nature
whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties
or other interest held in trust, registrations, contracts, engagements, arrangements of all kind, privileges and
all other rights including sales tax deferrals, title, interests, excise duty benefits, custom duty benefits and other
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1.12.

1.13.

1.14.

1.15.

benefits (including tax benefits), easements, privileges, liberties and advantages of whatsoever nature and
wheresoever’s situate belonging to or in the ownership, power or possession and in the control of or vested
in or granted in favour of or enjoyed by HBSL in connection with or relating to the Demerged Undertaking
2 and all other interests of whatsoever nature belonging to or in the ownership, power, possession or the
control of or vested in or granted in favour of or held for the benefit of or enjoyed by HBSL in relation to the
Demerged Undertaking 2, whether in India or abroad;

d. All liabilities including, secured and unsecured debts (whether in Indian rupees or foreign currency), sundry
creditors, liabilities (including contingent liabilities), duties and obligations, of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized, relating to Demerged Undertaking 2 of HBSL;

e. All agreements, rights, contracts, entitlements, permits, licences, approvals, authorizations, concessions,
consents, quota, fuel linkages, engagements, arrangements, authorities, allotments, benefits of any
guarantees, powers and all other approvals of every kind, nature and description whatsoever relating to the
Demerged Undertaking 2 of HBSL;

f. All intellectual property rights, records, files, papers, computer programmes, manuals, data, catalogues, sales
material, lists of customers and suppliers, other customer information and all other records and documents
relating to the Demerged Undertaking 2 of HBSL;

g. Allemployees, whether permanent or contractual or otherwise, engaged by HBSL in or in relation to Demerged
Undertaking 2 as on the Effective Date.

[It is hereby clarified that all rights, obligations, liabilities and litigations of HBSL related to Assets /
Liabilities comprised in the Demerged Undertaking 2 shall stand transferred to HBEDL with effect from
the Appointed Date 2 upon the Scheme becoming effective.]

‘HBSL Remaining Business’ or’ Remaining Business of HBSL’ means the entire business and undertakings of
the HBSL as would emerge immediately after the demerger of Demerged Undertaking 1 and Demerged Undertaking
2 from HBSL and transfer of the same to HBPL and HBEDL respectively pursuant to this Scheme.

“HBSL Record Date” means the record date to be determined by the Board of Directors of HBSL in consultation
with the Board of Directors of HBPL and HBEDL for the purpose of reckoning names of the equity shareholders of
HBSL who shall be entitled to receive the equity shares of HBPL and HBEDL in consideration for the transfer and
vesting of Demerged Undertaking 1 and Demerged Undertaking 2 into HBPL and HBEDL as provided under Part B
and Part C of this Scheme respectively. It is hereby clarified that HBSL Record Date shall also be taken as the record
date for the purpose of reckoning names of the equity shareholders of HBSL who shall be entitled to receive the
equity shares of HBSL consequent to reduction of issued and paid up equity share capital of HBSL and subsequent
consolidation thereof as provided in Clause 32 of this Scheme.

‘HBPL’ means HB Portfolio Limited, a company registered under the provisions of the Act and having its registered
office at Plot No. 31, Echelon Institutional Area, Institutional Area, Sector-32, Gurgaon-122001, Haryana, India.

‘HBPL Preference Shares Investment and Loans & Advances Undertaking’ or “Demerged Undertaking
3” means the preference shares investment and loans & advances undertaking of HBPL which is engaged in
the activities of making and holding investments in the preference shares of listed companies as well as unlisted
companies for long term period and providing shot term loans & advances to other entities and includes all the
assets and liabilities as set out in Schedule Ill, which, inter alia, also includes the following:

a. application money appearing in the books of accounts of HBPL as on Appointed Date 3 given by HBPL
towards subscription of preference shares of other entities;

b.  investment made and by HBPL in the preference shares of other entities for long term period as appearing in
the books of accounts of HBPL as on Appointed Date 3;

c.  shortterm loans and advances given by HBPL to other entities as appearing in the books of accounts of HBPL
as on Appointed Date 3;

d. Allthe assets and properties (whether movable orimmovable, tangible or intangible, real or personal, corporeal
or incorporeal, present, future or contingent) related to the Demerged Undertaking 3, including, without being
limited to, plant and machinery, equipment, buildings and structures, offices, residential and other premises,
capital work in progress, sundry debtors, furniture, fixtures, office equipment, appliances, accessories, power
lines, depots, deposits, all stocks, stocks of fuel, assets, investments of all kinds (including shares, scrips,
stocks, bonds, debenture stocks, units), cash balances or deposits with banks, loans, advances, contingent
rights or benefits, book debts, receivables, actionable claims, earnest moneys, advances or deposits paid by
HBPL, financial assets, leases (including lease rights), hire purchase contracts and assets, lending contracts,
rights and benefits under any agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, municipal permissions, tenancies in relation to the office and/or residential properties
for the employees or other persons, guest houses, godowns, warehouses, licenses, fixed and other assets,
trade and service names and marks, patents, copyrights, and other intellectual property rights of any nature
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1.16.

1.18.

1.20.
1.21.

1.22.
1.23.

whatsoever, rights to use and avail of telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties
or other interest held in trust, registrations, contracts, engagements, arrangements of all kind, privileges and
all other rights including sales tax deferrals, title, interests, excise duty benefits, custom duty benefits and other
benefits (including tax benefits), easements, privileges, liberties and advantages of whatsoever nature and
wheresoever’s situate belonging to or in the ownership, power or possession and in the control of or vested
in or granted in favour of or enjoyed by HBPL in connection with or relating to the Demerged Undertaking
3 and all other interests of whatsoever nature belonging to or in the ownership, power, possession or the
control of or vested in or granted in favour of or held for the benefit of or enjoyed by HBPL in relation to the
Demerged Undertaking 3, whether in India or abroad;

e.  All liabilities including, secured and unsecured debts (whether in Indian rupees or foreign currency), sundry
creditors, liabilities (including contingent liabilities), duties and obligations, of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilized, relating to Demerged Undertaking 3 of HBPL,;

f. All agreements, rights, contracts, entitlements, permits, licences, approvals, authorizations, concessions,
consents, quota, fuel linkages, engagements, arrangements, authorities, allotments, benefits of any
guarantees, powers and all other approvals of every kind, nature and description whatsoever relating to the
Demerged Undertaking 3 of HBPL;

g. Allintellectual property rights, records, files, papers, computer programmes, manuals, data, catalogues, sales
material, lists of customers and suppliers, other customer information and all other records and documents
relating to the Demerged Undertaking 3 of HBPL;

h.  Allemployees, whether permanent or contractual or otherwise, engaged by HBPL in or in relation to Demerged
Undertaking 3 as on the Effective Date.

[It is hereby expressly clarified that all rights, obligations, liabilities and litigations of HBPL related to
Assets / Liabilities comprised in the Demerged Undertaking 3 shall stand transferred to HBEDL with
effect from the Appointed Date 3 upon the Scheme becoming effective.]

“HBPL Remaining Business” or “Remaining Business of HBPL” means the entire business and undertakings
of the HBPL as would emerge immediately after the demerger of Demerged Undertaking 3 from HBPL and transfer
of the same to HBEDL pursuant to this Scheme.

. ‘HBPL Record Date’ means the record date to be fixed by the Board of Directors of HBPL in consultation with

the Board of Directors of HBEDL for the purpose of reckoning names of the equity shareholders of HBPL who
shall be entitled to receive the equity shares of HBEDL in consideration for the transfer and vesting of Demerged
Undertaking 3 into HBEDL as provided under Part D of this Scheme It is hereby clarified that HBPL Record Date
shall also be taken as the record date for the purpose of reckoning names of the equity shareholders of HBPL who
shall be entitled to receive the equity shares of HBPL consequent to reduction of issued and paid up equity share
capital of HBPL and subsequent consolidation thereof as provided in Clause 33 of this Scheme

‘HBEDL’ means HB Estate Developers Limited, a company registered under the provisions of the Act and having
its registered office at Plot No. 31, Echelon Institutional Area, Institutional Area, Sector-32, Gurgaon-122001,
Haryana, India.

. ‘HBEDL Record Date’ means the record date to be fixed by the Board of Directors of HBEDL for the purpose of

reckoning names of the equity shareholders of HBEDL who shall be entitled to receive the equity shares of HBEDL
consequent to reduction of issued and paid up equity share capital of HBEDL and subsequent consolidation thereof
as provided in Clause 34 of this Scheme.

‘NSE’ means the National Stock Exchange of India.

‘Resulting Company’, with reference to demerger of Demerged Undertaking 1 shall mean HBPL,; and with reference
to demerger of Demerged Undertaking 2 and Demerged Undertaking 3 shall mean HBEDL.

“SEBI” means Securities & Exchange Board of India.

“Scheme” or “the Scheme” or “this Scheme” means this Composite Scheme of Arrangement in its present form
filed with the High Court or with any modification(s)/ amendment(s) approved or imposed or directed by the High
Court or modification(s)/ amendment(s) made under Clause 38 hereof.

The expressions, which are used in this Scheme and not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning hereof, have the same meaning as prescribed to them under the Act, Securities Contracts
(Regulation) Act, 1956, Securities and Exchange Board of India Act, 1992 (including the Regulations made
thereunder), the Depositories Act, 1996, the Income Tax Act, 1961 or their successor Acts and other applicable
laws, rules, regulations, bye-laws, as the case may be, including any statutory modification or re-enactment thereof
from time to time. In particular, wherever reference is made to the Hon’ble High Court in this Scheme, the reference
would include, if appropriate, reference to the National Company Law Tribunal (“NCLT”) or such other forum or
authority, as may be vested with any of the powers of a High Court under the Act.
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2. SHARE CAPITAL

2.1.

2.2.

2.3.

The Share Capital of HBSL as on March 31, 2015 is as follows:

Particulars

Amount (In Rs.)

Authorized Share Capital

7,00,00,000 Equity Shares of Rs. 10/- each

70,00,00,000

3,00,00,000 Redeemable Preference Shares of Rs. 10/- each

30,00,00,000

Total 1,00,00,00,000
Issued Share Capital
2,54,43,257 Equity Shares of Rs. 10/- each 25,44,32,570
Total 25,44,32,570
Subscribed and paid up Share Capital
2,37,92,218 Equity Shares of Rs. 10/- each fully paid up 23,79,22,180
Add: Forfeited Shares- 16,51,039 Equity Shares (Amount originally paid up) 54,31,643
Total 24,33,53,823

The Share Capital of HBPL as on March 31, 2015 is as follows:

Particulars

Amount (In Rs.)

Authorized Share Capital

2,00,00,000 Equity Shares of Rs. 10/- each 20,00,00,000

1,00,00,000 Redeemable Preference Shares of Rs. 10/- each 10,00,00,000
Total 30,00,00,000

Issued Share Capital

1,28,21,630 Equity Shares of Rs. 10/- each 12,82,16,300
Total 12,82,16,300

Subscribed and paid up Share Capital

119,92,329 Equity Shares of Rs. 10/- each fully paid up 11,99,23,290

Add: Forfeited shares — 8,29,301 Equity Shares (Amount originally paid up) 27,36,299
Total 12,26,59,589

The Share Capital of HBEDL as on March 31, 2015 is as follows:

Particulars

Amount (In Rs.)

Authorized Share Capital

3,50,00,000 Equity Shares of Rs. 10/- each

35,00,00,000

80,00,000 Redeemable Preference Shares of Rs. 100/- each

80,00,00,000

Total 1,15,00,00,000
Issued Share Capital
1,69,67,625 Equity Shares of Rs. 10/- each 16,96,76,250
30,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares of Rs. 100/- each 30,00,00,000
50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series |l of Rs. 50,00,00,000
100/- each

Total 96,96,76,250
Subscribed and paid up Share Capital
1,61,38,287 Equity Shares of Rs. 10/- each fully paid up 16,13,82,870
Add: Forfeited Shares- 8,29,338 Equity Shares (Amount originally paid up) 27,37,438
30,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares of Rs. 100/- 30,00,00,000
each fully paid up
50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series Il of Rs. 50,00,00,000
100/- each fully paid up

Total 96,41,20,308
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PART B

DEMERGER, TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1 FROM HBSL TO HBPL

3. TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1 FROM HBSL TO HBPL

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

Upon the Scheme becoming effective and with effect from the Appointed Date 1, the Demerged Undertaking 1 of
HBSL (including all the estate, assets, rights, claims, title, interest, obligations, liabilities, litigations and authorities
etc.) shall, pursuant to the provisions of Section 391 to 394A of the Companies Act, 1956, without any further act,
deed, matter or thing, be demerged from HBSL and transferred to and vested in HBPL or be deemed to have been
demerged from HBSL, and transferred to and vested in HBPL on a going concern basis in such a manner that all the
properties, assets, rights, claims, title, interest, obligations, liabilities, litigations and authorities etc. comprised in the
Demerged Undertaking 1 as on Appointed Date 1 shall become the properties, assets, rights, claims, title, interest,
obligations, liabilities, litigations and authorities of HBPL by virtue of and in the manner provided in this Scheme.

In respect of such of the assets of the Demerged Undertaking 1 as are movable in nature and/or otherwise capable
of transfer by manual or constructive delivery and/or by endorsement and delivery, the same shall stand transferred
by HBSL to HBPL upon the coming into effect of this Scheme pursuant to the provisions of Section 391-394 of the
Act without requiring any deed or instrument of conveyance for transfer of the same, and shall become the property
of HBPL as an integral part of the Demerged Undertaking 1.

Any and all movable properties of HBSL relating to the Demerged Undertaking 1, other than those specified above,
including cash and cash equivalents, sundry debtors, outstanding loans and advances, if any, recoverable in cash
or in kind or for value to be received, bank balances and deposits, if any, with Government, semi-Government,
local and other authorities and bodies, customers and other persons shall without any further act, instrument or
deed become the property of HBPL.

In relation to assets belonging to the Demerged Undertaking 1, which require separate documents for vesting in
HBPL, or which HBSL and / or HBPL otherwise desire to be vested separately, HBSL and HBPL will execute such
deeds, documents or such other instruments, if any, as may be mutually agreed.

All assets acquired by HBSL after the Appointed Date 1 and prior to the Effective Date for operation of the
Demerged Undertaking 1 shall be deemed to have been acquired for and on behalf of HBPL and shall also stand
transferred to and vested in HBPL upon the Scheme becoming effective.

It is hereby clarified that if any assets (including but not limited to any estate, rights, title, interest, obligations,
liabilities, litigations and authorities relating to such assets) in relation to the Demerged Undertaking 1 which HBSL
owns, cannot be transferred to HBPL for any reason whatsoever, HBSL shall hold such asset in trust for the benefit
of HBPL.

All debts, liabilities, secured and unsecured loans including general or multi-purpose borrowings, contingent
liabilities, undertakings given with respect to loans raised by HBSL, duties and obligations of every kind, nature
and description related to the Demerged Undertaking 1 shall, without any further act or deed, be transferred to, or
be deemed to be transferred to HBPL with effect from the Appointed Date 1 upon the Scheme becoming effective
and HBPL undertakes to meet, discharge and satisfy the same.

Thus, the primary obligation to redeem or repay such loans and/or liabilities shall be that of HBPL. However,
without prejudice to such transfer of proportionate liability amount, if any, where considered necessary for the sake
of convenience and towards facilitating single point creditor discharge, HBPL may discharge such liability (including
accretions) by making payments on the respective due dates to HBSL, which in turn shall make payments to the
respective creditors.

It is hereby clarified that it shall not be necessary to obtain the consent of any third party or other person who is
a party to any contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen, in order to give effect to the provisions of this sub-clause.

Where any of the liabilities and obligations pertaining to the Demerged Undertaking 1 on the Appointed Date 1
has been discharged by HBSL after the Appointed Date 1 and prior to the Effective Date, such discharge shall be
deemed to have been for and on behalf of HBPL.

All loans raised and used, and liabilities incurred, if any, by HBSL after the Appointed Date 1, but prior to the
Effective Date, for the Demerged Undertaking 1 shall be deemed to be transferred to, and discharged by HBPL
without any further act or deed.

Upon the Scheme becoming effective, the secured creditors of HBSL, relating to the Demerged Undertaking 2 and
HBSL Remaining Business, shall not be entitled to security over properties, assets, rights, benefits and interest of
HBPL.

. The provisions of this Clause 3 shall operate notwithstanding anything to the contrary contained in any deed or

writing or the terms of sanction or issue or any security document, all of which instruments shall stand modified
and/or superseded by the foregoing provisions.
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3.12.

3.13.

3.14.

3.15.

With effect from the Appointed Date 1 and upon the Scheme becoming effective, all taxes and duties payable by
HBSL, accruing and relating to the operations of the Demerged Undertaking 1 from the Appointed Date 1 onwards,
including all advance tax payments, tax deducted at source, any refund and claims shall, for all purposes, be
treated as advance tax payments, tax deducted at source or refunds and claims, as the case may be, of HBPL.

Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit of carried forward losses and
other statutory benefits, including in respect of income tax (including MAT credit), Cenvat, customs, VAT, sales tax,
service tax etc. relating to the Demerged Undertaking 1 to which HBSL is entitled to shall be available to and vest
in HBPL, without any further act or deed.

Upon this Scheme becoming effective, HBSL and HBPL are permitted to revise and file their respective income
tax returns, including tax deducted at source certificates, sales tax/ value added tax returns, service tax returns
and other tax returns for the period commencing on and from the Appointed Date 1, and to claim refunds/ credits,
pursuant to the provisions of this Scheme.

The Board of Directors of HBSL shall be empowered to determine if any specific tax liability or any tax proceeding
relates to the Demerged Undertaking 1 and whether the same would be transferred to HBPL.

4. LEGAL PROCEEDINGS

4.1.

4.2.

4.3.

4.4.

From the Effective Date, all legal or other proceedings (including before any statutory or quasi-judicial authority or
tribunal) by or against HBSL under any statute, pending on Effective Date, relating to assets/liabilities comprised
in the Demerged Undertaking 1 (“Demerged Undertaking 1 Proceedings”) shall be continued and enforced
by or against HBPL after the Effective Date, to the extent legally permissible. To the extent, such Demerged
Undertaking 1 Proceedings cannot be taken over by HBPL; such proceedings shall be pursued by HBSL as per
the instructions of and entirely at the costs and expenses of HBPL and all benefits, liabilities, penalties arising out
of such proceedings shall be to the account of HBPL.

If any Demerged Undertaking 1 Proceedings is pending, the same shall not abate, be discontinued or in anyway be
prejudicially affected by reason of this Scheme and the proceedings may be continued, prosecuted and enforced,
by or against HBPL in the same manner and to the same extent as they would or might have been continued,
prosecuted and enforced by or against HBSL, as if this Scheme had not been made.

In the event of any difference or difficulty in determining whether any specific legal or other proceedings relates
to the Demerged Undertaking 1 or not, the decision of the Board of Directors of HBSL in this regard shall be
conclusive and binding on HBSL and HBPL.

Itis clarified that HBSL shall be responsible for all legal and other proceedings of whatsoever nature, pending and/
or arising before and after the Effective Date which relate to HBSL Remaining Business (including the proceedings
arising out of the contingent liabilities that would remain in the HBSL Remaining Business) and HBPL shall not in
any way be liable, prosecuted or affected from any of them.

5. CONTRACTS, DEEDS ETC.

5.1.

5.2.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to the
Demerged Undertaking 1 to which HBSL is a party or to the benefit of which HBSL may be eligible, and which are
subsisting or have effect immediately before the Effective Date, shall be in full force and effect by or against or in
favour of HBPL, as the case may be, and may be enforced as fully and effectually as if, instead of HBSL, HBPL
had been a party or beneficiary or obligee thereto.

Notwithstanding the fact that vesting of the Demerged Undertaking 1 occurs by virtue of this Scheme itself, HBPL
may, at any time after the coming into effect of this Scheme, in accordance with the provisions hereof, if so required,
take such actions and execute such deeds (including deeds of adherence), confirmations or other writings or
tripartite arrangements with any party to any contract or arrangement to which HBSL is a party or any writings as
may be necessary to be executed in order to give formal effect to the above provisions. HBPL will, if necessary,
also be a party to the above. HBPL shall, under the provisions of this Scheme, be deemed to be authorized to
execute any such writings on behalf of HBSL and to carry out or perform all such formalities or compliances
referred to above on the part of HBSL to be carried out or performed.

6. SAVING OF CONCLUDED TRANSACTIONS

6.1.

The transfer of properties and liabilities to, and the continuance of proceedings by, or against, HBPL as envisaged
in Part B above shall not affect any transaction or proceedings already concluded by HBSL on or before the
Appointed Date 1 and after the Appointed Date 1 till the Effective Date, to the end and intent that HBPL accepts
and adopts all acts, deeds and things done and executed by HBSL in respect thereto as done and executed on
behalf of itself.

7



HB ESTATE DEVELOPERS LIMITED B

7.

EMPLOYEES

7.1.

7.2.

HBPL undertakes to engage, on and from the Effective Date, all the employees or retainers or consultants of HBSL
engaged in the Demerged Undertaking 1 on the same terms and conditions on which they are engaged as on the
Effective Date by HBSL without any interruption of service as a result of the transfer of the Demerged Undertaking
1. HBPL agrees that the services of all such employees with the HBSL up to the Effective Date shall be taken into
account for the purposes of all benefits to which these employees may be eligible, including for the purpose of
payment of any bonus, retrenchment compensation, gratuity and other terminal benefits.

The accumulated balances, if any, standing to the credit of the employees and officers of HBSL engaged in the
Demerged Undertaking 1 in the existing Provident Fund, Gratuity Fund and Superannuation Fund, of which they
are members, will be transferred to the Provident Fund, Pension Fund, Gratuity Fund and Superannuation Fund
nominated by HBPL and/or such new Funds to be established by HBPL. Pending the transfer as aforesaid,
the Provident Fund, Pension Fund, Gratuity Fund and Superannuation Fund dues to the said employees and
officers of the Demerged Undertaking 1 would be continued to be deposited in the existing Provident, Gratuity and
Superannuation Funds respectively.

CONDUCT OF THE BUSINESS OF THE DEMERGED UNDERTAKING 1

8.1.

8.2.

8.3.

With effect from the Appointed Date 1 and up to and including the Effective Date:

a. HBSL undertakes to carry on and shall be deemed to carry on all businesses and activities and stand
possessed of the properties and assets of the Demerged Undertaking 1, for and on account of and in trust
for HBPL.

b. All profits accruing to HBSL or losses arising or incurred by it relating to the Demerged Undertaking 1 shall
for all purposes, be treated as the profits or losses, as the case may be of HBPL.

HBSL undertakes that with effect from the approval of the Scheme by the Board of Directors of HBSL and HBPL
respectively, HBSL will preserve and carry on the business of the Demerged Undertaking 1 with reasonable
diligence and business prudence and shall not undertake financial commitments or sell, transfer, alienate, charge,
mortgage, or encumber the Demerged Undertaking 1 or any part thereof or recruit new employees or conclude
settlements with union or employees or undertake substantial expansion or change the general character or nature
of the business of the Demerged Undertaking 1 or any part thereof save and except in each case:

a. if the same is in its ordinary course of business as carried on by it as on the date of filing this Scheme with
the High Court; or

b. if the same is expressly permitted by this Scheme; or

c. if the prior written consent of the Board of Directors of HBPL has been obtained.

HBPL shall be entitled, pending the sanction of the Scheme, to apply to the Central Government, State Government,
and all other agencies, departments and statutory authorities concerned, wherever necessary, for such consents,
approvals and sanctions which HBPL may require including the registration, approvals, exemptions, reliefs, etc.,
as may be required/ granted under any law for time being in force for carrying on business of the Demerged
Undertaking 1.

CONSIDERATION

9.1.

9.2.

9.3.

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Demerged
Undertaking 1 of HBSL in HBPL in terms of Part B of the Scheme, HBPL shall, without any further act or deed,
issue and allot equity shares to the equity shareholders of HBSL whose names appear in the Register of Members
of HBSL on HBSL Record Date in the following ratio:

“25 (Twenty Five) equity shares of Rs.10/- (Rupees Ten only) fully paid up of HBPL for every 100 (One
Hundred) Equity Shares of Rs.10/- (Rupees Ten only) fully paid of HBSL”.

In the event, the aforesaid issue and allotment of shares of HBPL results in fractional entitlements to the eligible
shareholders, the Board of Directors of HBPL shall consolidate all such fractional entitlements into equity shares
and allot the resultant equity share(s) to any director or officer of HBPL or to such other person, as the Board of
HBPL may appoint in this behalf, to be held in the trust by such director or officer for all such shareholders who
are entitled to such fractional entitlements. Such trustee/s who is allotted the consolidated equity shares shall be
bound by the express understanding to cause the sale of such equity shares at such price at such time as he/
they may deem fit and shall distribute the sale proceeds (after deduction therefrom the expenses incurred, if any,
in connection with the sale of shares and all incidental expenses related thereto) to such shareholders in the ratio
of their fractional entitiement. The Board of Directors of HBPL, if deem necessary, in the interests of respective
company, approve such other method in this regard as they may, in their absolute discretion, deem fit.

The new equity shares, pursuant to clause 9.1 above, shall be issued and allotted by HBPL in a dematerialized
form to those equity shareholders who hold equity shares in HBSL in dematerialized form, into the account with
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9.4.

9.5.

9.6.

9.7.

9.8.

9.9.

9.10.

the depository participant in which the equity shares of HBSL are held or such other account with the depository
participant as is intimated by the equity shareholders of HBSL. All those equity shareholders of HBSL who hold
equity shares of HBSL in physical form shall also have the option to receive the new equity shares, as the case
may be, in dematerialized form provided the details of their account with the depository participant are intimated
in writing to HBPL or HBSL. In the event that HBPL or HBSL has received notice from any equity shareholder of
HBSL that equity shares are to be issued in physical form or if any equity shareholder has not provided the requisite
details relating to his/her/its account with a depository participant or other confirmations as may be required or if
the details furnished by any equity shareholder do not permit electronic credit of the shares of HBPL, then HBPL
shall issue new equity shares of HBPL, in accordance with Clause 9.1, as the case may be, in physical form to
such equity shareholder.

The new equity shares issued and allotted by HBPL, in terms of clause 9.1 above, shall be subject to the provisions
of the Memorandum and Articles of Association of HBPL and shall rank pari-passu in all respects with the then
existing equity shares of HBPL.

In the event of there being any pending share transfers, whether lodged or outstanding, of any equity shareholder
of HBSL, the Board of Directors of HBSL shall be empowered in appropriate cases, prior to or even subsequent
to the HBSL Record Date, to effectuate such a transfer in HBSL as if such changes in registered holder were
operating as on the HBSL Record Date, in order to remove any difficulties arising to the transferor or transferee of
equity shares in HBPL issued by HBPL upon the coming into effect of this Scheme.

Where the new equity shares of HBPL are to be allotted, pursuant to Clause 9.1 above, to heirs, executors or
administrators or, as the case may be, to successors of deceased equity shareholders of HBSL, the concerned
heirs, executors, administrators or successors shall be obliged to produce evidence of title satisfactory to the Board
of Directors of HBPL.

The new equity shares to be issued by HBPL, pursuant to Clause 9.1 above, in respect of any equity shares of
HBSL which are held in abeyance under the provisions of Section 126 of the Companies Act, 2013 or otherwise
shall, pending allotment or settlement of dispute by order of court or otherwise, be held in abeyance by HBPL.

Approval of this Scheme by the equity shareholders of HBPL shall be deemed to be the due compliance of the
provisions of Section 42, Section 62 and other relevant provisions of the Companies Act, 2013 including the rules
made thereunder and SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 and other rules or
regulations by SEBI for the issue and allotment of the new equity shares by HBPL to the equity shareholders of
HBSL, as provided in this Scheme and that HBPL shall not be required to do any other compliances including any
further approval of its members.

The new equity shares to be issued by HBPL, in terms of Clause 9.1 above, will be listed and/or admitted to
trading on the BSE where the equity shares of HBPL are listed and/or admitted to trading in terms of the provisions
of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009
and other applicable regulations. HBPL shall enter into such arrangements and give such confirmations and/or
undertakings as may be necessary in accordance with the applicable laws or regulations for complying with the
formalities of the aforesaid stock exchanges. On such formalities being fulfilled the said stock exchanges shall list
and /or admit such new equity shares also for the purpose of trading. The new equity shares allotted by HBPL,
pursuant to Clause 9.1 above, shall remain frozen in the depositories system till the listing / trading permission is
given by the BSE.

It is clarified that the equity shares of HBPL allotted in lieu of locked-in equity shares of HBSL, if any, shall also be
subject to lock-in for the remaining period.

10. TREATMENT FOR THE PURPOSE OF INCOME TAX ACT, 1961

10.1.

The demerger of Demerged Undertaking 1 from HBSL to HBPL shall be in compliance with the provisions of
Section 2(19AA) of the Income Tax Act, 1961 such that:

10.1.1 All the properties of HBSL relating to the Demerged Undertaking 1, immediately before the demerger, shall
become the properties of HBPL by virtue of such demerger.

10.1.2 All the liabilities of HBSL relating to the Demerged Undertaking 1, immediately before the demerger, shall
become the liabilities of HBPL by virtue of such demerger.

10.1.3 The properties and liabilities relating to the Demerged Undertaking 1shall be transferred to HBPL at the
values appearing in the books of account of HBSL immediately before the demerger.

10.1.4 HBPL shall issue, in consideration of the demerger of Demerged Undertaking 1, shares to the shareholders
of HBPL on proportionate basis.

10.1.5 Shareholders holding at least 75% value of shares of HBSL shall become shareholders of HBPL by virtue
of demerger of Demerged Undertaking 1.

10.1.6 Transfer of Demerged Undertaking 1 from HBSL to HBPL shall be on a going concern basis.
73



HB ESTATE DEVELOPERS LIMITED B

11.

10.2.

The provisions of this Part B of the Scheme have been drawn up to comply with the conditions relating to “Demerger”
as defined under Section 2(19AA) of the Income-tax Act, 1961. If any of the terms or provisions of Part B of the
Scheme are found or interpreted to be inconsistent with the provisions of the said Section at a later date including
resulting from an amendment of law or for any other reason whatsoever, the provisions of the said Section of the
Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent determined necessary to
comply with Section 2(19AA) of the Income-tax Act, 1961. Such modifications will however not affect the other
parts of the Scheme.

REMAINING BUSINESS OF HBSL

11.1.

11.2.

11.3.

The Remaining Business of HBSL and all the assets, liabilities and obligations pertaining thereto shall continue to
belong to and be vested in and be managed by HBSL subject to the provisions of the Scheme.

All legal or other proceedings by or against HBSL under any statute, whether pending on the Appointed Date
or which may be instituted in future whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining Business of HBSL (including those relating to any property, right, power, liability,
obligation or duties of HBSL in respect of the Remaining Business of HBSL) shall be continued and enforced by
or against HBSL. HBPL shall in no event be responsible or liable in relation to any such legal or other proceedings
by or against HBSL.

With effect from the Appointed Date 1 and up to and including the Effective Date:

a. HBSL shall carry on and shall be deemed to have been carrying on all business and activities relating to the
Remaining Business of HBSL for and on its own behalf;

b. all profits and income accruing or arising to HBSL, and any cost, charges, losses and expenditure arising
or incurred by it (including taxes, if any, accruing or paid in relation to any profits or income) relating to the
Remaining Business of HBSL shall, for all purposes, be treated as and be deemed to be the profits, income,
losses or expenditure, as the case may be, of HBSL;

all employees relatable to the Remaining Business of HBSL shall continue to be employed by HBSL,; and
d. HBPL shall not in any event be liable or responsible for any claims whatsoever regarding such employees.
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12.

PART C

DEMERGER, TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2 FROM HBSL TO HBEDL

TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2 FROM HBSL TO HBEDL

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

12.10.

Upon the Scheme becoming effective and with effect from the Appointed Date 2, the Demerged Undertaking 2 of
HBSL (including all the estate, assets, rights, claims, title, interest, obligations, liabilities, litigations and authorities
etc.) shall, pursuant to the provisions of Section 391 to 394A of the Companies Act, 1956, without any further act,
deed, matter or thing, be demerged from HBSL and transferred to and vested in HBEDL or be deemed to have
been demerged from HBSL, and transferred to and vested in HBEDL on a going concern basis in such a manner
that all the properties, assets, rights, claims, title, interest, obligations, liabilities, litigations and authorities etc.
comprised in the Demerged Undertaking 2 as on Appointed Date 2 shall become the properties, assets, rights,
claims, title, interest, obligations, liabilities, litigations and authorities of HBEDL by virtue of and in the manner
provided in this Scheme.

In respect of such of the assets of the Demerged Undertaking 2 as are movable in nature and/or otherwise
capable of transfer by manual or constructive delivery and/or by endorsement and delivery, the same shall stand
transferred by HBSL to HBEDL upon the coming into effect of this Scheme pursuant to the provisions of Section
391-394 of the Act without requiring any deed or instrument of conveyance for transfer of the same, and shall
become the property of HBEDL as an integral part of the Demerged Undertaking 2.

Any and all movable properties of HBSL relating to the Demerged Undertaking 2, other than those specified
above, including cash and cash equivalents, sundry debtors, outstanding loans and advances, if any, recoverable
in cash or in kind or for value to be received, bank balances and deposits, if any, with Government, semi-
Government, local and other authorities and bodies, customers and other persons shall without any further act,
instrument or deed become the property of HBEDL.

In relation to assets belonging to the Demerged Undertaking 2, which require separate documents for vesting
in HBEDL, or which HBSL and/ or HBEDL otherwise desire to be vested separately, HBSL and HBEDL will
execute such deeds, documents or such other instruments, if any, as may be mutually agreed.

All assets acquired by HBSL after the Appointed Date 2 and prior to the Effective Date for operation of the
Demerged Undertaking 2 shall be deemed to have been acquired for and on behalf of HBEDL and shall also
stand transferred to and vested in HBEDL upon the Scheme becoming effective.

It is hereby clarified that if any assets (including but not limited to any estate, rights, title, interest, obligations,
liabilities, litigations and authorities relating to such assets) in relation to the Demerged Undertaking 2 which
HBSL owns, cannot be transferred to HBEDL for any reason whatsoever, HBSL shall hold such asset in trust for
the benefit of HBEDL.

All debts, liabilities, secured and unsecured loans including general or multi-purpose borrowings, contingent
liabilities, undertakings given with respect to loans raised by HBSL, duties and obligations of every kind, nature
and description related to the Demerged Undertaking 2 shall, without any further act or deed, be transferred to,
or be deemed to be transferred to HBEDL with effect from the Appointed Date 2 upon the Scheme becoming
effective and HBEDL undertakes to meet, discharge and satisfy the same.

Thus, the primary obligation to redeem or repay such loans and/or liabilities shall be that of HBEDL. However,
without prejudice to such transfer of proportionate liability amount, if any, where considered necessary for the
sake of convenience and towards facilitating single point creditor discharge, HBEDL may discharge such liability
(including accretions) by making payments on the respective due dates to HBSL, which in turn shall make
payments to the respective creditors.

It is hereby clarified that it shall not be necessary to obtain the consent of any third party or other person who is
a party to any contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen, in order to give effect to the provisions of this sub-clause.

Where any of the liabilities and obligations pertaining to the Demerged Undertaking 2 on the Appointed Date 2
has been discharged by HBSL after the Appointed Date 2 and prior to the Effective Date, such discharge shall be
deemed to have been for and on behalf of HBEDL.

All loans raised and used, and liabilities incurred, if any, by HBSL after the Appointed Date 2, but prior to the
Effective Date, for the Demerged Undertaking 2 shall be deemed to be transferred to, and discharged by HBEDL
without any further act or deed.

Upon the Scheme becoming effective, the secured creditors of HBSL, relating to the Demerged Undertaking
1 and HBSL Remaining Business, shall not be entitled to security over properties, assets, rights, benefits and
interest of HBEDL.
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13.

14.

12.11.

12.12.

12.13.

12.14.

12.15.

The provisions of this Clause 12 shall operate notwithstanding anything to the contrary contained in any deed or
writing or the terms of sanction or issue or any security document, all of which instruments shall stand modified
and/or superseded by the foregoing provisions.

With effect from the Appointed Date 2 and upon the Scheme becoming effective, all taxes and duties payable
by HBSL, accruing and relating to the operations of the Demerged Undertaking 2 from the Appointed Date
2 onwards, including all advance tax payments, tax deducted at source, any refund and claims shall, for all
purposes, be treated as advance tax payments, tax deducted at source or refunds and claims, as the case may
be, of HBEDL.

Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit of carried forward losses and
other statutory benefits, including in respect of income tax (including MAT credit), Cenvat, customs, VAT, sales
tax, service tax etc. relating to the Demerged Undertaking 2 to which HBSL is entitled to shall be available to and
vest in HBEDL, without any further act or deed.

Upon this Scheme becoming effective, HBSL and HBEDL are permitted to revise and file their respective income
tax returns, including tax deducted at source certificates, sales tax/ value added tax returns, service tax returns
and other tax returns for the period commencing on and from the Appointed Date 2, and to claim refunds/ credits,
pursuant to the provisions of this Scheme.

The Board of Directors of HBSL shall be empowered to determine if any specific tax liability or any tax proceeding
relates to the Demerged Undertaking 2 and whether the same would be transferred to HBEDL.

LEGAL PROCEEDINGS

13.1.

13.2.

13.3.

13.4.

From the Effective Date, all legal or other proceedings (including before any statutory or quasi-judicial authority or
tribunal) by or against HBSL under any statute, pending on Effective Date, relating to assets/liabilities comprised
in the Demerged Undertaking 2 (“Demerged Undertaking 2 Proceedings”) shall be continued and enforced
by or against HBEDL after the Effective Date, to the extent legally permissible. To the extent, such Demerged
Undertaking 2 Proceedings cannot be taken over by HBEDL,; such proceedings shall be pursued by HBSL as per
the instructions of and entirely at the costs and expenses of HBEDL and all benefits, liabilities, penalties arising
out of such proceedings shall be to the account of HBEDL.

If any Demerged Undertaking 2 Proceedings is pending, the same shall not abate, be discontinued or in anyway
be prejudicially affected by reason of this Scheme and the proceedings may be continued, prosecuted and
enforced, by or against HBEDL in the same manner and to the same extent as they would or might have been
continued, prosecuted and enforced by or against HBSL, as if this Scheme had not been made.

In the event of any difference or difficulty in determining whether any specific legal or other proceedings relates
to the Demerged Undertaking 2 or not, the decision of the Board of Directors of HBSL in this regard shall be
conclusive and binding on HBSL and HBEDL.

It is clarified that HBSL shall be responsible for all legal and other proceedings of whatsoever nature, pending
and/or arising before and after the Effective Date which relate to HBSL (including the proceedings arising out of
the contingent liabilities that would remain in the HBSL Remaining Business) and HBEDL shall not in any way be
liable, prosecuted or affected from any of them.

CONTRACTS, DEEDS ETC.

14.1.

14.2.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to the
Demerged Undertaking 2 to which HBSL is a party or to the benefit of which HBSL may be eligible, and which
are subsisting or have effect immediately before the Effective Date, shall be in full force and effect by or against
or in favour of HBEDL, as the case may be, and may be enforced as fully and effectually as if, instead of HBSL,
HBEDL had been a party or beneficiary or obligee thereto.

Notwithstanding the fact that vesting of the Demerged Undertaking 2 occurs by virtue of this Scheme itself,
HBEDL may, at any time after the coming into effect of this Scheme, in accordance with the provisions hereof,
if so required, take such actions and execute such deeds (including deeds of adherence), confirmations or other
writings or tripartite arrangements with any party to any contract or arrangement to which HBSL is a party or any
writings as may be necessary to be executed in order to give formal effect to the above provisions. HBEDL will,
if necessary, also be a party to the above. HBEDL shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of HBSL and to carry out or perform all such formalities or
compliances referred to above on the part of HBSL to be carried out or performed.

76



HB ESTATE DEVELOPERS LIMITED B

15.

16.

17.

18.

SAVING OF CONCLUDED TRANSACTIONS

15.1.

The transfer of properties and liabilities to, and the continuance of proceedings by, or against, HBEDL as
envisaged in Part C above shall not affect any transaction or proceedings already concluded by HBSL on or
before the Appointed Date 2 and after the Appointed Date 2 till the Effective Date, to the end and intent that
HBEDL accepts and adopts all acts, deeds and things done and executed by HBSL in respect thereto as done
and executed on behalf of itself.

EMPLOYEES

16.1.

16.2.

HBEDL undertakes to engage, on and from the Effective Date, all the employees or retainers or consultants of
HBSL engaged in the Demerged Undertaking 2 on the same terms and conditions on which they are engaged
as on the Effective Date by HBSL without any interruption of service as a result of the transfer of the Demerged
Undertaking 2. HBEDL agrees that the services of all such employees with the HBSL up to the Effective Date
shall be taken into account for the purposes of all benefits to which these employees may be eligible, including for
the purpose of payment of any bonus, retrenchment compensation, gratuity and other terminal benefits.

The accumulated balances, if any, standing to the credit of the employees and officers of HBSL engaged in the
Demerged Undertaking 2 in the existing Provident Fund, Gratuity Fund and Superannuation Fund, of which they
are members, will be transferred to the Provident Fund, Pension Fund, Gratuity Fund and Superannuation Fund
nominated by HBEDL and/or such new Funds to be established by HBEDL. Pending the transfer as aforesaid,
the Provident Fund, Pension Fund, Gratuity Fund and Superannuation Fund dues to the said employees and
officers of the Demerged Undertaking 2 would be continued to be deposited in the existing Provident, Gratuity
and Superannuation Funds respectively.

CONDUCT OF THE BUSINESS OF THE DEMERGED UNDERTAKING 2

17.1.

17.2.

17.3.

With effect from the Appointed Date 2 and up to and including the Effective Date:

a. HBSL undertakes to carry on and shall be deemed to carry on all businesses and activities and stand
possessed of the properties and assets of the Demerged Undertaking 2, for and on account of and in trust
for HBEDL.

b. All profits accruing to HBSL or losses arising or incurred by it relating to the Demerged Undertaking 2 shall

for all purposes, be treated as the profits or losses, as the case may be of HBEDL.

HBSL undertakes that it will preserve and carry on the business of the Demerged Undertaking 2 with reasonable
diligence and business prudence and shall not undertake financial commitments or sell, transfer, alienate, charge,
mortgage, or encumber the Demerged Undertaking 2 or any part thereof or recruit new employees or conclude
settlements with union or employees or undertake substantial expansion or change the general character or
nature of the business of the Demerged Undertaking 2 or any part thereof save and except in each case:

a. if the same is in its ordinary course of business as carried on by it as on the date of filing this Scheme with
the High Court; or

b. if the same is expressly permitted by this Scheme; or

C. if the prior written consent of the Board of Directors of HBEDL has been obtained.

HBEDL shall also be entitled, pending the sanction of the Scheme, to apply to the Central Government, State
Government, and all other agencies, departments and statutory authorities concerned, wherever necessary,
for such consents, approvals and sanctions which HBEDL may require including the registration, approvals,
exemptions, reliefs, etc., as may be required/ granted under any law for time being in force for carrying on
business of the Demerged Undertaking 2.

CONSIDERATION

18.1.

18.2.

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Demerged
Undertaking 2 of HBSL in HBEDL in terms of Part C of the Scheme, HBEDL shall, without any further act or
deed, issue and allot equity shares to the equity shareholders of HBSL whose names appear in the Register of
Members of HBSL on HBSL Record Date in the following ratio:

“24 (twenty four) equity shares of Rs.10/- (Rupees Ten only) fully paid up of HBEDL for every 100 (One
Hundred) equity shares of Rs.10/- (Rupees Ten only) fully paid of HBSL.”

In the event, the aforesaid issue and allotment of shares of HBEDL results in fractional entitlements to the eligible
shareholders, the Board of Directors of HBEDL shall consolidate all such fractional entitlements into equity shares
and allot the resultant equity share(s) to any director or officer of HBEDL or to such other person, as the Board
of HBEDL may appoint in this behalf, to be held in the trust by such director or officer for all such shareholders
who are entitled to such fractional entitlements. Such trustee/s who is allotted the consolidated equity shares
shall be bound by the express understanding to cause the sale of such equity shares at such price at such time
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18.3.

18.4.

18.5.

18.6.

18.7.

18.8.

18.9.

18.10.

as he/they may deem fit and shall distribute the sale proceeds (after deduction therefrom the expenses incurred,
if any, in connection with the sale of shares and all expense incidental thereto) to such shareholders in the ratio
of their fractional entitlement. The Board of Directors of HBEDL, if deem necessary, in the interests of respective
company, approve such other method in this regard as they may, in their absolute discretion, deem fit.

The new equity shares issued, pursuant to Clause 18.1 above, shall be issued and allotted by HBEDL in a
dematerialized form to those equity shareholders who hold equity shares in HBSL in dematerialized form, into the
account with the depository participant in which the equity shares of HBSL are held or such other account with the
depository participant as is intimated by the equity shareholders of HBSL. All those equity shareholders of HBSL
who hold equity shares of HBSL in physical form shall also have the option to receive the new equity shares, as
the case may be, in dematerialized form provided the details of their account with the depository participant are
intimated in writing to HBEDL or HBSL. In the event that HBEDL or HBSL has received notice from any equity
shareholder of HBSL that equity shares are to be issued in physical form or if any equity shareholder has not
provided the requisite details relating to his/her/its account with a depository participant or other confirmations as
may be required or if the details furnished by any equity shareholder do not permit electronic credit of the shares
of HBEDL, then HBEDL shall issue new equity shares of HBEDL, in accordance with Clause 18.1, as the case
may be, in physical form to such equity shareholder.

The new equity shares issued and allotted by HBEDL, in terms of Clause 18.1 above, shall be subject to the
provisions of the Memorandum and Articles of Association of HBEDL and shall rank paripassu in all respects with
the then existing equity shares of HBEDL.

In the event of there being any pending share transfers, whether lodged or outstanding, of any equity shareholder
of HBSL, the Board of Directors of HBSL shall be empowered in appropriate cases, prior to or even subsequent
to the HBSL Record Date, to effectuate such a transfer in HBSL as if such changes in registered holder were
operating as on the HBSL Record Date, in order to remove any difficulties arising to the transferor or transferee
of equity shares in HBEDL issued by HBEDL upon the coming into effect of this Scheme.

Where the new equity shares of HBEDL are to be allotted, pursuant to Clause 18.1 above, to heirs, executors or
administrators or, as the case may be, to successors of deceased equity shareholders of HBSL, the concerned
heirs, executors, administrators or successors shall be obliged to produce evidence of title satisfactory to the
Board of Directors of HBEDL.

The new equity shares to be issued by HBEDL, pursuant to Clause 18.1 above, in respect of any equity shares of
HBSL which are held in abeyance under the provisions of Section 126 of the Companies Act, 2013 or otherwise
shall, pending allotment or settlement of dispute by order of court or otherwise, be held in abeyance by HBEDL.

Approval of this Scheme by the equity shareholders of HBEDL shall be deemed to be the due compliance of the
provisions of Section 42, Section 62 and other relevant provisions of the Companies Act, 2013 including the rules
made thereunder and SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 and other rules or
regulations by SEBI for the issue and allotment of the new equity shares by HBEDL to the equity shareholders of
HBSL, as provided in this Scheme and that HBEDL shall not be required to do any other compliances including
any further approval of its members.

The new equity shares to be issued by HBEDL, in terms of Clause 18.1 above, will be listed and/or admitted
to trading on the BSE where the equity shares of HBEDL are listed and/or admitted to trading in terms of the
provisions of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009 and other applicable regulations. HBEDL shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with the applicable laws or regulations for complying
with the formalities of the aforesaid stock exchanges. On such formalities being fulfilled the said stock exchanges
shall list and /or admit such new equity shares also for the purpose of trading. The new equity shares allotted
by HBEDL, pursuant to Clause 18.1 above, shall remain frozen in the depositories system fill the listing / trading
permission is given by the BSE.

It is clarified that the equity shares of HBEDL allotted in lieu of locked-in equity shares of HBSL, if any, shall also
be subject to lock-in for the remaining period.

19. TREATMENT FOR THE PURPOSE OF INCOME TAX ACT, 1961

19.1.

The demerger of Demerged Undertaking 2 from HBSL to HBEDL shall be in compliance with the provisions of
Section 2(19AA) of the Income Tax Act, 1961 such that:

19.1.1 All the properties of HBSL relating to the Demerged Undertaking 2, immediately before the demerger,
shall become the properties of HBEDL by virtue of such demerger.

19.1.2 All the liabilities of HBSL relating to the Demerged Undertaking 2, immediately before the demerger, shall
become the liabilities of HBEDL by virtue of such demerger.
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20.

19.2.

19.1.3 The properties and liabilities relating to the Demerged Undertaking 2 shall be transferred to HBEDL at the
values appearing in the books of account of HBSL immediately before the demerger.

19.1.4 HBEDL shall issue, in consideration of the demerger of Demerged Undertaking 2, shares to the
shareholders of the HBSL on proportionate basis.

19.1.5 Shareholders holding at least 75% value of shares of HBSL shall become shareholders of HBEDL by
virtue of demerger of Demerged Undertaking 2.

19.1.6 Transfer of Demerged Undertaking 2 from HBSL to HBEDL shall be on a going concern basis.

The provisions of this Part C of the Scheme have been drawn up to comply with the conditions relating to
“Demerger” as defined under Section 2(19AA) of the Income-tax Act, 1961. If any of the terms or provisions of
Part C of the Scheme are found or interpreted to be inconsistent with the provisions of the said Section at a later
date including resulting from an amendment of law or for any other reason whatsoever, the provisions of the said
Section of the Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with Section 2(19AA) of the Income-tax Act, 1961. Such modifications will however not affect
the other parts of the Scheme.

REMAINING BUSINESS OF HBSL

20.1.

20.2.

20.3.

The Remaining Business of HBSL and all the assets, liabilities and obligations pertaining thereto shall continue
to belong to and be vested in and be managed by HBSL subject to the provisions of the Scheme.

All legal or other proceedings by or against HBSL under any statute, whether pending on the Appointed Date
or which may be instituted in future whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining Business of HBSL (including those relating to any property, right, power, liability,
obligation or duties of HBSL in respect of the Remaining Business of HBSL) shall be continued and enforced
by or against HBSL. HBEDL shall in no event be responsible or liable in relation to any such legal or other
proceedings by or against HBSL.

With effect from the Appointed Date 1 and up to and including the Effective Date:

a. HBSL shall carry on and shall be deemed to have been carrying on all business and activities relating to
the Remaining Business of HBSL for and on its own behalf;

b. all profits and income accruing or arising to HBSL, and any cost, charges, losses and expenditure arising
or incurred by it (including taxes, if any, accruing or paid in relation to any profits or income) relating to
the Remaining Business of HBSL shall, for all purposes, be treated as and be deemed to be the profits,
income, losses or expenditure, as the case may be, of HBSL,;

all employees relatable to the Remaining Business of HBSL shall continue to be employed by HBSL; and

HBEDL shall notin any event be liable or responsible for any claims whatsoever regarding such employees.
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21.

PART D

DEMERGER, TRANSFER AND VESTING OF DEMERGED UNDERTAKING 3 FROM HBPL TO HBEDL

Transfer and vesting of Demerged Undertaking 3 from HBPL to HBEDL

21.1.

21.2.

21.3.

21.4.

21.5.

21.6.

21.7.

21.8.

21.9.

21.10.

21.11.

Upon the Scheme becoming effective and with effect from the Appointed Date 3, the Demerged Undertaking 3 of
HBPL(including all the estate, assets, rights, claims, title, interest, obligations, liabilities, litigations and authorities
etc.) shall, pursuant to the provisions of Section 391 to 394A of the Companies Act, 1956, without any further act,
deed, matter or thing, be demerged from HBPL and transferred to and vested in HBEDL or be deemed to have
been demerged from HBPL, and transferred to and vested in HBEDL on a going concern basis in such a manner
that all the properties, assets, rights, claims, title, interest, obligations, liabilities, litigations and authorities etc.
comprised in the Demerged Undertaking 3 as on Appointed Date 3 shall become the properties, assets, rights,
claims, title, interest, obligations, liabilities, litigations and authorities of HBEDL by virtue of and in the manner
provided in this Scheme.

In respect of such of the assets of the Demerged Undertaking 3 as are movable in nature and/or otherwise
capable of transfer by manual or constructive delivery and/or by endorsement and delivery, the same shall stand
transferred by HBPL to HBEDL upon the coming into effect of this Scheme pursuant to the provisions of Section
391-394 of the Act without requiring any deed or instrument of conveyance for transfer of the same, and shall
become the property of HBEDL as an integral part of the Demerged Undertaking 3.

Any and all movable properties of HBPL relating to the Demerged Undertaking 3, other than those specified
above, including cash and cash equivalents, sundry debtors, outstanding loans and advances, if any, recoverable
in cash or in kind or for value to be received, bank balances and deposits, if any, with Government, semi-
Government, local and other authorities and bodies, customers and other persons shall without any further act,
instrument or deed become the property of HBEDL.

In relation to assets belonging to the Demerged Undertaking 3, which require separate documents for vesting
in HBEDL, or which HBPL and/ or HBEDL otherwise desire to be vested separately, HBPL and HBEDL will
execute such deeds, documents or such other instruments, if any, as may be mutually agreed.

All assets acquired by HBPL after the Appointed Date 3 and prior to the Effective Date for operation of the
Demerged Undertaking 3 shall be deemed to have been acquired for and on behalf of HBEDL and shall also
stand transferred to and vested in HBEDL upon the Scheme becoming effective.

It is hereby clarified that if any assets (including but not limited to any estate, rights, title, interest, obligations,
liabilities, litigations and authorities relating to such assets) in relation to the Demerged Undertaking 3 which
HBPL owns, cannot be transferred to HBEDL for any reason whatsoever, HBPL shall hold such asset in trust for
the benefit of HBEDL.

All debts, liabilities, secured and unsecured loans including general or multi-purpose borrowings, contingent
liabilities, undertakings given with respect to loans raised by HBPL, duties and obligations of every kind, nature
and description related to the Demerged Undertaking 3 shall, without any further act or deed, be transferred to,
or be deemed to be transferred to HBEDL with effect from the Appointed Date 3 upon the Scheme becoming
effective and HBEDL undertakes to meet, discharge and satisfy the same.

Thus, the primary obligation to redeem or repay such loans and/or liabilities shall be that of HBEDL. However,
without prejudice to such transfer of proportionate liability amount, if any, where considered necessary for the
sake of convenience and towards facilitating single point creditor discharge, HBEDL may discharge such liability
(including accretions) by making payments on the respective due dates to HBPL, which in turn shall make
payments to the respective creditors.

It is hereby clarified that it shall not be necessary to obtain the consent of any third party or other person who is
a party to any contract or arrangement by virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen, in order to give effect to the provisions of this sub-clause.

Where any of the liabilities and obligations pertaining to the Demerged Undertaking 3 on the Appointed Date 3
has been discharged by HBPL after the Appointed Date 3 and prior to the Effective Date, such discharge shall be
deemed to have been for and on behalf of HBEDL.

All loans raised and used, and liabilities incurred, if any, by HBPL after the Appointed Date 3, but prior to the
Effective Date, for the Demerged Undertaking 3 shall be deemed to be transferred to, and discharged by HBEDL
without any further act or deed.

Upon the Scheme becoming effective, the secured creditors of HBPL, relating to the HBPL Remaining Business,
shall not be entitled to security over properties, assets, rights, benefits and interest of HBEDL.

The provisions of this Clause 21 shall operate notwithstanding anything to the contrary contained in any deed or
writing or the terms of sanction or issue or any security document, all of which instruments shall stand modified
and/or superseded by the foregoing provisions.
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22,

23.

24.

21.12.

21.18.

21.14.

21.15.

With effect from the Appointed Date 3 and upon the Scheme becoming effective, all taxes and duties payable
by HBPL, accruing and relating to the operations of the Demerged Undertaking 3 from the Appointed Date
3 onwards, including all advance tax payments, tax deducted at source, any refund and claims shall, for all
purposes, be treated as advance tax payments, tax deducted at source or refunds and claims, as the case may
be, of HBEDL.

Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit of carried forward losses and
other statutory benefits, including in respect of income tax (including MAT credit), Cenvat, customs, VAT, sales
tax, service tax etc. relating to the Demerged Undertaking 3 to which HBPL is entitled to shall be available to and
vest in HBEDL, without any further act or deed.

Upon this Scheme becoming effective, HBPL and HBEDL are permitted to revise and file their respective income
tax returns, including tax deducted at source certificates, sales tax/ value added tax returns, service tax returns
and other tax returns for the period commencing on and from the Appointed Date 3, and to claim refunds/ credits,
pursuant to the provisions of this Scheme.

The Board of Directors of HBPL shall be empowered to determine if any specific tax liability or any tax proceeding
relates to the Demerged Undertaking 3 and whether the same would be transferred to HBEDL.

LEGAL PROCEEDINGS

22.1.

22.2.

22.3.

22.4.

From the Effective Date, all legal or other proceedings (including before any statutory or quasi-judicial authority or
tribunal) by or against HBPL under any statute, pending on Effective Date, relating to assets/ liabilities comprised
in the Demerged Undertaking 3 (“the Demerged Undertaking 3 Proceedings”) shall be continued and enforced
by or against HBEDL after the Effective Date, to the extent legally permissible. To the extent, such Demerged
Undertaking 3 Proceedings cannot be taken over by HBEDL,; such proceedings shall be pursued by HBPL as per
the instructions of and entirely at the costs and expenses of HBEDL and all benefits, liabilities, penalties arising
out of such proceedings shall be to the account of HBEDL.

If any Demerged Undertaking 3 Proceedings is pending, the same shall not abate, be discontinued or in anyway
be prejudicially affected by reason of this Scheme and the proceedings may be continued, prosecuted and
enforced, by or against HBEDL in the same manner and to the same extent as they would or might have been
continued, prosecuted and enforced by or against HBPL, as if this Scheme had not been made.

In the event of any difference or difficulty in determining whether any specific legal or other proceedings relates
to the Demerged Undertaking 3 or not, the decision of the Board of Directors of HBPL in this regard shall be
conclusive and binding on HBPL and HBEDL.

It is clarified that HBPL shall be responsible for all legal and other proceedings of whatsoever nature, pending
and/or arising before and after the Effective Date which relate to the HBPL Remaining Business (including the
proceedings arising out of the contingent liabilities that would remain in the HBPL Remaining Business) and
HBEDL shall not in any way be liable, prosecuted or affected from any of them.

CONTRACTS, DEEDS ETC.

23.1.

23.2.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to the
Demerged Undertaking 3 to which HBPL is a party or to the benefit of which HBPL may be eligible, and which
are subsisting or have effect immediately before the Effective Date, shall be in full force and effect by or against
or in favour of HBEDL, as the case may be, and maybe enforced as fully and effectually as if, instead of HBPL,
HBEDL had been a party or beneficiary or obligee thereto.

Notwithstanding the fact that vesting of the Demerged Undertaking 3 occurs by virtue of this Scheme itself,
HBEDL may, at any time after the coming into effect of this Scheme, in accordance with the provisions hereof,
if so required, take such actions and execute such deeds (including deeds of adherence), confirmations or other
writings or tripartite arrangements with any party to any contract or arrangement to which HBPL is a party or any
writings as may be necessary to be executed in order to give formal effect to the above provisions. HBEDL will,
if necessary, also be a party to the above. HBEDL shall, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of HBPL and to carry out or perform all such formalities or
compliances referred to above on the part of HBPL to be carried out or performed.

SAVING OF CONCLUDED TRANSACTIONS

24.1.

The transfer of properties and liabilities to, and the continuance of proceedings by, or against, HBEDL as
envisaged in Part D above shall not affect any transaction or proceedings already concluded by HBPL on or
before the Appointed Date 3 and after the Appointed Date 3 till the Effective Date, to the end and intent that
HBEDL accepts and adopts all acts, deeds and things done and executed by HBPL in respect thereto as done
and executed on behalf of itself.
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25.

26.

27.

EMPLOYEES

25.1.

25.2.

HBEDL undertakes to engage, on and from the Effective Date, all the employees or retainers or consultants of
HBPL engaged in the Demerged Undertaking 3 on the same terms and conditions on which they are engaged
as on the Effective Date by HBPL without any interruption of service as a result of the transfer of the Demerged
Undertaking 3. HBEDL agrees that the services of all such employees with the HBPL up to the Effective Date
shall be taken into account for the purposes of all benefits to which these employees may be eligible, including for
the purpose of payment of any bonus, retrenchment compensation, gratuity and other terminal benefits.

The accumulated balances, if any, standing to the credit of the employees and officers of HBPL engaged in the
Demerged Undertaking 3 in the existing Provident Fund, Gratuity Fund and Superannuation Fund, of which they
are members, will be transferred to the Provident Fund, Pension Fund, Gratuity Fund and Superannuation Fund
nominated by HBEDL and/or such new Funds to be established by HBEDL. Pending the transfer as aforesaid,
the Provident Fund, Pension Fund, Gratuity Fund and Superannuation Fund dues to the said employees and
officers of the Demerged Undertaking 3 would be continued to be deposited in the existing Provident, Gratuity
and Superannuation Funds respectively.

TREATMENT OF TAXES

26.1.

26.2.

26.3.

26.4.

With effect from the Appointed Date 3 and upon the Scheme becoming effective, all taxes and duties payable
by HBPL, accruing and relating to the operations of the Demerged Undertaking 3 from the Appointed Date
3 onwards, including all advance tax payments, tax deducted at source, any refund and claims shall, for all
purposes, be treated as advance tax payments, tax deducted at source or refunds and claims, as the case may
be, of HBEDL.

Upon the Scheme becoming effective, all unavailed credits and exemptions, benefit of carried forward losses and
other statutory benefits, including in respect of income tax (including MAT credit), Cenvat, customs, VAT, sales
tax, service tax etc. relating to the Demerged Undertaking 3 to which HBPL is entitled to shall be available to and
vest in HBEDL, without any further act or deed.

Upon this Scheme becoming effective, HBPL and HBEDL are permitted to revise and file their respective income
tax returns, including tax deducted at source certificates, sales tax/ value added tax returns, service tax returns
and other tax returns for the period commencing on and from the Appointed Date 3, and to claim refunds/ credits,
pursuant to the provisions of this Scheme.

The Board of Directors of HBPL shall be empowered to determine if any specific tax liability or any tax proceeding
relates to the Demerged Undertaking 3 and whether the same would be transferred to HBEDL.

CONDUCT OF THE BUSINESS OF THE DEMERGED UNDERTAKING 3

27.1.

27.2.

27.3.

With effect from the Appointed Date 3 and up to and including the Effective Date:

a. HBPL undertakes to carry on and shall be deemed to carry on all businesses and activities and stand
possessed of the properties and assets of the Demerged Undertaking 3, for and on account of and in trust
for HBEDL.

b. All profits accruing to HBPL or losses arising or incurred by it relating to the Demerged Undertaking 3 shall

for all purposes, be treated as the profits or losses, as the case may be of HBEDL.

HBPL undertakes that with effect from the date of approval of the Scheme by the Board of Directors of HBPL
and HBEDL respectively, HBPL will preserve and carry on the business of the Demerged Undertaking 3 with
reasonable diligence and business prudence and shall not undertake financial commitments or sell, transfer,
alienate, charge, mortgage, or encumber the Demerged Undertaking 3 or any part thereof or recruit new
employees or conclude settlements with union or employees or undertake substantial expansion or change the
general character or nature of the business of the Demerged Undertaking 3 or any part thereof save and except
in each case:

a. if the same is in its ordinary course of business as carried on by it as on the date of filing this Scheme with
the High Court; or

b. if the same is expressly permitted by this Scheme; or

C. if the prior written consent of the Board of Directors of HBEDL has been obtained.

HBEDL shall also be entitled, pending the sanction of the Scheme, to apply to the Central Government, State
Government, and all other agencies, departments and statutory authorities concerned, wherever necessary,
for such consents, approvals and sanctions which HBEDL may require including the registration, approvals,
exemptions, reliefs, etc., as may be required/ granted under any law for time being in force for carrying on
business of the Demerged Undertaking 3.
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28.

CONSIDERATION

28.1.

28.2.

28.3.

28.4.

28.5.

28.6.

28.7.

28.8.

Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the Demerged
Undertaking 3 of HBPL in HBEDL in terms of Part D of the Scheme, HBEDL shall, without any further act or
deed, issue and allot equity shares to the equity shareholders of HBPL whose names appear in the Register of
Members of HBPL on HBPL Record Date in the following ratio:

“59 (fifty nine) equity shares of Rs. 10/- (Rupees Ten only) fully paid up of HBEDL for every 100 (One
Hundred) equity shares of Rs. 10/- (Rupees Ten only) fully paid of HBPL.”

It is hereby expressly clarified that the members of HBSL, being entitled to receive shares of HBPL in terms of
the provisions of Clause 9 but not having been allotted equity shares by HBPL till the HBPL Record Date, shall
also be entitled to receive the equity shares of HBEDL in the following ratio:

“59 (fifty nine) equity shares of Rs. 10/- (Rupees Ten only) fully paid up of HBEDL for entitlement to every
100 (One Hundred) equity shares of Rs. 10/- (Rupees Ten only) fully paid of HBPL.”

In the event, the aforesaid issue and allotment of shares of HBEDL results in fractional entitlements to the eligible
shareholders, the Board of Directors of HBEDL shall consolidate all such fractional entitlements into equity shares
and allot the resultant equity share(s) to any director or officer of HBEDL or to such other person, as the Board
of HBEDL may appoint in this behalf, to be held in the trust by such director or officer for all such shareholders
who are entitled to such fractional entitlements. Such trustee/s who is allotted the consolidated equity shares
shall be bound by the express understanding to cause the sale of such equity shares at such price at such time
as he/they may deem fit and shall distribute the sale proceeds (after deduction therefrom the expenses incurred,
if any, in connection with the sale of shares and expense incidental thereto) to such shareholders in the ratio of
their fractional entitiement. The Board of Directors of HBEDL, if deem necessary, in the interests of respective
company, approve such other method in this regard as they may, in their absolute discretion, deem fit.

The new equity shares issued, pursuant to Clause 28.1 above, shall be issued and allotted by HBEDL in a
dematerialized form to those equity shareholders who hold equity shares in HBPL and HBSL, if applicable, in
dematerialized form, into the account with the depository participant in which the equity shares of HBPL and
HBSL, if applicable, are held or such other account with the depository participant as is intimated by the equity
shareholders of HBPL and HBSL, if applicable, to HBEDL. All those equity shareholders of HBPL and HBSL, if
applicable, who hold equity shares of HBPL and HBSL, if applicable, in physical form shall also have the option
to receive the new equity shares, as the case may be, in dematerialized form provided the details of their account
with the depository participant are intimated in writing to HBEDL or HBSL or HBPL, as the case may be. In the
event that HBEDL or HBSL or HBPL has received notice from any equity shareholder of HBPL or HBSL that
equity shares are to be issued in physical form or if any equity shareholder has not provided the requisite details
relating to his/her/its account with a depository participant or other confirmations as may be required or if the
details furnished by any equity shareholder do not permit electronic credit of the shares of HBEDL, then HBEDL
shall issue new equity shares of HBEDL, in accordance with Clause 28.1 , as the case may be, in physical form
to such equity shareholder.

The new equity shares issued and allotted by HBEDL, in terms of Clause 28.1 above, shall be subject to the
provisions of the Memorandum and Articles of Association of HBEDL and shall rank paripassu in all respects with
the then existing equity shares of HBEDL.

In the event of there being any pending share transfers, whether lodged or outstanding, of any equity shareholder
of HBPL and HBSL, if applicable, the Board of Directors of HBPL and HBSL, if applicable, shall be empowered in
appropriate cases, prior to or even subsequent to the HBPL Record Date, to effectuate such a transfer in HBPL
as if such changes in registered holder were operating as on the HBPL Record Date, in order to remove any
difficulties arising to the transferor or transferee of equity shares in HBEDL issued by HBEDL upon the coming
into effect of this Scheme.

Where the new equity shares of HBEDL are to be allotted, pursuant to Clause 28.1 above, to heirs, executors or
administrators or, as the case may be, to successors of deceased equity shareholders of HBPL, the concerned
heirs, executors, administrators or successors shall be obliged to produce evidence of title satisfactory to the
Board of Directors of HBEDL.

The new equity shares to be issued by HBEDL, pursuant to Clause 28.1 above, in respect of any equity shares of
HBPL which are held in abeyance under the provisions of Section 126 of the Companies Act,2013 or otherwise
shall, pending allotment or settlement of dispute by order of court or otherwise, be held in abeyance by HBEDL.

Approval of this Scheme by the equity shareholders of HBEDL shall be deemed to be the due compliance of the
provisions of Section 42, Section 62 and other relevant provisions of the Companies Act, 2013 including the rules
made thereunder and SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 and other rules or
regulations by SEBI for the issue and allotment of the new equity shares by HBEDL to the equity shareholders of
HBPL, as provided in this Scheme and that HBEDL shall not be required to do any other compliances including
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29.

30.

28.9.

28.10.

any further approval of its members.

The new equity shares to be issued by HBEDL, in terms of Clause 28.1 above, will be listed and/or admitted
to trading on the BSE where the equity shares of HBEDL are listed and/or admitted to trading in terms of the
provisions of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009 and other applicable regulations. HBEDL shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with the applicable laws or regulations for complying
with the formalities of the aforesaid stock exchanges. On such formalities being fulfilled the said stock exchanges
shall list and /or admit such new equity shares also for the purpose of trading. The new equity shares allotted
by HBEDL, pursuant to Clause 28.1 above, shall remain frozen in the depositories system till the listing / trading
permission is given by the BSE.

It is clarified that the equity shares of HBEDL allotted in lieu of locked-in equity shares of HBPL and HBSL, if
applicable, shall also be subject to lock-in for the remaining period.

TREATMENT FOR THE PURPOSE OF INCOME TAX ACT, 1961

29.1.

29.2.

The demerger of Demerged Undertaking 3 from HBPL to HBEDL shall be in compliance with the provisions of
Section 2(19AA) of the Income Tax Act, 1961 such that:

29.1.1 All the properties of HBPL relating to the Demerged Undertaking 3, immediately before the demerger,
shall become the properties of HBEDL by virtue of such demerger.

29.1.2 All the liabilities of HBPL relating to the Demerged Undertaking 3, immediately before the demerger, shall
become the liabilities of HBEDL by virtue of such demerger.

29.1.8 The properties and liabilities relating to the Demerged Undertaking 3 shall be transferred to HBEDL at the
values appearing in the books of account of HBPL immediately before the demerger.

29.1.4 HBEDL shall issue, in consideration of the demerger of Demerged Undertaking 3, shares to the
shareholders of the HBPL (including the shareholders of HBSL who become entitled to receive shares of
HBPL pursuant to Part B of this Scheme) on proportionate basis.

29.1.5 Shareholders holding at least 75% value of shares of HBPL shall become shareholders of HBEDL by
virtue of demerger of Demerged Undertaking 3.

29.1.6 Transfer of Demerged Undertaking 3 from HBPL to HBEDL shall be on a going concern basis.

The provisions of this Part D of the Scheme have been drawn up to comply with the conditions relating to
“Demerger” as defined under Section 2(19AA) of the Income-tax Act, 1961. If any of the terms or provisions of
Part D of the Scheme are found or interpreted to be inconsistent with the provisions of the said Section at a later
date including resulting from an amendment of law or for any other reason whatsoever, the provisions of the said
Section of the Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with Section 2(19AA) of the Income-tax Act, 1961. Such modifications will however not affect
the other parts of the Scheme.

REMAINING BUSINESS OF HBPL

30.1.

30.2.

30.3.

The Remaining Business of HBPL and all the assets, liabilities and obligations pertaining thereto shall continue
to belong to and be vested in and be managed by HBPL subject to the provisions of the Scheme.

All legal or other proceedings by or against HBPL under any statute, whether pending on the Appointed Date
3 or which may be instituted in future whether or not in respect of any matter arising before the Effective Date
and relating to the Remaining Business of HBPL (including those relating to any property, right, power, liability,
obligation or duties of HBPL in respect of the Remaining Business of HBPL) shall be continued and enforced
by or against HBPL. HBEDL shall in no event be responsible or liable in relation to any such legal or other
proceedings by or against HBPL.

With effect from the Appointed Date 3 and up to and including the Effective Date:

a. HBPL shall carry on and shall be deemed to have been carrying on all business and activities relating to
the Remaining Business of HBPL for and on its own behalf;

b. all profits and income accruing or arising to HBPL, and any cost, charges, losses and expenditure arising
or incurred by it (including taxes, if any, accruing or paid in relation to any profits or income) relating to
the Remaining Business of HBPL shall, for all purposes, be treated as and be deemed to be the profits,
income, losses or expenditure, as the case may be, of HBPL;

all employees relatable to the Remaining Business of HBPL shall continue to be employed by HBPL; and

HBEDL shall notin any event be liable or responsible for any claims whatsoever regarding such employees.
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PART E
GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

31. ACCOUTING TREATMENT

31.1

31.2

ACCOUNTING TREATMENT IN THE BOOKS OF HBSL

31.1.1 The transfer of assets and the liabilities pertaining to the Demerged Undertaking 1 and the Demerged
Undertaking 2 of HBSL being transferred to and vesting in HBPL and HBEDL, pursuant to Part B and Part
C respectively, shall be at their book values as on the Appointed Date 1 and Appointed Date 2 respectively
ignoring the effect of any revaluation.

31.1.2 The aggregate of net asset value of the Demerged Undertaking 1 and net asset value of the Demerged
Undertaking 2 transferred pursuant to the Scheme shall be transferred to Business Reorganisation
Reserve Account to be created in the books of accounts of HBSL.

31.1.3 On reduction of share capital of HBSL as provided in Clause 32 of this Scheme, Business Reorganisation
Reserve Account shall be credited with an amount equivalent to the amount of such reduction in share
capital of HBSL.

31.1.4 The balance in Business Reorganisation Reserve Account may be adjusted by HBSL against any one or
more of the following or against any other account appearing in books of HBSL, in such manner or order
and over such period of time, as may be determined by the Board from time to time:

() Securities Premium Account;
(i) Profit & Loss Account / Surplus;

However, in case Business Reorganisation Reserve Account has a credit balance after such
transfer of assets and liabilities on demerger and consequent capital reduction, it may be transferred
to Capital Reserve.

The Board may also carry forward the Business Reorganisation Reserve Account over such period
of time to make necessary appropriation in future as may be determined by the Board / as may be
permitted by the law.

31.1.5 Upon the Scheme being effective, the inter-company balances and/or borrowings, if any, appearing in
the books of accounts of HBSL and forming part of the Demerged Undertaking 1 shall stand cancelled.
Similarly, the inter-company balances and/or borrowings, if any, appearing in the books of accounts of
HBSL and forming part of the Demerged Undertaking 2 shall stand cancelled upon the Scheme being
effective,

31.1.6 The reduction, if any, in the Securities Premium Account of HBSL by reason of appropriation of Business
Reorganisation Reserve Account as provided under Clause 31.1.4 above shall be effected as an integral
part of the Scheme in accordance with the provisions of Section 52 of the Companies Act, 2013 read with
Sections 100 to 104 of the Act and the order of the High Court sanctioning the Scheme shall be deemed to
be also the order under Section 102 of the Act for the purpose of confirming the reduction. The reduction
would not involve either a diminution of liability in respect of unpaid share capital or payment of paid-up
share capital, and the provisions of Section 101 of the Act will not be applicable. Notwithstanding the
reduction as mentioned above, HBSL shall not be required to add “and reduced” as a suffix to its name
and HBSL shall continue in its existing name.

31.1.7 Notwithstanding the above, the Board of Directors of HBSL is authorized to account for any of these
balances in any manner whatsoever, as may be deemed fit, in accordance with the prescribed accounting
standards issued by the Institute of Chartered Accounts of India/the Central Government (‘Accounting
Standards’) and generally accepted accounting principles.

ACCOUNTING TREATMENT IN THE BOOKS OF HBPL

31.2.1 Upon the coming into effect of this Scheme, HBPL shall record the assets and liabilities of the Demerged
Undertaking 1, transferred to and vested in HBPL pursuant to this Scheme, at values appearing in the
books of account of HBSL as on the Appointed Date 1.

31.2.2 The transfer of assets and the liabilities pertaining to the Demerged Undertaking 3 of HBPL being
transferred to and vesting in HBEDL pursuant to Part D shall be at their book values as on the Appointed
Date 3 ignoring the effect of any revaluation.

31.2.3 HBPL shall credit to the equity share capital account in its books of accounts, the aggregate face value of
the new equity shares issued and allotted to the equity shareholders of HBSL pursuant to Part B of this
Scheme.
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31.2.4 The difference between the net assets value of the Demerged Undertaking 1 and the net asset value of
Demerged Undertaking 3 and the equity shares issued and allotted by HBPL to the shareholders of HBSL
shall be transferred to Business Reorganisation Reserve Account to be created in the books of accounts
of HBPL.

31.2.5 On reduction of share capital of HBPL as provided in Clause 33 of this Scheme, Business Reorganisation
Reserve Account shall be credited with an amount equivalent to the amount of such reduction in share
capital of HBPL.

31.2.6 The balance in Business Reorganisation Reserve Account may be adjusted by HBPL in such order and
over such period of time as may be determined by the Board from time to time against the following:

(i) Securities Premium Account;
(i) General Reserve Account; and
(i)  Profit & Loss Account / Surplus;

However, in case Business Reorganisation Reserve Account has a credit balance after such
transfer of assets and liabilities on demerger and consequent capital reduction, it may be transferred
to Capital Reserve.

The Board may also carry forward the Business Reorganisation Reserve Account over such period
of time to make necessary appropriation in future as may be determined by the Board / as may be
permitted by the law.

31.2.7 Upon the Scheme being effective, the inter-company balances and/or borrowings, if any, appearing in
the books of accounts of HBPL relating to the Demerged Undertaking 1being transferred to and vested in
HBPL shall stand cancelled. Similarly, the inter-company balances and/or borrowings, if any, appearing in
the books of accounts of HBPL and forming part of the Demerged Undertaking 3 being transferred to and
vested in HBEDL shall stand cancelled upon the Scheme being effective

31.2.8 The reduction, if any, in the securities premium account of HBPL by reason of appropriation of Business
Reorganisation Reserve Account as provided under Clause 31.2.3 above shall be effected as an integral
part of the Scheme in accordance with the provisions of Section 52 of the Companies Act, 2013 read with
Sections 100 to 104 of the Act and the order of the High Court sanctioning the Scheme shall be deemed to
be also the order under Section 102 of the Act for the purpose of confirming the reduction. The reduction
would not involve either a diminution of liability in respect of unpaid share capital or payment of paid-up
share capital, and the provisions of Section 101 of the Act will not be applicable. Notwithstanding the
reduction as mentioned above, HBPL shall not be required to add “and reduced” as a suffix to its name
and HBPL shall continue in its existing name.

31.2.9 Notwithstanding the above, the Board of Directors of HBPL is authorized to account for any of these
balances in any manner whatsoever, as may be deemed fit, in accordance with the prescribed accounting
standards issued by the Institute of Chartered Accounts of India/the Central Government (‘Accounting
Standards’) and generally accepted accounting principles.

31.3 ACCOUNTING TREATMENT IN THE BOOKS OF HBEDL

31.3.1 Upon the coming into effect of this Scheme, HBEDL shall record the assets and liabilities of the Demerged
Undertaking 2 transferred to and vested in HBEDL pursuant to this Scheme, at values appearing in the
books of account of HBSL as on the Appointed Date 2 ignoring the effect of any revaluation.

31.3.2 Upon the coming into effect of this Scheme, HBEDL shall record the assets and liabilities of the Demerged
Undertaking 3 transferred to and vested in HBEDL pursuant to this Scheme, at values appearing in the
books of account of HBPL as on the Appointed Date 3.

31.3.3 HBEDL shall credit to the equity share capital account in its books of accounts, the aggregate face value
of the new equity shares issued and allotted to the equity shareholders of HBSL and HBPL under Part C
and Part D respectively.

31.3.4 Upon the Scheme being effective, the inter-company balances and/or borrowings, if any, appearing in the
books of accounts of HBEDL relating to the Demerged Undertaking 2 and Demerged Undertaking 3 being
transferred to and vested in HBEDL shall stand cancelled.

31.3.5 It is hereby clarified that the investment made by HBSL in the preference share capital of HBEDL forms
part of the Demerged Undertaking 2 being transferred to HBEDL pursuant to this Scheme. Similarly,
the investment made by HBPL in the preference share capital of HBEDL forms part of the Demerged
Undertaking 3 being transferred to HBEDL pursuant to this Scheme. Therefore, upon the Scheme
becoming effective, the said investment made by HBSL and HBPL in the preference share capital of
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HBEDL shall stand cancelled whereupon HBEDL shall debit the aggregate paid up value of preference
shares so cancelled to its Preference Share Capital Account.

31.3.6 The difference between aggregate the net assets value of the Demerged Undertaking 2 being transferred

from HBSL and the net assets value of the Demerged Undertaking 3 being transferred from HBPL and
the aggregate face value of new equity shares issued and allotted by HBEDL to the shareholders of HBSL
and HBPL under this Scheme shall be transferred to Business Reorganisation Reserve Account to be
created in the books of accounts of HBEDL.

31.3.7 On reduction of share capital of HBEDL as provided in Clause 34 of this Scheme, Business Reorganisation

Reserve Account shall be credited with an amount equivalent to the amount of such reduction in share
capital of HBEDL.

31.3.8 The balance in Business Reorganisation Reserve Account may be adjusted by HBEDL in such order and

31.3.9

over such period of time as may be determined by the Board from time to time against the following:
(i) Securities Premium Account;

(ii) General Reserve Account;

(iii) Profit & Loss Account / Surplus;

(iv)  Capital Reserve; and

(v) Capital Redemption Reserve Account.

However, in case Business Reorganisation Reserve Account has a credit balance after such
transfer of assets and liabilities on demerger and consequent capital reduction, it may be transferred
to Capital Reserve.

The Board may also carry forward the Business Reorganisation Reserve Account over such period
of time to make necessary appropriation in future as may be determined by the Board / as may be
permitted by the law.

Notwithstanding the above, the Board of Directors of HBEDL is authorized to account for any of these
balances in any manner whatsoever, as may be deemed fit, in accordance with the prescribed Accounting
Standards and generally accepted accounting principles.

31.3.10 The cancellation of preference shares, as mentioned under Clause 31.3.5 above, which amounts to

31.3.11

reduction of share capital of HBEDL, shall be effected as an integral part of the Scheme itself in accordance
with the provisions of Sections 100 to 104 of the Act and as the same does not involve either diminution of
liability in respect of unpaid share capital or payment to any shareholder of any paid-up share capital, the
provisions of Section 101 are not applicable and the orderz of the High Court sanctioning the Scheme shall
also be deemed to be an order under Section 102 of the Act confirming such reduction. Notwithstanding
the reduction as mentioned above, HBEDL shall not be required to add “and reduced” as a suffix to its
name and HBEDL shall continue in its existing name.

The reduction, if any, in the securities premium account of HBEDL by reason of appropriation of Business
Reorganisation Reserve Account as provided under Clause 31.3.8 above shall be effected as an integral
part of the Scheme in accordance with the provisions of Section 52 of the Companies Act, 2013 read with
Sections 100 to 104 of the Act and the order of the High Court sanctioning the Scheme shall be deemed to
be also the order under Section 102 of the Act for the purpose of confirming the reduction. The reduction
would not involve either a diminution of liability in respect of unpaid share capital or payment of paid-up
share capital, and the provisions of Section 101 of the Act will not be applicable. Notwithstanding the
reduction as mentioned above, HBEDL shall not be required to add “and reduced” as a suffix to its name
and HBEDL shall continue in its existing name.

32. REORGANISATION OF ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF HBSL

32.1.

Upon the Scheme becoming effective and with effect from HBSL Record Date, the issued and paid up equity
share capital of HBSL shall be reduced by reducing the face value of the equity shares from 1 (one) equity
share of Rs. 10/- (Rupees Ten only) fully paid up to 1 (one) equity share of Rs. 3/- (Rupees Three only) each
fully paid. HBSL shall debit to its equity share capital account the aggregate amount by which the issued and
paid up equity share capital of HBSL is so reduced and an equivalent amount shall be transferred to Business
Reorganisation Reserve Account in the books of HBSL as provided in Clause 31.1.3. It is hereby clarified that

the existing shares held by equity shareholders of HBSL, whetherin dematerialized form or physical form, shall

stand cancelled upon reduction of issued and paid up equity share capital of HBSL as provided in this Clause

without any further act, deed or thing.
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33.

32.2.

32.3.

32.4.

32.5.

32.6.

The issued and subscribed paid up equity share capital so reduced shall be further consolidated in such a
manner that the shareholders holding 10 (Ten) equity shares of Rs. 3/- (Rupees Three only) each fully paid up in
the equity share capital of HBSL as on HBSL Record Date shall be allotted 3 (Three) equity shares of Rs. 10/-
(Rupees Ten only) each fully paid in the equity share capital of HBSL.

It is clarified that the reduction of issued, subscribed and paid up share capital of HBSL, HBPL and HBEDL
shall be effected post transfer and vesting of Demerged Undertaking 1, Demerged Undertaking 2, and Demerged
Undertaking 3 as provided in Part B, Part C and Part D respectively of the Scheme and shall have no effect on
the share entitlement ratio.

In the event, the aforesaid reduction of share capital and subsequent consolidation of equity shares of HBSL as
provided in this Clause 32 results in fractional entitlements to the eligible shareholders, the Board of Directors of
HBSL shall consolidate all such fractional entitlements into equity shares and allot the resultant equity share(s)
to any director or officer of HBSL or to such other person, as the Board of Directors of HBSL may appoint
in this behalf, to be held in trust by such director or officer for all such shareholders who are entitled to such
fractional entitlements. Such trustee who is allotted the consolidated equity shares shall be bound by the express
understanding to cause the sale of such equity shares at such price at such time as he may deem fit and shall
distribute the sale proceeds (after deduction therefrom the expenses incurred, if any, in connection with the sale
of shares) to the fraction shareholders in the ratio of their fractional entittement. The Board of Directors of HBSL,
if deem necessary, in the interests of company, approve such other method in this regard as they may, in their
absolute discretion, deem fit.

Since, the above mentioned reduction of share capital of HBSL and subsequent consolidation thereof as
mentioned in this Clause 32 is an integral part of the Scheme, it shall be deemed to be a sufficient compliance
of the provisions of Section 61 and other applicable provisions of the Companies Act, 2013, Section 100-104 of
the Companies Act, 1956 (including the requirement of passing a special resolution under Section 100 of the Act)
and other applicable provisions, if any, of the Act and the said provisions need not be complied with separately.

It is clarified that, HBSL shall not be required to add the words “and reduced” as suffix to its name.

REORGANISATION OF ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF HBPL

33.1.

33.2.

33.3.

33.4.

33.5.

Immediately after allotment of equity shares by HBPL to the shareholders of HBSL as provided in Part B of this
Scheme, the issued and paid up equity share capital of HBPL shall be reduced by reducing the face value of the
equity shares from 1 (one) equity share of Rs. 10/- (Rupees Ten Only) fully paid up to 1 (one) equity share of Rs.
6/- (Rupees Six only) each fully paid. HBPL shall debit to its equity share capital account the aggregate amount
by which the issued and paid up equity share capital of HBPL is so reduced and an equivalent amount shall be
transferred to Business Reorganisation Reserve Account in the books of HBPL as provided in Clause 31.2.5. It
is hereby clarified that the existing shares held by equity shareholders of HBPL, whetherin dematerialized form
or physical form, shall stand cancelled upon reduction of issued and paid up equity share capital of HBPL as
provided in this Clause 33 without any further act, deed or thing.

The issued and subscribed paid up equity share capital of HBPL so reduced shall be further consolidated in
such a manner that the shareholders holding 5 (Five) equity shares of Rs. 6/-(Rupees Six only) each fully paid
up in the equity share capital of HBPL as on HBPL Record Date shall be allotted 3 (Three) equity shares of Rs.
10/-(Rupees Ten Only) each fully paid in the equity share capital of HBPL.

It is clarified that the reduction of issued, subscribed and paid up share capital of HBSL, HBPL and HBEDL shall
be effected post transfer and vesting of Demerged Undertaking 1, Demerged Undertaking 2, and Demerged
Undertaking 3 as provided in Part B, Part C and Part D respectively of the Scheme and shall have no effect on
the share entitlement ratio.

In the event, the aforesaid reduction of share capital and subsequent consolidation of equity shares of HBPL as
provided in this Clause 33 results in fractional entitlements to the eligible shareholders, the Board of Directors of
HBPL shall consolidate all such fractional entitlements into equity shares and allot the resultant equity share(s)
to any director or officer of HBSL or to such other person, as the Board of Directors of HBPL may appoint
in this behalf, to be held in trust by such director or officer for all such shareholders who are entitled to such
fractional entitlements. Such trustee who is allotted the consolidated equity shares shall be bound by the express
understanding to cause the sale of such equity shares at such price at such time as he may deem fit and shall
distribute the sale proceeds (after deduction therefrom the expenses incurred, if any, in connection with the sale
of shares) to the fraction shareholders in the ratio of their fractional entitlement. The Board of Directors of HBPL,
if deem necessary, in the interests of company, approve such other method in this regard as they may, in their
absolute discretion, deem fit.

Since, the above mentioned reduction of share capital of HBPL and subsequent consolidation thereof as
mentioned in this Clause 33 is an integral part of the Scheme, it shall be deemed to be a sufficient compliance

88



HB ESTATE DEVELOPERS LIMITED B

34.

35.

33.6.
33.7.

of the provisions of Section 61 and other applicable provisions of the Companies Act, 2013, Section 100-104 of
the Companies Act, 1956 (including the requirement of passing a special resolution under Section 100 of the Act)
and other applicable provisions, if any, of the Act and the said provisions need not be complied with separately.

It is clarified that, HBPL shall not be required to add the words “and reduced” as suffix to its name.

It is expressly clarified that since shareholders of HBSL shall be entitled to be allotted new equity shares in
HBPL under Part of B of the Scheme, therefore, shareholders of HBSL holding equity shares in HBSL as on
HBSL Record Date shall be deemed to be shareholders of HBPL as on HBPL Record Date for the purpose of
this Clause 33 and accordingly, the provisions of this Clause 33 relating to reduction of issued and paid up equity
share capital of HBPL and subsequent consolidation thereof shall equally apply to such shareholders of HBSL
with respect to their entitlement to get equity shares in HBPL.

REORGANISATION OF ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL OF HBEDL

34.1.

34.2.

34.3.

34.4.

34.5.

After issue and allotment of equity shares by HBEDL to the shareholders of HBSL and HBPL as provided in
Clause 18 and 28 of this Scheme, the issued and paid up equity share capital of HBEDL shall be reduced by
reducing the face value of the equity shares from 1 (one) equity share of Rs. 10/- (Rupees Ten Only) fully paid up
to 1 (one) equity share of Rs. 6/- (Rupees Six only) each fully paid. HBEDL shall debit to its equity share capital
account the aggregate amount by which the issued and paid up equity share capital of HBEDL is so reduced
and an equivalent amount shall be transferred to Business Reorganisation Reserve Account in the books of
HBEDL as provided in Clause 31.3.7. It is hereby clarified that the existing shares held by equity shareholders
of HBEDL, whether in dematerialized form or physical form, shall stand cancelled upon reduction of issued and
paid up equity share capital of HBEDL as provided in this Clause without any further act, deed or thing.

The issued and subscribed paid up equity share capital of HBEDL so reduced shall be further consolidated in
such a manner that the shareholders of HBEDL holding 5 (Five) equity shares of Rs. 6/- each fully paid up in the
equity share capital of HBEDL as on HBEDL Record Date shall be allotted 3 (Three) equity shares of Rs. 10/-
(Rupees Ten Only) each fully paid in the equity share capital of HBEDL.

In the event, the aforesaid reduction of share capital and subsequent consolidation of equity shares of HBEDL as
provided in this Clause 34 results in fractional entitlements to the eligible shareholders, the Board of Directors of
HBEDL shall consolidate all such fractional entitlements into equity shares and allot the resultant equity share(s)
to any director or officer of HBEDL or to such other person, as the Board of Directors of HBEDL may appoint
in this behalf, to be held in trust by such director or officer for all such shareholders who are entitled to such
fractional entitlements. Such trustee who is allotted the consolidated equity shares shall be bound by the express
understanding to cause the sale of such equity shares at such price at such time as he may deem fit and shall
distribute the sale proceeds (after deduction therefrom the expenses incurred, if any, in connection with the sale
of shares) to the fraction shareholders in the ratio of their fractional entitlement. The Board of Directors of HBEDL,
if deem necessary, in the interests of company, approve such other method in this regard as they may, in their
absolute discretion, deem fit.

Since, the above mentioned reduction of share capital of HBEDL and subsequent consolidation thereof as
mentioned in this Clause 34 is an integral part of the Scheme, it shall be deemed to be a sufficient compliance
of the provisions of Section 61 and other applicable provisions of the Companies Act, 2013, Section 100-104 of
the Companies Act, 1956 (including the requirement of passing a special resolution under Section 100 of the Act)
and other applicable provisions, if any, of the Act and the said provisions need not be complied with separately.

It is clarified that, HBEDL shall not be required to add the words “and reduced” as suffix to its name.

REORGANISATION OF AUTHORISED SHARE CAPITAL OF HBSL, HBPL AND HBEDL

35.1.

Simultaneously with reduction of issued, subscribed and paid up share capital of HBSL as provided in Clause 32
of this Scheme, the authorized share capital of HBSL shall stand reduced by Rs. 65,00,00,000/- (Rupees Sixty
Five Crore only) out of which, an amount of Rs. 10,00,00,000/- (Rupees Ten Crore) will get transferred to HBPL
and will get merged with the authorized share capital of HBPL and the balance amount of Rs. 55,00,00,000/-
(Rupees Fifty Five Crore only) will get transferred to HBEDL and will be merged with authorized share capital of
HBEDL.

Accordingly, the authorized share capital of HBSL shall automatically stand reduced to Rs. 35,00,00,000/-
(Rupees Thirty Five Crore only) and classified into 2,50,00,000 (Two Crore Fifty Lac) equity shares of Rs.
10/- each (Rupees Ten only) and 1,00,00,000 (One Crore) redeemable preference shares of Rs. 10/- each
(Rupees Ten only) without any further act or deed or thing. Accordingly, the words and figures in Clause V of the
Memorandum of Association of HBSL shall stand modified and be substituted to read as follows:

“The Authorized Share Capital of the Company is Rs. 35,00,00,000/- (Rupees Thirty Five Crore only) divided
into 2,50,00,000 (Two Crore Fifty Lac) Equity Shares of Rs. 10/- each (Rupees Ten only) and 1,00,00,000 (One
Crore) Redeemable Preference Shares of Rs. 10/- each (Rupees Ten only)”
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36.

37.

38.

39.

35.2. Simultaneous with the reduction of Authorized Share Capital of HBSL as provided in Clause 35.1 above, the
authorized share capital of HBPL shall stand increased by Rs. 10,00,00,000/- (Rupees Ten Crore), being
transferred from HBSL in terms of Clause 35.1 above without any further act or deed or thing and accordingly the
Clause V of the MOA of HBPL shall stand substituted shall stand modified and be substituted to read as follows

“The Authorized Share Capital of the Company is Rs. 40,00,00,000/- (Rupees Forty Crore only) divided into
2,00,00,000 (Two Crore) Equity Shares of Rs. 10/- each (Rupees Ten only) and 2,00,00,000 (Two Crore)
Redeemable Preference Shares of Rs. 10/- each (Rupees Ten only)”

35.3. Simultaneous with the reduction of Authorised Share Capital of HBSL as provided in Clause 35.1 above,
the authorized share capital of HBEDL shall stand increased by Rs. 55,00,00,000/- (Rupees Fifty Five Crore
only) being transferred from HBSL in terms of Clause 35.1 above without any further act or deed or thing and
accordingly the Clause V(A) of the MOA of HBEDL shall stand substituted shall stand modified and be substituted
to read as follows

“The Authorized Share Capital of the Company is Rs. 1,70,00,00,000/- (Rupees One Hundred Seventy Crore
only) divided into 3,50,00,000 (Three Crore Fifty Lac) Equity Shares of Rs. 10/- each (Rupees Ten only) and
1,35,00,000 (One Crore Thirty Five Lac) Redeemable Preference Shares of Rs. 100/- each (Rupees One Hundred
only).”

35.4. |t is hereby clarified that for the purposes of this Clause 35, the consent of the shareholders of HBPL, HBSL
and HBEDL to this Scheme shall be deemed to be sufficient for the purposes of effecting necessary changes
in authorized share capital and consequent amendments of Memorandum of Association of HBPL, HBSL and
HBEDL respectively and that no further resolution under any applicable provisions of the Act or any other law,
would be required to be separately passed.

35.5. It is hereby clarified that since HBSL has already paid stamp duty and ROC fees in respect of that part of
authorized share capital which will be transferred to HBPL and HBEDL respectively in pursuance of Clause 35.1
of the Scheme, HBPL and HBEDL shall not be required to pay any stamp duty, ROC fees or any other fees in
respect of such increased authorized share capital.

INTER-CORPORATE INVESTMENT, LOANS AND GUARANTEE(S)

36.1. Approval of this Scheme under Sections 391 to 394 of the Act, by the Shareholders of HBPL and HBEDL shall be
deemed to be due compliance of (i) the provisions of Section 186 and other relevant provisions of the Companies
Act, 2013 including the rules made thereunder; (ii) SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and other applicable SEBI Rules or Regulations; and (iii) other regulatory provisions as may
be applicable in this regard.

ADJUSTMENTS OF RECEIVABLES AND PAYABLES

37.1. Upon the Scheme becoming effective, HBSL, HBPL and HBEDL shall be entitled to adjust any liability / the
amount(s) payable to any third party against the assets / any amount receivable from such third party subject to
the written consent of such third party. It is hereby clarified that where any liability / amount so payable is adjusted
against the assets / any amount receivable with the consent of such third party, no further consent/approval/
sanction shall be required for such adjustment.

APPLICATIONS TO HIGH COURT

38.1. HBSL, HBPL and HBEDL shall, with all reasonable dispatch, make joint application(s)/ petition(s), under Sections
391 to 394 and other applicable provisions of the Act to the Hon’ble High Court for seeking sanction of this
Scheme.

CONDITIONALITY OF THE SCHEME
39.1. This Scheme is and shall be conditional upon and subject to:

a. The requisite consent, approval or permission from BSE and/or NSE and/or SEBI and/or any other
regulatory authority, which by law or otherwise may be necessary for the implementation of this Scheme;

b. The approval by the respective requisite majorities of the shareholders (including equity as well as
preference both, wherever applicable) and/or creditors, including secured as well as unsecured creditors
(where applicable) of HBSL, HBPL and HBEDL in accordance with Section 391 of the Act;

C. The approval by the respective requisite majorities of the equity shareholders (including by a majority of
the public shareholders, i.e., if the votes cast by the public shareholders in favour of this Scheme are more
than the number of votes cast by the public shareholders against it) of HBPL, HBSL and HBEDL,;

d. The Scheme being sanctioned by the High Court in terms of Sections 391 to 394 and other relevant
provisions of the Act and the requisite orders of the High Court referred to in clause 38 hereof being
obtained;
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40.

41.

42.

43

39.2.

e. Certified copies of the orders of the High Court sanctioning the Scheme being filed by HBSL, HBPL and
HBEDL with the Registrar of Companies, NCT of Delhi and Haryana.

HBSL, HBPL and HBEDL shall comply with the provisions of SEBI Circular No. CIR/CFD/CMD/16/2015 dated
November 30, 2015, while, inter alia, procuring the approval of the public shareholders of HBSL, HBPL and
HBEDL, respectively, and shall provide for voting by such public shareholders through postal ballot and e-voting.
For the purposes of sub-clause (c) of Clause 39.1, the term ‘public’ shall have the meaning ascribed to such term
under Rule 2(d) of Securities Contracts (Regulation) Rules, 1957.

EFFECT OF NON-RECEIPT OF APPROVALS

40.1.

In the event of any of the approvals or conditions enumerated in the Scheme not being obtained or complied,
or for any other reason, this Scheme cannot be implemented, then the Board of Directors of HBSL, HBPL and
HBEDL shall mutually waive such conditions as they consider appropriate to give effect, as far as possible, to this
Scheme and failing such mutual agreement the Scheme shall become null and void and each party shall bear and
pay their respective costs, charges and expenses in connection with this Scheme.

MODIFICATIONS TO THE SCHEME

41.1.

41.2.

Each of HBSL, HBPL and HBEDL (acting through their respective Board of Directors) may, in their full and
absolute discretion, assent to any amendments, alterations or modifications to this Scheme, which the Hon’ble
High Court and/ or any other authorities may deem fit to direct, approve or impose or which may otherwise be
considered necessary or desirable for settling any question or doubt or difficulty that may arise for implementing
and/ or carrying out this Scheme. Each of HBPL, HBEDL and HBSL (acting through their respective Board
of Directors) be and are hereby authorized to take such steps and do all acts, deeds and things, as may be
necessary, desirable or proper to give effect to this Scheme and to resolve any doubts, difficulties or questions
whether by reason of the order of the Hon’ble High Court or of any directive or orders of any other authorities
or otherwise howsoever arising out of, under or by virtue of this Scheme and/ or any matters concerning or
connected therewith and may also in their full and absolute discretion, withdraw or abandon this Scheme at any
stage prior to the Effective Date.

The Board of Directors of HBSL, HBPL and HBEDL shall have power to withdraw the Scheme in case the
condition(s), if any, imposed or modification(s), if any, suggested by the Hon’ble High Court and/ or any other
authorities is not acceptable to them or otherwise they deem fit and proper to withdraw the Scheme in the interest
of HBSL, HBPL and HBEDL.

SEVERABILITY

42.1.

If any part of this Scheme is invalid, ruled illegal by any Court of competent jurisdiction, or unenforceable under
present or future laws, or agreed to be deleted by the Board of Directors of HBSL, HBPL and HBEDL, as the case
may be, then it is the intention of the parties that such part shall be severable from the remainder of this Scheme
and this Scheme shall not be affected thereby, unless such part shall cause this Scheme to become materially
adverse to any party, in which case the parties shall attempt to bring about a modification in this Scheme, as will
best preserve for the parties the benefits and obligations of this Scheme, including but not limited to such part.

COSTS, CHARGES AND EXPENSES

43.1

All costs, charges and expenses in relation to or in connection with or incidental to this Scheme or the
implementation thereof shall be borne and paid equally between HBSL, HBPL and HBEDL.

For HB Stockholdings Limited For HB Portfolio Limited HB Estate Developers Limited

Authorized Signatory Authorized Signatory Authorized Signatory
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ASSETS & LIABILITIES FORMING PART OF DEMERGED UNDERTAKING 1

SCHEDULE 1

Part-|

Schedule of Assets of HB Stockholdings Limited (Demerged Company) to be transferred and vested in HB Portfolio

Limited (Resulting Company)

FULLY PAID-UP EQUITY SHARES (QUOTED)

CROMPTON GREAVES LIMITED
DCM SHRIRAM INDUSTRIES LIMITED
HB ESTATE DEVELOPERS LIMITED
JAIPRAKASH ASSOCIATES LIMITED
RRB SECURITIES LIMITED

FULLY PAID-UP EQUITY SHARES (UNQUOTED)

TAURUS ASSET MANAGEMENT CO LIMITED
JAIPUR STOCK EXCHANGE LIMITED
TAURUS INVESTMENT TRUST CO LIMITED
HB TELECOMMUNICATION LIMITED

HB INSURANCE ADVISORS LIMITED
HARSAI INVESTMENTS LIMITED

Q R PROPERTIES PRIVATE LIMITED
SOVIKA AIRLINE SERVICES LIMITED

HB PRIMA CAPITAL LIMITED

EQUITY SHARE APPLICATION MONEY
CORE TELECOM PRIVATE LIMITED

HB INSURANCE ADVISORS LTD.
FALCON PORTFOLIO PRIVATE LIMITED

Provision for diminution in long term investments

Part-ll

Face Value (Rs.)

Total

10
10

10

10
10
10
10
10
10
10
10
10

10
10
10

Qty (Nos.)

437
4346615
1465608
3418367

100000

3028000
324500
15430
100
15000
200000
4500
400000
195000

850000
260000
75000

)

Amount (Rs.)

7636
488067462
24900104
27138404
10000000

38754750
5841000
155458
1000
150000
2000000
45000
12000000
4889625

8500000
2600000
750000
625800439
49451797
576348642

Schedule of Liabilities of HB Stockholdings Limited (Demerged Company) to be transferred and vested in HB

Portfolio Limited (Resulting Company)

Employees/staff cost including retiring benefits

Other Expenses Payable

Total
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Amount (Rs.)
308867
51298
360165
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SCHEDULE 2

ASSETS & LIABILITIES FORMING PART OF DEMERGED UNDERTAKING 2

Part-|

Schedule of Assets of HB Stockholdings Limited (Demerged Company) to be transferred and vested in HB Estate
Developers Limited (Resulting Company)

Face Value

(Rs.) Qty (Nos.) Amount (Rs.)

FULLY PAID-UP REDEEMABLE PREFERENCE SHARES (UN-QUOTED)

HB ESTATE DEVELOPERS LTD. (9% NON CUMULATIVE) 100 750000 75000000
HB GROWTH FUND LIMITED (3% NON CUMULATIVE) 10 50000 500000
HB SECURITIES LIMITED (6% CUMULATIVE) 1000 10000 10000000
HB TELECOMMUNICATION LIMITED (3% NON CUMULATIVE) 10 40000 400000
GEMINI PORTFOLIOS PVT. LTD. (9% NON CUMULATIVE) 100 500000 50000000

PREFERNCE SHARE APPLICATION MONEY (UNQUOTED )
HB GROWTH FUND LTD. (9% NON CUMULATIVE) 100 685000 68500000

NARMADA CAPITAL SERVICES PRIVATE LIMITED

(9% CUMULATIVE) 100 435000 43500000

FALCON PORTFOLIO MANAGEMENT PVT. LTD. (9% NON

CUMULATIVE) 100 1125000 112500000
Total 360400000

Part-ll

Schedule of Liabilities of HB Stockholdings Limited (Demerged Company) to be transferred and vested in HB Estate
Developers Limited (Resulting Company)

Amount (Rs.)
Employees/staff cost including retiring benefits 293640
Other Expenses Payable 123427

Total 417067
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SCHEDULE 3

ASSETS & LIABILITIES FORMING PART OF DEMERGED UNDERTAKING 3

Part-l

Schedule of Assets of HB Portfolio Limited (Demerged Company) to be transferred and vested in HB Estate Devel-
opers Limited (Resulting Company)

Face Value
(Rs.) Qty. (Nos.) Amount (Rs.)
FULLY PAID-UP REDEEMABLE PREFERENCE SHARES (UN-QUOTED)
HB ESTATE DEVELOPERS LIMITED (9% NON CUMULATIVE) 100 750000 75000000
GEMINI PORTFOLIO PRIVATE LIMITED (9% NON CUMMULATIVE) 100 100000 10000000
VENUS PORTFOLIO PRIVATE LIMITED (9% NON CUMULATIVE) 100 1190000 119000000

PREFERNCE SHARE APPLICATION (UNQUOTED )
FALCON PORTFOLIO MANAGEMENT PRIVATE LIMITED

(9% NON CUMULATIVE) 100 500000 50000000
HB GROWTH FUND LIMITED (9% NON CUMULATIVE) 100 1000000 100000000
Total (A) 354000000

SHORT TERM LOANS AND ADVANCES

Name of the Company Amount (Rs.)

LOANS:

HB ESTATE DEVELOPERS LIMITED 90000000

VENUS PORTFOLIO PRIVATE LIMITED 35000000

ADVANCES:

JUPITER PORTFOLIOS PRIVATE LIMITED 99250000

GEMINI PORTFOLIO PRIVATE LIMITED 100000000

MOUNT ESTATES PRIVATE LIMITED 42000000

Total (B) 366250000

Total (A + B) 720250000

Part-ll

Schedule of Liabilities of HB Portfolio Limited (Demerged Company) to be transferred and vested in HB Estate
Developers Limited (Resulting Company)

Amount (Rs.)

Employees/staff cost including retiring benefits 201624
Other Expenses Payable 152355
Total 353979
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D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

T0;

Board of Directors

HB Stockholdings Limited

HB Portfolio Limited

HB Estate Developers Limited

Subject: Fairness inion for th r he Composite Proposed
Scheme of Arrangement between HB Stockholdings Limited

("HBSL"”), HB Portfolio Limited("HBPL"”) and HB Estate Developers
Limited ("HBEDL"”) an ir ive shareh nd creditors.

Dear Sir/s,

In connection with the proposed Composite Scheme of Arrangement under
which (i) Demerger of Investment Division 1 of HB Stockholdings Limited in
to HB Portfolio Limited (ii) Demerger of Investment Division 2 of HB
Stockholdings Limited in to HB Estate Developers Limited and (iii) Demerger
of Investment Division 3 of HB Portfolio Limited in to HB Estate Developers
Limited (Hereinafter collectively referred to as “Companies”) by way of
composite scheme of arrangements under the provisions of Sections 391 to
394 read with sections 100 to 103 of the Companies Act 1956 and section 52
of the Companies Act 2013 and other applicable provisions of the Companies
Act, 1956 and Companies Act, 2013, as and when notified and made
applicable (the ‘Scheme’ or the ‘Scheme of Arrangement’).

We, M/s D & A Financial Services (P) Ltd, SEBI registered Merchant Banker,
having license no. INM000011484, have been engaged by you to give our
fairness opinion on valuation done by M/s S. S. Kothari Mehta & Co.,
Chartered Accountants, vide their report dated February 06, 2016.

H.O. & Regd. Office: 13, (}ommunily Cenlre, 2nd Floor, East of Kailash, New Delhi-110065, Phone:+31 11 26472557, 26419079
Fax:+91 11 26219491, E-mail:dafspl@gmail.com, investors@dnafinserv.com contact@dnafinserv.com, Website:www.dnafinserv.com
Mumbai Ahmedabad CIN : U74899DL1981PTC012709
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The Scheme shall be subject to (i) Receipt of approval from the High Court(s)
of respective Judicature and (ii) other statutory approval(s) as may be
required in this regard.

1. Sc nd Pur| f inion

The Company has appointed M/s S. S. Kothari Mehta & Co., Chartered
Accountants (‘valuer’), to value the companies.

The management of HB Group has engaged M/s D & A Financial Services (P)
Ltd to submit an opinion to the Board of Directors on the fairness of the
Valuation of companies as calculated by the valuer. The scope of this
Fairness Opinion includes commenting on the fairness of the valuation of
Companies as calculated by the valuer.

The Fairness Opinion is addressed to the Board of Directors of HB
Stockholdings Limited, HB Portfolio Limited and HB Estate Developers Ltd.
Further, this Fairness Opinion has been issued as per the requirements of
SEBI circular no. CIR/CFD/CMD/16/2015 dated 30" November, 2015.

The purpose of the opinion is to safeguard the interest of the shareholders
and that of the companies involved in the Scheme and this opinion shall be
made available to the shareholders of the relevant Companies at the time of
their meeting to pass the necessary resolution for the scheme and to any
other relevant authority.

Disclaimer: We have assumed and relied upon, without independent
verification, the accuracy and completeness of all information that was
publicly available or provided or otherwise made available to us by the
authorized representatives of management of HB Group for the purpose of
this Opinion. We have not carried out any independent verification of the
accuracy and completeness of all information as stated above. We have not
reviewed any other documents of the Company other than those stated
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herein. We have not assumed any obligation to conduct, nor have we carried
out any independent physical inspection or title verification of the property,
investments etc. interests of Companies and accept no responsibility
therefore.

We have not reviewed any internal management information statements or
any non-public reports and instead with your consent we have relied upon
information that was publicly available or provided or otherwise made
available to us by HB Group for the purpose of this opinion. We are not
experts in the evaluation of litigation or other actual or threatened claims.

2. Sources of Information
For arriving at the opinion set forth below, we have:

1. Perused the Draft Scheme

2. Valuation Report dated February 06, 2016 given by M/s S.S. Kothari
Mehta & Co., Chartered Accountant having its office at 146-148,
Tribhuvan Complex, Ishwar Nagar, Mathura Road, New Delhi - 110
065.

h followed f ion
The fair value of Companies as mentioned in the valuation report has been
arrived at by the consideration of several commonly used and accepted
methods for determining the fair value of the equity shares of a company, to
the extent relevant and applicable and the valuer consider following method,
while arriving at fair exchange ratio:

1. Adjusted Net Asset Value Method

2. Discounted Cash Flow Method
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3. Conclusion

We in the capacity of SEBI registered Merchant Banker do hereby certify that
the valuation done by the valuer, for determining the share exchange ratio in

the ratio of:

(1) 25 Equity Share of Rs.10 fully paid up of HBPL for every 100 Equity
Shares of Rs.10 fully paid of HBSL, for Demerger of Investment
Division 1 of HB Stockholdings Limited in to HB Portfolio Limited,

(2) 24 Equity Share of Rs.10 fully paid up of HBEDL for every 100
Equity Shares of Rs.10 fully paid of HBSL, for Demerger of
Investment Division 2 of HB Stockholdings Limited in to HB Estate
Developers Limited,

(3) 59 Equity Share of Rs.10 fully paid up of HBEDL for every 100
Equity Shares of Rs.10 fully paid of HBPL, for Demerger of
Investment Division 3 of HB Portfolio Limited in to HB Estate
Developers Limited,

On the basis of the aforesaid methodologies is fair and reasonable.

Thanking You

Date: February 09, 2016
Place: New Delhi
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HB ESTATE DEVELOPERS LTD.

Regd. Office : Plot No .31, Echelon Institutional Area, Sector - 32, Gurgaon -122001 (Haryana)

Ph. : 0124-4675500, Fax :

Website. : www.hbestate.com. CIN No. L99999HR1994PLC034146

Date: May 17, 2016

The Listing Department

Bombay Stock Exchange Limited,
Phiroze Jeejeebhoy Towers,

Dalal Street, Fort,

Mumbai — 400001

0124-4370985, E-mail

. info@hbestate.com

Sub: Complaint Report for the proposed Scheme of Arrangement between HB
Stockholdings Limited (HBSL), HB Portfolio Limited (HBPL) and HB Estate
Developers Limited (HBEDL/ the Company) and their respective members and

Creditors.

Ref: Approval under Regulation 37 of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015.

Dear Sir / Madam,

With reference to the above cited subject and further to our application dated 16" April, 2016
under Regulation 37 for the proposed Scheme of Arrangement between the Company, HB
Stockholdings Limited and HB Portfolio Limited and their respective members and creditors,
please find enclosed herewith the Complaints Report as required underpara 6 of Part | (A) of
Annexure | to the Circular CIR/CFD/CMD/16/2015 dated November 30, 2015.

We request you take it on record.

We request you to kindly provide “No objection” to the Scheme at the earliest so as to

enable us to file the Scheme with the Hon’ble High Court.

If you require any further clarifications / information. we shall provide the same.

Thanking you
Yours faithfully

For HB Estate Developers Limited

FIELOY
. i §E
Raje

! g\a!@"o’
h Singh Chahar %\\6’;
(Company Secretary) \f“z au » 7

=y,
ATH
o

Encl: As Above
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HB ESTATE DEVELOPERS LTD.

: E Regd. Office : Plot No .31, Echelon Institutional Area, Sector - 32, Gurgaon -122001 {Haryana)
Beclding oeplss tst Ph. : 0124-4675500, Fax : 0124-4370985, E-mail : info@hbestate.com
Website. : www.hbestate.com, CIN No. L99999HR1994PLC034146

Complaints Report

Part-A
S. No. Particulars Number
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock exchanges NIL
3. Total Number of complaints/comments received (1+2) NIL
4, Number of complaints resolved N.A.
5. Number of complaints pending ‘ N.A.

Part-B
S. Name of the Complainant Date of Complaint Status
No. (Resolved/ Pending) |
N.A.

For HB Estaﬁq:elo/mrs Limited

Rajesh Siﬁgh Chahar
Company Secretary

Dated: 17" May, 2016
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DCS/AMAL/ND/24(f)/433/16-17
June 23,2016

The Company Secretary

HB Estate Developers Limited

Plot no 31, Echelon Institutional Area,
Sector 32, Gurgaon 122001

Sir/Madam,

EXPERIENCE THE NEW

We are in receipt of Draft Scheme of Arrangement of HB Stockholdings Limited, HB Portfolio Limited
and HB Estate Developers Limited. As required under SEBI Circular No. CIR/CFD/CMD/16/2015
dated November 30, 2015; SEBI vide its letter dated June 22, 2016 has inter alia given the following
comment(s) on the draft scheme of arrangement:

» “Company to ensure that additional information, if any, submitted by the Company, after
filling the scheme with the stock exchange, is displayed from the date of receipt of this letter
on the website of the listed company”

» “Company shall duly comply with various provisions of the Circulars.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

» To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

> To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

» To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon’ble High Court.

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble High Court, the
listed company shall submit to the stock exchange the following:

a. Copy of the High Court approved Scheme;

b. Result of voting by shareholders for approving the Scheme;

c. Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme;

d. Copy of the observation letter issued by all the Stock Exchanges where Company is listed.

Status of compliance with the Observation Letter/s of the stock exchanges;

f. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
and

g. Complaints Report as per Annexure I of this Circular.

h. Any other document/disclosure as informed by the Exchange.

®

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Yours faithfully,

~

itin Rujari
Manager

S&PR3SE

SENSEX
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Registered Office: Plot No. 31, Echelon Institutional Area, Sector-32,
Gurgaon-122 001, Haryana, India
Telephone No.: +91-124-4675500; Fax: +91-124-4370985
Website: www.hbestate.com; Email: corporate @ hbestate.com

IN THE HIGH COURT FOR THE STATES OF PUNJAB AND HARYANA AT CHANDIGARH
ORIGINAL COMPANY JURISDICTION
COMPANY PETITION NO. 165 OF 2016
IN THE MATTERS OF:
THE COMPANIES ACT, 1956

AND
IN THE MATTER OF:
SECTION 391-394 OFTHE COMPANIES ACT, 1956

AND
IN THE MATTER OF:
THE SCHEME OF ARRANGEMENT

HB Stockholdings Limited having its registered office at Plot No. 31, | ... Demerged Company No. 1/ Petitioner Company No. 1
Echelon Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India

HB Portfolio Limited having its registered office at Plot No. 31, Echelon | ... Resulting Company No. 1/ Demerged Company No. 2/
Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India Petitioner Company No. 2

HB Estate Developers Limited having its registered office at Plot No. 31, | ... Resulting Company No. 2/Petitioner Company No. 3
Echelon Institutional Area, Sector-32, Gurgaon-122 001, Haryana, India

FORM OF PROXY

|/ We the undersigned, as Equity Shareholder(s) of HB Estate Developers Limited, the Resulting Company No. 2/ Petitioner Company No. 3 hereby
appoint Mr./Ms. of and failing him/her Mr./Ms. of
as my / our proxy, to act for me / us at the Court Convened Meeting of the Equity Shareholders of Resulting
Company No. 2 / Petitioner Company No. 3 to be held at GIA House, 1.D.C., Mehrauli Road, Opp. Sector 14, Gurgaon - 122 001 (Haryana),
India on December 10, 2016 at 11.00 A.M., for the purpose of considering and, if thought fit, approving the Composite Scheme of Arrangement,
with or without modification(s), amongst HB Stockholdings Limited, HB Portfolio Limited and HB Estate Developers Limited and their respective
Shareholders and Creditors; and at such Meeting, and any adjournment / adjournments thereof, to vote, for me/us and in my/our name(s)
(here if ‘for’ insert ‘for’, if ‘against’ insert ‘against’ and in the latter case strike out the words “either with or without
modifications” after the word “Arrangement”) the said arrangement embodied in the Composite Scheme of Arrangement either with or without
modifications as my/our proxy may approve.(strikeout what is not necessary).

Dated this day of 2016

Name of the Equity Shareholder

Address of the Equity Shareholder

Reg. Folio No.

DP ID / Client ID No. *

No. of Equity Shares held

*Applicable for Shareholders holding Shares in dematerialized form

Affix

(Signature of Shareholder) Re 1
Revenue

Stamp

(Signature of Proxy)
Also Sign across the stamp

Note:

1. Please affix revenue stamp before putting signature.

2 The Proxy need not be a Member of the Resulting Company No. 2 / Petitioner Company No. 3.
3. All alterations made in the Form of Proxy should be initialed.
4

The Proxy must be deposited at the Registered Office of the Resulting Company No. 2 / Petitioner Company No. 3 at Plot No. 31, Echelon Institutional Area,
Sector-32, Gurgaon-122 001, Haryana, India not later than 48 hours before the time for holding the Meeting.

5. Aperson can act as proxy on behalf of shareholders not exceeding fifty (50) in number and/ or holding in aggregate not more than 10% of the total share capital
of Resulting Company No. 2 / Petitioner Company No. 3. In case a proxy is proposed to be appointed by shareholder(s) holding more than 10% of the total
share capital of the Resulting Company No. 2 / Petitioner Company No. 3 carrying voting rights, then such proxy shall not act as a proxy for any other person
or shareholder.

6. In case of multiple proxies, the proxy later in time shall be accepted.
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B HB ESTATE DEVELOPERS LIMITED
CIN: L99999HR1994PLC034146
Registered Office: Plot No. 31, Echelon Institutional Area, Sector-32,
Gurgaon-122 001, Haryana, India
Telephone No.: +91-124-4675500; Fax: +91-124-4370985
Website: www.hbestate.com; Email: corporate @ hbestate.com

ATTENDANCE SLIP
COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS

/ We hereby record my / our presence at the meeting of the Equity Shareholders of HB Estate DevelopersLimited being held under the

supervision of the Hon’ble High Court for the States of Punjab and Haryana at Chandigarh, on December 10, 2016 at 11.00 A.M. at GIA House,

D.C., Mehrauli Road, Opp. Sector 14, Gurgaon - 122 001 (Haryana).

Name of the Equity Shareholder

Reg. Folio No.

DP ID / Client ID No. *

No. of Equity Shares held

Name of Proxy Holder / Authorised
Representative

*Applicable for Shareholders holding Shares in dematerialized form

(Signature of the Equity Shareholder / Proxy / Authorised Representative)

Note:

1.

Equity Shareholders attending the Meeting in person or by proxy or through authorized representative are requested to complete and bring
the Attendance Slip and hand it over at the entrance of the meeting hall.

2. Members may please note that the GIA House Authorities do not permit carrying of bags/articles/snack packets etc. inside the meeting

hall. The Company will not make any arrangements for safe keeping of articles etc. outside the Hall. Members may make their own
arrangements which shall be solely at their risk and cost and the Company will in no way be responsible for any loss/theft of articles etc.
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