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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

Notice convening the meeting of Equity Shareholders of HB Stockholdings Limited 
To, 

The Equity Shareholders of HB Stockholdings Limited 
(“Demerged Company No. 1/Petitioner Company No. 1”)

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 Stockholdings Limited (“the Demerged 
Company No. 1/Petitioner Company No. 1”), be convened and held at GIA House, I.D.C., Mehrauli Road, Opp. Sector 14, 
Gurgaon - 122 001 (Haryana), India on December 3, 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 Demerged Company 
No. 1/Petitioner Company No. 1, as provided for in the Composite Scheme of Arrangement.
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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 Demerged Company No. 1/Petitioner 
Company No. 1 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 Demerged 
Company No. 1/Petitioner Company No. 1 will be held at GIA House, I.D.C., Mehrauli Road, Opp. Sector 14, Gurgaon - 122 001 
(Haryana), India on December 3, 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 Demerged 
Company No. 1/Petitioner Company No. 1 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. Manoj Bajaj, Advocate (Mobile 
No. 9815155575) as Chairman and Mr. Rajiv Verma, Advocate (Mobile No. 9814636388) 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, Complaint Report dated May 17, 2016 submitted to NSE, Observation 
Letter dated June 23, 2016 issued by NSE, Proxy Form and the Attendance Slip are enclosed herewith. 

Dated this 20th day of October, 2016		

Sd/-

Manoj Bajaj
Advocate

Chairman appointed for the meeting of Equity 
Shareholders of Demerged Company No. 1/
Petitioner Company No. 1

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 DEMERGED COMPANY NO. 1/PETITIONER COMPANY NO. 1. 

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 DEMERGED COMPANY NO. 1/PETITIONER COMPANY NO. 1 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 DEMERGED COMPANY 
NO. 1/PETITIONER COMPANY NO. 1. IN CASE A PROXY IS PROPOSED TO BE APPOINTED BY SHAREHOLDER(S) 
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HOLDING MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF THE DEMERGED COMPANY NO. 1/PETITIONER 
COMPANY NO. 1 CARRYING VOTING RIGHTS, THEN SUCH PROXY SHALL NOT ACT AS A PROXY FOR ANY 
OTHER PERSON OR SHAREHOLDER.

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 Demerged Company No. 1/Petitioner Company No. 1 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 Demerged Company No. 1/Petitioner Company No. 1 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 Demerged Company No. 1/Petitioner Company No. 1 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 Demerged Company No. 1/Petitioner Company 
No. 1 is also displayed / posted on the website of the Demerged Company No. 1/Petitioner Company No. 1 at www.
hbstockholdings.com

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

Manoj Bajaj
Advocate

Chairman appointed for the meeting of Equity 
Shareholders of Demerged Company No. 1/
Petitioner Company No. 1

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 Stockholdings 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 
Stockholdings Limited (“the Demerged Company No. 1/Petitioner Company No. 1”) being convened and held at GIA 
House, I.D.C., Mehrauli Road, Opp. Sector 14, Gurgaon - 122 001 (Haryana), India on December 3, 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”).

2.	 In this Statement, HB Stockholdings Limited is hereinafter referred to as “HBSL” or the “Demerged Company No. 1/
Petitioner Company No. 1”, 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.

3.	 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”).

4.	 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.	The Demerged Company No. 1/Petitioner Company No. 1 was incorporated on 30th July, 1985 under the name and 

style “HB Portfolio Leasing Limited” vide certificate of incorporation dated 30th 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 12th 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 19th February, 1997 issued by the Registrar 
of Companies, NCT of Delhi and Haryana. 

5.1.2.	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.

5.1.3.	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

Add: Forfeited Shares- 16,51,039 Equity Shares (Amount originally paid up)

23,79,22,180
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. 

5.1.4.	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.

(ii).	 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. 

(iii).	 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 carry on 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, 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. 
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(v).	 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.

(vi).	 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.

5.2.	 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 
Add: Forfeited shares – 8,29,301 Equity Shares (Amount originally paid up)

11,99,23,290
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:

i.	 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.

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

5.3.2.	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.

5.3.3.	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 
Series I of Rs. 100/- each

30,00,00,000

50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares 
Series II of Rs. 100/- each

50,00,00,000

Total 96,96,76,250

Subscribed and paid up Share Capital

1,61,38,287 Equity Shares of Rs. 10/- each fully paid up
Add: Forfeited Shares- 8,29,338 Equity Shares (Amount originally paid up)

16,13,82,870

27,37,438

30,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares 
Series I of Rs. 100/- each fully paid up

30,00,00,000

50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series 
II of Rs. 100/- each fully paid up

50,00,00,000

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”).

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 



HB STOCKHOLDINGS LIMITED

9

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 1st 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 2nd 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.

7.1.3.	‘Appointed Date 3’ means opening of business hours on 3rd 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.

7.1.4.	‘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.

7.1.5.	‘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.
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7.1.6.	‘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.

7.1.7.	“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.

7.1.8.	‘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.

7.1.9.	‘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.

7.2.	 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.	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.

7.2.2.	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”.

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.

7.3.1.	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.

7.3.2.	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 
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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.”

7.4.	 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.	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.

7.4.2.	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.”

7.5.	 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.	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. 

7.5.2.	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.

7.5.3.	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.

7.5.4.	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.

7.5.5.	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.

7.5.6.	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 
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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.

7.5.7.	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.

7.5.8.	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.

7.5.9.	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.

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 
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Mehta & Co., Chartered Accountants, New Delhi describing the methodology adopted by them in arriving the share 
entitlement 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 
entitlement 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 
entitlement 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.	 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 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. A copy of Compliant Report dated May 17, 2016 filed with BSE and 
NSE is enclosed herewith.

21.	 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. A copy 
of the observation letter received from BSE is enclosed herewith. HBSL also received approval to the Scheme from 
NSE vide its observation letter dated June 23, 2016. A copy of the observation letter received from NSE is enclosed 
herewith.

22.	 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.

23.	 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 Reports, HBPL has not received 
any compliant from any investors. 
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24.	 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. 

25.	 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.

26.	 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. 

27.	 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.

28.	 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.

29.	 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 
held in HBSL

Equity Shares 
held in HBPL

Equity Shares 
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, 
Managing Director (KMP)

NIL NIL NIL

7. Mr. Anil Kumar Mittal, 
Company Secretary (KMP)

NIL NIL 100

8. Mr. Mahesh Kumar Gupta, 
Chief Financial Officer (KMP)

NIL NIL NIL

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:

S. No. Name Equity Shares 
held in HBSL

Equity Shares 
held in HBPL

Equity Shares 
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, 
Managing Director (KMP)

NIL NIL NIL

8. Mr. Dinesh Kapoor,
Company Secretary (KMP)

NIL NIL NIL
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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. No. Name Equity Shares 
held in HBSL

Equity Shares 
held in HBPL

Equity Shares 
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 Chahar,
Company Secretary (KMP)

NIL NIL NIL

8. Mr. Praveen Gupta,
Chief Financial Officer (KMP)

NIL NIL NIL

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

Total 35,00,00,000

Issued Share Capital

87,88,704 Equity Shares of Rs. 10/- each 8,78,87,040

Total 8,78,87,040

Subscribed and paid up Share Capital

71,37,665 Equity Shares of Rs. 10/- each fully paid up

Add: Forfeited Shares – 16,51,039 Equity Shares (Amount originally paid up)

7,13,76,650

54,31,643

Total 7,68,08,293

33.	 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

Add: Forfeited Shares – 8,29,301 Equity Shares (Amount originally paid up)

10,76,42,300

27,36,299

Total 11,03,78,599
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34.	 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 I of Rs. 
100/- each

15,00,00,000

50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series II of Rs. 
100/- each

50,00,00,000

Total 85,28,92,850

Subscribed and paid up Share Capital

1,94,59,947 Equity Shares of Rs. 10/- each fully paid up
Add: Forfeited Shares – 8,29,338 Equity Shares (Amount originally paid up)

19,45,99,470

27,37,438

15,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series I of Rs. 
100/- each fully paid up

15,00,00,000

50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series II of Rs. 
100/- each fully paid up

50,00,00,000

Total 84,73,36,908

35.	 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

36.	 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.

37.	 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.
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38.	 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

39.	 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).

40.	 On the Scheme being approved by, inter-alia, the requisite majority of the Equity Shareholders, the Demerged Company 
No. 1/Petitioner Company No. 1 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.

41.	 The following documents will be open for inspection by the Equity Shareholders of HBSL 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 Demerged Company No. 1/Petitioner Company No. 1;

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

c)	 Composite Scheme of Arrangement;

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

e)	 Copies of respective Board Resolution(s) 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;

g)	 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;

j)	 Complaint Report dated May 17, 2016 filed by Demerged Company No. 1/Petitioner Company No. 1 with BSE;

k)	 Observation letter dated June 23, 2016 issued by BSE to Demerged Company No. 1/Petitioner Company No. 1;

l)	 Complaint Report dated May 17, 2016 filed by Demerged Company No. 1/Petitioner Company No. 1 with 
NSE;Observation letter dated June 23, 2016 issued by NSE to Demerged Company No. 1/Petitioner Company 
No. 1;

m)	 Register of Director’s Shareholdings of Demerged Company No. 1/Petitioner Company No. 1.

42.	 A copy of the Scheme, Explanatory Statement and Proxy Form may be obtained from the Registered Office of Demerged 
Company No. 1/Petitioner Company No. 1situated at Plot No. 31, Echelon Institutional Area, Institutional Area, Sector-32, 
Gurgaon-122001, Haryana, India.

Dated this 20th day of October, 2016

Sd/-
Manoj Bajaj

Advocate
Chairman appointed for the meeting 
of Equity Shareholders of Demerged 
Company No. 1/Petitioner Company No. 1

Registered Office:
Plot No. 31, Echelon Institutional Area, 
Sector-32, Gurgaon-122001, 
Haryana, India
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HB STOCKHOLDINGS LIMITED 
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 :-

Yes* No*
1 No
2 No
3 No
4 No
5 No

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

* 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.

Whether the listed entity has any shares against which depository receipts are issued ?
Whether the listed entity has any shares locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered ?

1. Name of Listed entity : 
2. Scrip Code/Name of Scrip/Class of Security :

Particulars
Whether the listed entity has issued any partly paid shares ?
Whether the listed entity has issued any Convetible Securities or Warrants ?
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HB STOCKHOLDINGS LIMITED 
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 :-

Yes* No*
1 No
2 No
3 No
4 No
5 No

ANNEXURE  A-2
Holding of specified securities (Post Scheme) As on 31/03/2015

* 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.

Whether the listed entity has any shares against which depository receipts are issued ?
Whether the listed entity has any shares locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered ?

1. Name of Listed entity : 
2. Scrip Code/Name of Scrip/Class of Security :

Particulars
Whether the listed entity has issued any partly paid shares ?
Whether the listed entity has issued any Convetible Securities or Warrants ?
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HB PORTFOLIO LIMITED 
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 :-

Yes* No*
1 No
2 No
3 No
4 No
5 No

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

* 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.

Whether the listed entity has any shares against which depository receipts are issued ?
Whether the listed entity has any shares locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered ?

1. Name of Listed entity : 
2. Scrip Code/Name of Scrip/Class of Security :

Particulars
Whether the listed entity has issued any partly paid shares ?
Whether the listed entity has issued any Convetible Securities or Warrants ?
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HB PORTFOLIO LIMITED 
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 :-

Yes* No*
1 No
2 No
3 No
4 No
5 No

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

* 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.

Whether the listed entity has any shares against which depository receipts are issued ?
Whether the listed entity has any shares locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered ?

1. Name of Listed entity : 
2. Scrip Code/Name of Scrip/Class of Security :

Particulars
Whether the listed entity has issued any partly paid shares ?
Whether the listed entity has issued any Convetible Securities or Warrants ?
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HB PORTFOLIO LIMITED 
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 :-

Yes* No*
1 No
2 No
3 No
4 No
5 No

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

* 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.

Whether the listed entity has any shares against which depository receipts are issued ?
Whether the listed entity has any shares locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered ?

1. Name of Listed entity : 
2. Scrip Code/Name of Scrip/Class of Security :

Particulars
Whether the listed entity has issued any partly paid shares ?
Whether the listed entity has issued any Convetible Securities or Warrants ?
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HB ESTATE DEVELOPERS LIMITED 
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 :-

Yes* No*
1 No
2 No
3 No
4 No
5 No

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

* 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.

Whether the listed entity has any shares against which depository receipts are issued ?
Whether the listed entity has any shares locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered ?

1. Name of Listed entity : 
2. Scrip Code/Name of Scrip/Class of Security :

Particulars
Whether the listed entity has issued any partly paid shares ?
Whether the listed entity has issued any Convetible Securities or Warrants ?
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HB ESTATE DEVELOPERS LIMITED 
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 :-

Yes* No*
1 No
2 No
3 No
4 No
5 No

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

* 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.

Whether the listed entity has any shares against which depository receipts are issued ?
Whether the listed entity has any shares locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered ?

1. Name of Listed entity : 
2. Scrip Code/Name of Scrip/Class of Security :

Particulars
Whether the listed entity has issued any partly paid shares ?
Whether the listed entity has issued any Convetible Securities or Warrants ?
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HB ESTATE DEVELOPERS LIMITED 
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 :-

Yes* No*
1 No
2 No
3 No
4 No
5 No

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

* 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.

Whether the listed entity has any shares against which depository receipts are issued ?
Whether the listed entity has any shares locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered ?

1. Name of Listed entity : 
2. Scrip Code/Name of Scrip/Class of Security :

Particulars
Whether the listed entity has issued any partly paid shares ?
Whether the listed entity has issued any Convetible Securities or Warrants ?
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HB ESTATE DEVELOPERS LIMITED 
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 :-

Yes* No*
1 No
2 No
3 No
4 No
5 No

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

* 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.

Whether the listed entity has any shares against which depository receipts are issued ?
Whether the listed entity has any shares locked-in?
Whether any shares held by promoters are pledge or otherwise encumbered ?

1. Name of Listed entity : 
2. Scrip Code/Name of Scrip/Class of Security :

Particulars
Whether the listed entity has issued any partly paid shares ?
Whether the listed entity has issued any Convetible Securities or Warrants ?
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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);
(ii)	 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)	 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.

(b)	 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.

(c)	 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:

(a)	 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.

(b)	 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.

(c)	 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.

(d)	 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.

(e)	 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.	 Part A deals with definitions and Share Capital;

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

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

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

5.	 General terms and conditions that would be applicable to the Scheme;
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PART A

DEFINITION, SHARE CAPITAL AND DATE OF TAKING EFFECT

1.	 DEFINITIONS

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

1.1.	 ‘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;

1.2.	 ‘Appointed Date 1’ means opening of business hours on 1st 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..

1.3.	 ‘Appointed Date 2’ means opening of business hours on 2nd 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.

1.4.	 ‘Appointed Date 3’ means opening of business hours on 3rd 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.

1.5.	 ‘BSE’ means the Bombay Stock Exchange.

1.6.	 ‘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.

1.7.	 ‘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.

1.8.	 ‘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.

1.9.	 ‘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.

1.10.	“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 or immovable, 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;

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 1 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 1 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 1 of HBSL;

g.	 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 II, 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);

b.	 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;

c.	 All the assets and properties (whether movable or immovable, 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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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.	 All employees, 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.]

1.12.	‘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.

1.13.	“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.

1.14.	‘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.

1.15.	‘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 III, 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.	 short term loans and advances given by HBPL to other entities as appearing in the books of accounts of HBPL 

as on Appointed Date 3;
d.	 All the assets and properties (whether movable or immovable, 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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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.	 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 3 of HBPL;

h.	 All employees, 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.]

1.16.	‘‘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.

1.17.	‘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

1.18.	‘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.

1.19.	‘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.

1.20.	‘NSE’ means the National Stock Exchange of India.
1.21.	‘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.
1.22.	“SEBI” means Securities & Exchange Board of India.
1.23.	“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.



HB STOCKHOLDINGS LIMITED

69

2.	 SHARE CAPITAL

2.1.	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
Add: Forfeited Shares- 16,51,039 Equity Shares (Amount originally paid up)

23,79,22,180
54,31,643

Total 24,33,53,823

2.2.	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
Add: Forfeited shares – 8,29,301 Equity Shares (Amount originally paid up)

11,99,23,290

27,36,299

Total  12,26,59,589

2.3.	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 II of Rs. 
100/- each

50,00,00,000

Total 96,96,76,250
Subscribed and paid up Share Capital
1,61,38,287 Equity Shares of Rs. 10/- each fully paid up
Add: Forfeited Shares- 8,29,338 Equity Shares (Amount originally paid up)

16,13,82,870
27,37,438

30,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares of Rs. 100/- 
each fully paid up

30,00,00,000

50,00,000 9% Redeemable Non-convertible Non-cumulative Preference Shares Series II of Rs. 
100/- each fully paid up

50,00,00,000

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.	 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.

3.2.	 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.

3.3.	 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.

3.4.	 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.

3.5.	 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.

3.6.	 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.

3.7.	 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.

3.8.	 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.

3.9.	 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.

3.10.	 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.

3.11.	 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.	 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. 

3.13.	 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. 

3.14.	 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. 

3.15.	 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.	 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. 

4.2.	 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.

4.3.	 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.

4.4.	 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 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.	 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.

5.2.	 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.
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7.	 EMPLOYEES

7.1.	  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. 

7.2.	 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.

8.	 CONDUCT OF THE BUSINESS OF THE DEMERGED UNDERTAKING 1

8.1.	 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.

8.2.	  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.

8.3.	  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. 

9.	 CONSIDERATION
9.1.	 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”.

9.2.	 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 entitlement. 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.

9.3.	 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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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.

9.4.	 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.

9.5.	 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.

9.6.	 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.

9.7.	 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.

9.8.	 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.

9.9.	 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.

9.10.	 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.
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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.

11.	 REMAINING BUSINESS OF HBSL 

11.1.	 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.

11.2.	 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.

11.3.	 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;

c.	 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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PART C

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

12.	 TRANSFER AND VESTING OF DEMERGED UNDERTAKING 2 FROM HBSL TO HBEDL

12.1.	 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.

12.2.	 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.

12.3.	 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.

12.4.	 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.

12.5.	 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.

12.6.	 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.

12.7.	 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.

12.8.	 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.

12.9.	 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.

12.10.	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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12.11.	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.

12.12.	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. 

12.13.	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.

12.14.	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.

12.15.	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.

13.	 LEGAL PROCEEDINGS

13.1.	 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.

13.2.	 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.

13.3.	 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.

13.4.	 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.

14.	 CONTRACTS, DEEDS ETC.

14.1.	 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.

14.2.	 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.
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15.	 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.

16.	 EMPLOYEES

16.1.	  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. 

16.2.	 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.

17.	 CONDUCT OF THE BUSINESS OF THE DEMERGED UNDERTAKING 2

17.1.	 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.

17.2.	  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.

17.3.	  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. 

18.	 CONSIDERATION

18.1.	 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.”

18.2.	 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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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.

18.3.	 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.

18.4.	 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.

18.5.	 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.

18.6.	 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.

18.7.	 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.

18.8.	 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.

18.9.	 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 till the listing / trading 
permission is given by the BSE.

18.10.	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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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.

19.2.	 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.

20.	 REMAINING BUSINESS OF HBSL

20.1.	 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.

20.2.	 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.

20.3.	 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;

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

d.	 HBEDL shall not in any event be liable or responsible for any claims whatsoever regarding such employees.
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PART D

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

21.	 Transfer and vesting of Demerged Undertaking 3 from HBPL to HBEDL
21.1.	 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.

21.2.	 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.

21.3.	 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.

21.4.	 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.

21.5.	 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.

21.6.	 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.

21.7.	 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.

21.8.	 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.

21.9.	 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.

21.10.	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.

21.11.	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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21.12.	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. 

21.13.	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.

21.14.	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.

21.15.	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.

22.	 LEGAL PROCEEDINGS

22.1.	 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.

22.2.	 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.

22.3.	 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.

22.4.	 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.

23.	 CONTRACTS, DEEDS ETC.

23.1.	 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.

23.2.	 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.

24.	 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.	 EMPLOYEES

25.1.	  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. 

25.2.	 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.

26.	 TREATMENT OF TAXES 

26.1.	 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. 

26.2.	 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.

26.3.	 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.

26.4.	 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.

27.	 CONDUCT OF THE BUSINESS OF THE DEMERGED UNDERTAKING 3

27.1.	 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.

27.2.	  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.

27.3.	  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.	 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.”

28.2.	 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 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.

28.3.	 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.

28.4.	 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.

28.5.	 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.

28.6.	 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.

28.7.	 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.

28.8.	 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 
any further approval of its members. 
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28.9.	 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.

28.10.	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.

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

29.1.	 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.

29.1.3	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.

29.2.	 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.

30.	 REMAINING BUSINESS OF HBPL

30.1.	 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.

30.2.	 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.

30.3.	 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;

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

d.	 HBEDL shall not in 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	 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:

(i)	 Securities Premium Account;

(ii)	 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.

31.2	 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; 

(ii)	 General Reserve Account; and

(iii)	 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 
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.

31.3.9	 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 
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.

31.3.11	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.

32.2.	 The issued and subscribed paid up equity share capital so reduced shall be further consolidated in such a 
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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.

32.3.	  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.

32.4.	 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 entitlement. 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.

32.5.	 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.

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

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

33.1.	 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.

33.2.	 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.

33.3.	 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.

33.4.	 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.

33.5.	 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 
of the provisions of Section 61 and other applicable provisions of the Companies Act, 2013, Section 100-104 of 
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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.

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

33.7.	 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.

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

34.1.	 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.

34.2.	 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.

34.3.	 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.

34.4.	 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.

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

35.	 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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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.	 It 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.

36.	 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.

37.	 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.

38.	 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.

39.	 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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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.

39.2.	  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.

40.	 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.

41.	 MODIFICATIONS TO THE SCHEME

41.1.	 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. 

41.2.	 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.

42.	 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.

43	 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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SCHEDULE 1

ASSETS & LIABILITIES FORMING PART OF DEMERGED UNDERTAKING 1

Part-I

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

Face Value (Rs.) Qty (Nos.) Amount (Rs.)

FULLY PAID-UP EQUITY SHARES (QUOTED)

CROMPTON GREAVES LIMITED 2 437 7636
DCM SHRIRAM INDUSTRIES LIMITED 10 4346615 488067462
HB ESTATE DEVELOPERS LIMITED 10 1465608 24900104
JAIPRAKASH ASSOCIATES LIMITED 2 3418367 27138404
RRB SECURITIES LIMITED 10 100000 10000000

FULLY PAID-UP EQUITY SHARES (UNQUOTED)
TAURUS ASSET MANAGEMENT CO LIMITED 10 3028000 38754750
JAIPUR STOCK EXCHANGE LIMITED 10 324500 5841000
TAURUS INVESTMENT TRUST CO LIMITED 10 15430 155458
HB TELECOMMUNICATION LIMITED 10 100 1000
HB INSURANCE ADVISORS LIMITED 10 15000 150000
HARSAI INVESTMENTS LIMITED 10 200000 2000000
Q R PROPERTIES PRIVATE LIMITED 10 4500 45000
SOVIKA AIRLINE SERVICES LIMITED 10 400000 12000000
HB PRIMA CAPITAL LIMITED 10 195000 4889625

EQUITY SHARE APPLICATION MONEY
CORE TELECOM PRIVATE LIMITED 10 850000 8500000
HB INSURANCE ADVISORS LTD. 10 260000 2600000
FALCON PORTFOLIO PRIVATE LIMITED 10 75000 750000

625800439
Provision for diminution in long term investments (-) 49451797

Total 576348642

Part-II

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

Amount (Rs.)

Employees/staff cost including retiring benefits 308867

Other Expenses Payable 51298

Total 360165
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SCHEDULE 2

ASSETS & LIABILITIES FORMING PART OF DEMERGED UNDERTAKING 2

Part-I

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-II

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-I
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-II

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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HB STOCKHOLDINGS LIMITED
CIN: L65929HR1985PLC033936

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.hbstockholdings.com; Email: corporate@hbstockholdings.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, 
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

FORM OF PROXY
I / We the undersigned, as Equity Shareholder(s) of HB Stockholdings Limited, the Demerged Company No. 1 / Petitioner Company No. 1 here-
by 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 
Demerged Company No. 1 / Petitioner Company No. 1 to be held at GIA House, I.D.C., Mehrauli Road, Opp. Sector 14, Gurgaon - 122 001 
(Haryana), India on December 3, 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

____________________________	
(Signature of Shareholder)

______________________________
(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 Demerged Company No. 1 / Petitioner Company No. 1. 

3.	 All alterations made in the Form of Proxy should be initialed.

4.	 The Proxy must be deposited at the Registered Office of the Demerged Company No. 1/ Petitioner Company No. 1at 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.	 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 Demerged Company No. 1/ Petitioner Company No. 1. In case a proxy is proposed to be appointed by 
shareholder(s) holding more than 10% of the total share capital of the Demerged Company No. 1/ Petitioner Company No. 1carrying 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/ Valid. 

Affix 
Re 1 

Revenue 
Stamp
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HB STOCKHOLDINGS LIMITED
CIN: L65929HR1985PLC033936

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.hbstockholdings.com; Email: corporate@hbstockholdings.com

ATTENDANCE SLIP

COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS

I / We hereby record my / our presence at the meeting of the Equity Shareholders of HB Stockholdings Limited being held under the supervi-
sion of the Hon’ble High Court for the States of Punjab and Haryana at Chandigarh, on December 3, 2016 at 11.00 A.M. at GIA House, I.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 Represen-
tative

*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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HB STOCKHOLDINGS LIMITED
CIN: L65929HR1985PLC033936

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.hbstockholdings.com; Email: corporate@hbstockholdings.com

NOTICE OF POSTAL BALLOT AND E-VOTING TO
THE PUBLIC EQUITY SHAREHOLDERS OF HB STOCKHOLDINGS LIMITED

PURSUANT TO SECTION 110 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH THE 
COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES, 2014, AND THE APPLICABLE PROVISIONS OF THE SEBI 
(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 (“SEBI LISTING REGULATIONS”) 
(INCLUDING ANY STATUTORY MODIFICATION(S) OR RE-ENACTMENT THEREOF FOR THE TIME BEING IN FORCE), AND 
CIRCULAR BEARING NO. CIR/CFD/CMD/16/2015 DATED NOVEMBER 30, 2015 ISSUED BY THE SECURITIES AND EXCHANGE 
BOARD OF INDIA (“SEBI CIRCULAR”) 

Dear Shareholder(s), 

NOTICE is hereby given to you to consider, and, if thought fit, to approve the proposed Composite Scheme of Arrangement amongst 
HB Stockholdings Limited, HB Portfolio Limited and HB Estate Developers Limited and their respective Shareholders and Creditors 
(“the Scheme”). The Circular bearing No. CIR/CFD/CMD/16/2015 dated November 30, 2015, issued by SEBI (herein after referred to 
as “SEBI Circular”) requires the Scheme to be put for voting by Public Shareholders through Postal Ballot and e-voting and provides 
that “the Scheme shall be acted upon only if the votes cast by the Public Shareholders in favour of the proposal are more than the 
number of votes cast by the Public Shareholders against it.” 

HB Stockholdings Limited (“the Company”) hereby seeks the approval of its Public Equity Shareholders to the Scheme by way of 
Postal Ballot including e-voting pursuant to Section 110 of the Companies Act, 2013 read with the Companies (Management and 
Administration) Rules, 2014 and the SEBI Circular, subject to the requirements specified in the Observation Letter dated June 23, 
2016 issued by BSE and the Observation Letter dated June 23, 2016 issued by NSE pursuant to the SEBI Circular and under relevant 
provisions of applicable laws. 

PROPOSED RESOLUTION: 

To consider and, if thought fit, to pass the following resolution with requisite majority as per the SEBI Circular:

“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, 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 HB Stockholdings Limited, 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 HB Stockholdings Limited 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.”
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NOTES: 

1)	 Explanatory Statement for the proposed Resolution pursuant to Section 102 read with Section 110 of the Companies Act, 2013 
along with applicable rules thereunder setting out material facts is appended hereto. 

2)	 The Postal Ballot Notice is being sent to the registered address of all the Equity Shareholders whose names appear in the Register 
of Members / Beneficial Owners as per the details furnished by the Depositories as on October 21, 2016. The Equity Shareholders 
who have registered their e-mail IDs for receipt of documents in electronic mode would also be sent the Notice of Postal Ballot by 
e-mail. 

3)	 Voting rights shall be reckoned on the paid up value of the Equity Shares registered in the names of the Equity Shareholders as 
on October 21, 2016 i.e. the cut-off date for dispatch of Postal Ballot Notice.

4)	 Equity Shareholders can also download the Postal Ballot Form from the Company’s website at www.hbstockholdings.com or seek 
duplicate Postal Ballot Form from the Company. 

5)	 The voting period for Postal Ballot commences on November 3, 2016 at 9.00 A.M. and ends on December 2, 2016 at 5.00 P.M. 
after which the e-voting module shall also be closed. 

6)	 Mr. Arun Kumar Gupta, Company Secretary in Whole-time Practice (Membership No.: 21227, C.P. No.: 8003) failing him Mr. 
Sachin Arora, Company Secretary in Whole-time Practice (Membership No.: 8224, C.P. No.: 9142) has been appointed as the 
Scrutinizer for conducting the Postal Ballot and e-voting process in a fair and transparent manner. 

7)	 All the material documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection by 
the Equity Shareholders at the Registered Office of the Company at Plot No. 31, Echelon Institutional Area, Sector-32, Gurgaon-122 
001, Haryana, India, during office hours on all working days except Saturdays, Sundays and Public Holidays between 11.00 A.M. 
to 2.00 P.M. up to the last date for receipt of the Postal Ballot specified in the accompanying Notice. 

8)	 Equity Shareholders are also requested to carefully read the instructions printed behind the Postal Ballot Form before exercising 
their vote. 

9)	 It is clarified that votes may be casted by Public Equity Shareholders by Postal Ballot/e-voting and also at the Court Convened 
Meeting of the Company. Members exercising their right to vote by Postal Ballot/e-Voting does not disentitle an Public Equity 
Shareholder from exercising his/its right to vote at the Court Convened Meeting as provided in the notice of Court Convened 
Meeting and vice versa. 

10)	 Kindly note that each Equity Shareholder can opt for only one mode of voting, i.e. either by Postal Ballot Form or e-voting. If you opt 
for e-voting, then, do not vote by Postal Ballot and vice-versa. In case of an Equity Shareholder exercising his/its right to vote via 
both modes, i.e. Postal Ballot as well as e-voting, then voting done through e-voting shall prevail and Postal Ballot of such Equity 
Shareholder shall be treated as invalid. 

VOTING THROUGH POSTAL BALLOT: 

The detailed procedure is as under: 

1)	 An Equity Shareholder desiring to exercise vote by Postal Ballot may complete the Postal Ballot Form enclosed herewith (no other 
form or photocopy thereof is permitted) and send it to the Scrutinizer in the enclosed self-addressed postage prepaid business 
reply envelope Thus, postage has been borne and paid by the Company. However, envelopes containing Postal Ballot Form(s), if 
deposited in person or if sent by courier or registered/speed post at the expense of the Equity Shareholder will also be accepted. 

2)	 The Postal Ballot Form should be signed by the Equity Shareholder as per specimen signature registered with the Company. In 
case, Equity Shares are jointly held, this Postal Ballot Form should be completed and signed (as per specimen signature registered 
with the Company) by the first named member and in his/her absence, by the next named member. A person holding Power of 
Attorney (POA) on behalf of any Equity Shareholder may vote on the Postal Ballot mentioning the registration no. of the POA or 
enclosing an attested copy of POA. Unsigned Postal Ballot Form will be rejected. 

3)	 Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours (5.00 P.M.) on, December 
2, 2016. Postal Ballot Forms received after that date will be strictly treated as if reply from such member has not been received. 

4)	 In case of Equity Shares held by Companies, Trusts, Societies, etc. the duly completed Postal Ballot Form should be accompanied 
by a certified copy of the Board Resolution / Authority and preferably with attested specimen signature(s) of the duly authorized 
signatory(ies) giving requisite authority to the person voting on the Postal Ballot Form. 

5)	 Equity Shareholders are requested not to send any paper (other than the Resolution / Authority as mentioned under item Nos. 2 
& 4 above) along with the Postal Ballot Form in the enclosed self-addressed postage prepaid business reply envelope and if any 
extraneous paper is found in such envelope the same would not be considered and would be destroyed by the Scrutinizer. 

6)	 The exercise of vote by Postal Ballot is not permitted through proxy. 

7)	 There will be only one Postal Ballot Form for every Registered Folio / Client ID irrespective of the number of Joint Member(s). 

8)	 The Equity Shareholder need not use all the votes nor does he / she need to cast all the votes in the same way. 

9)	 The Scrutinizer’s decision on the validity of a Postal Ballot shall be final. 

10)	 A Postal Ballot Form shall be considered invalid if: (a) A form other than one issued by the Company has been used; (b) It has 
not been signed by or on behalf of the Equity Shareholder; (c) Signature on the Postal Ballot Form doesn’t match the specimen 
signatures with the Company; (d) It is not possible to determine without any doubt the assent or dissent of the Equity Shareholder; 
(e) Neither assent nor dissent is mentioned; (f) Any competent authority has given directions in writing to the Company to freeze the 
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Voting Rights of the Equity Shareholder; (g) The envelope containing the Postal Ballot Form is received after the last date of voting 
mentioned in the Notice; (h) The Postal Ballot Form, signed in a representative capacity, is not accompanied by a certified copy of 
the relevant specific authority; (i) It is defaced or mutilated in such a way that its identity as a genuine form cannot be established; 
(j) Equity Shareholder has made any amendment to the Resolution or imposed any condition while exercising his/her vote. 

11)	 The Scrutinizer shall submit his report to the Chairman of the Company after completion of the scrutiny of the Postal Ballots 
including votes casted through e-voting. 

12)	 The Chairman or any other person authorised by him in writing as the case may be, shall announce the results of Postal Ballot 
and e-Voting on December 5, 2016 at the Registered Office of the Company, at Plot No. 31, Echelon Institutional Area, Sector-32, 
Gurgaon-122 001, Haryana, India. The date of declaration of result of Postal Ballot and e-voting will be taken to be the date of 
passing of the Resolution(s). 

13)	 The Result of Postal Ballot and e-voting will be published in the Newspaper (English and vernacular) within 48 hours of the 
declaration of the result and will be placed at the web-site of the Company at www.hbstockholdings.com for the information of 
Equity Shareholders besides being communicated to all the Stock Exchanges on which the shares / securities are listed. The 
results will also to be displayed on website of the Karvy Computershare Private Limited, https://evoting.karvy.com 

VOTING THROUGH E-VOTING:

1)	 The Company is pleased to provide Public Equity Shareholders facility to exercise their right to vote on resolutions mentioned in 
this notice through e-voting Services. The facility of casting the votes by the Public Equity Shareholders using an electronic voting 
system will be provided by Karvy Computershare Private Limited (“Karvy”).

2)	 The e-voting Period commences on November 3, 2016 at 9.00 A.M. and ends on December 2, 2016 at 5.00 P.M. During this 
period, Equity Shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date 
being October 21, 2016, may cast their vote by e-voting. The e-voting module shall be disabled by Karvy for voting thereafter. Once 
the vote on a resolution is cast by a Public Equity Shareholder, such Public Equity Shareholder shall not be allowed to change it 
subsequently.

3)	 The process and manner for remote e-voting are as under: 

(a)	 In case a Member receives notice through e-maiI from Karvy [for Members whose email IDs are registered with the 
Company / Depository Participants]: 

(i)	 Launch internet browser by typing the URL: https://evoting.karvy.com

(ii) 	 Enter the login credentials (i.e. User ID and password provided in e-mail / Postal Ballot Form). Your Folio No./DP ID-Client 
ID will be your User ID. However, if you are already registered with Karvy for e-voting, you can use your existing User ID 
and password for casting your vote. 

(iii) 	After entering these details appropriately, click on “LOGIN”. 

(iv)	 You will now reach password change Menu wherein you are required to mandatorily change your password. The new 
password shall comprise minimum 8 characters with at least one upper case (A-Z), one lower case (a-z), one numeric 
(0-9) and a special character ( @,#,$,etc.). The system will prompt you to change your password and update your contact 
details like mobile number, email ID, etc. on first login. You may also enter a secret question and answer of your choice to 
retrieve your password in case you forget it. It is strongly recommended that you do not share your password with 
any other person and that you take utmost care to keep your password confidential. 

(v) 	 You need to login again with the new credentials. 

(vi) 	On successful login, the system will prompt you to select the E-Voting Event Number for HB Stockholdings Limited.

(vii) 	On the voting page, enter the number of shares (which represents the number of votes) as on the cut-off date under 
“FOR / AGAINST” or alternatively, you may partially enter any number in “FOR” and partially in “AGAINST” but the total 
number in “FOR / AGAINST” taken together should not exceed your total shareholding. You may also choose the option 
“ABSTAIN” and the shares held will not be counted under either head. 

(viii) Members holding multiple folios / demat accounts shall choose the voting process separately for each of the folios / demat 
accounts. 

(ix) 	Voting has to be done for each item of the Notice separately. In case you do not desire to cast your vote on any specific 
item it will be treated as abstained. 

(x) 	 You may then cast your vote by selecting an appropriate option and click on “Submit”. 

(xi) 	A confirmation box will be displayed. Click “OK” to confirm else “CANCEL” to modify. Once you confirm, you will not be 
allowed to modify your vote. During the voting period, Members can login any number of times till they have voted on the 
Resolution(s). 

(xii) 	Corporate / Institutional Members (i.e. other than Individuals, HUF, NRI. etc.) are also required to send scanned certified 
true copy (PDF Format) of the Board Resolution / Authority Letter, etc., together with attested specimen signature(s) of 
the duly authorized representative(s), to the Scrutinizer at e-mail ID: aruncs.gupta@gmail.com. They may also upload 
the same in the e-voting module in their login. The scanned image of the above mentioned documents should be in the 
naming format “Corporate Name_EVENT NO.” 

(b)	 In case a Member receives Notice in physical form [for Members whose email lDs are not registered with the Company 
/ Depository Participants]: 
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(i)	 User ID and initial password as mentioned in the Postal Ballot Form in the following format. 

EVEN
(E Voting Event Number)

USER ID PASSWORD

(ii) 	 Please follow all steps from Sr. No. (i) to (xii) as mentioned in (A) above, to cast your vote. 

(c)	 The e-voting facility will be available during the following voting period: 

Commencement of e-voting	 : November 3, 2016 from 09.00 A.M. (IST) 

End of e-voting 	 : December 2, 2016 up to 05.00 P.M. (IST) 

The e-voting module shall be disabled by Karvy for voting thereafter.

(d)	 Once the vote on a resolution is cast by a Member, the Member shall not be allowed to change it subsequently. 

(e)	 In case of any query or issues pertaining to e-voting, please visit Help & FAQ’s section available at Karvy’s website https://
evoting.karvy.com or call their toll free No. 1-800-34-54-001 for any further clarification.

Date: 19th October, 2016
Place: Gurgaon

By order of Board of Directors
For HB Stockholdings Limited

Sd/-
Anil Kumar Mittal

Company Secretary and Compliance Officer
Membership No.: F2360

EXPLANTORY STATEMENT PURSUANT TO SECTION 102 & 110 OF THE COMPANIES ACT, 2013

By Order passed on September 16, 2016 in Company Petition No. 165 of 2016, the Hon’ble High Court for the States of Punjab and 
Haryana at Chandigarh had directed that a meeting of the Equity Shareholders of the Company (“Court Convened Meeting”) be 
convened and held at GIA House, I.D.C., Mehrauli Road, Opp. Sector 14, Gurgaon - 122 001 (Haryana), India on Saturday, 03rd 
December, 2016 at 11.00 A.M. to consider and if thought fit, pass, with or without modification(s), the proposed arrangement embodied 
in the Composite Scheme of Arrangement (“Scheme” or the “said Scheme”). 

The Audit Committee and the Board of Directors of the Company at their respective meetings held separately on February 11, 2016 
have approved the Scheme, subject to approval by the requisite majority of the Shareholders and Creditors of the Company as may be 
required, and subject to the sanction of the Hon’ble High Court for the States of Punjab and Haryana at Chandigarh and of such other 
authorities as may be necessary. 

In addition to the Court Convened Meeting, the Company also seeks the approval of its Public Equity Shareholders to the Scheme by way 
of Postal Ballot and e-voting pursuant to the applicable provisions of the Circular bearing No. CIR/CFD/CMD/16/2015 dated November 
30, 2015, issued by SEBI, the Companies (Management and Administration) Rules, 2014 (including any statutory modification or re-
enactment thereof for the time being in force), and the applicable provisions of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and the relevant provisions of the applicable laws including the Companies Act, 2013. 

The Notice of the Court Convened Meeting along with documents accompanying the same being Explanatory Statement under section 
393 of the Companies Act, 1956, Copy of the Scheme, Complaints Report submitted by the Company to Bombay Stock Exchange 
(BSE) and National Stock Exchange (NSE), Observation Letter issued by BSE and NSE together with Proxy Form & Attendance Slip 
are enclosed herewith. The said statement under Section 393 of the Companies Act, 1956 sets out the material facts relating to the 
proposal for approval of the said Scheme. The same is annexed hereto as aforesaid and may be treated as the Explanatory Statement 
under section 102 & 110 of the Companies Act, 2013 to this item of the Notice of Postal Ballot & e-voting.

The documents mentioned in the Notice of Court Convened meeting will be open for inspection by the Equity Shareholders of the 
Company up to the last date for receipt of the Postal Ballot / e-voting specified in the accompanying Notice at its Registered Office 
between 11:00 A.M. and 2:00 P.M. on all working days, except Saturdays, Sundays and Public Holidays.

Your Board recommends the resolution for the approval of Public Shareholders by passing an Ordinary Resolution pursuant to SEBI 
Circular (s) mentioned hereinabove.

None of the Directors or Key Managerial Personnel of the Company and their relatives are interested or concerned in this Ordinary 
Resolution except to the extent of their shareholding, if any, in the Company.

Date: 19th October, 2016
Place: Gurgaon

By order of Board of Directors
For HB Stockholdings Limited

Sd/-
Anil Kumar Mittal

Company Secretary and Compliance Officer
Membership No.: F2360



               HB STOCKHOLDINGS LIMITED
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POSTAL BALLOT FORM
(To be returned to Scrutinizer appointed by the Company)

FOLIO NO. / *DP ID / CLIENT ID Sr. No.:
(*Applicable to members holding
shares in dematerialized form)

NAME AND REGISTERED ADDRESS
OF THE SOLE / FIRST NAMED
SHAREHOLDER / MEMBER

NAME OF THE JOINT HOLDER(S), IF ANY

NO. OF EQUITY SHARES HELD

I / We hereby exercise my / our vote(s) in respect of the following Resolution(s) as set out in the Postal Ballot / e-voting Notice
dated 19th October, 2016, by conveying my / our assent (for) or dissent (against) by placing the tick mark [ “ ]  at the appropriate
box below:

Item No. Description No. of Shares I/We assent to I/We dissent to
 the Resolution  the Resolution

(FOR) (AGAINST)
1.

Place:
Date:           (Signature of the Member / Beneficial Owner)
————————————————————————————————————————————————————————————————————————————————————————————

Members who wish to opt for e-voting may use the following credentials.

E-VOTING PARTICULARS

EVEN User ID Password / PIN
(E-voting event number)

NOTE:

a) Kindly read the instructions printed overleaf before filling the form.

b) Last date for receipt of Postal Ballot Form by the Scrutinizer is 02nd December, 2016 upto 05.00 P.M.

c) If you opt to cast your vote by e-voting, than there is no need to fill up and sign this form.

Approval to the Composite Scheme of Arrangement
between HB Portfolio Limited (HBPL), HB Stockholdings
Limited (HBSL) and HB Estate Developers Limited
(HBEDL) 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 the Companies Act, 2013.



INSTRUCTIONS

1) General:

a. There will be one Postal Ballot Form/e-voting for every Client ID No./Folio No., irrespective of the number of joint holders.

b. Members have option to vote either through Postal Ballot Form or through e-voting. If a member has opted through Postal
Ballot, then he/she should not vote through e-voting and vice versa. However, in case members cast their vote through Postal
Ballot as well as e-voting, then vote cast through e-voting shall prevail and vote cast through Postal Ballot shall be considered
as invalid.

c. Voting in the Postal Ballot/e-voting cannot be exercised by a proxy. However, Corporate and Institutional members shall be
entitled to vote through their authorised representatives with proof of their authorization, as stated herein below.

d. The Scrutinizer’s decision on the validity of a Postal Ballot/e-voting shall be final and binding.

e. Voting rights shall be reckoned in proportion to the paid-up equity shares registered in the name of the Member as on 21st

October, 2016.

f. The voting period for Postal Ballot and e-voting commences on 03rd November, 2016 at 09.00 A.M and ends on 02nd December,
2016 at 05.00 P.M.

g. The members are also requested to refer the Notes given in the Postal Ballot / e-voting Notice dated 19th October, 2016.

2) Voting by Postal Ballot Form:

a. A member desirous of exercising his/her Vote by Postal Ballot may complete this Postal Ballot Form and send it to the Scrutinizer,
Mr. Arun Kumar Gupta, Company Secretary in Whole-time Practice (Membership No.: 21227, C.P. No.: 8003) in the enclosed
self addressed postage prepaid business reply envelope. Further, any envelopes containing Postal Ballot, if deposited in
person or sent by Courier / Registered Post at the expense of the Registered Member(s) will also be accepted.

b. The self addressed postage prepaid envelope bears the name and address of the Scrutinizer appointed by the Board of
Directors of the Company.

c. This Form must be duly completed and signed by the Member, as per specimen signature registered with the Company or
Depository Participant, as the case may be. In case of joint holding, this Form must be completed and signed (as per the
specimen signature registered with the Company) by the first named Member and in his/her absence, by the next named
Member.

d. Unsigned, incomplete, improperly or incorrectly ticked Postal Ballot forms shall be rejected.

e. The consent must be accorded by recording the assent in the column ‘FOR’ or dissent in the column ‘AGAINST’ by placing a
tick mark [✔] in the appropriate column in the Postal Ballot Form. Postal Ballot Form bearing [✔] in both the columns will render
the form invalid. The assent or dissent received in any other form shall not be considered valid.

f. Members are requested to fill the Postal Ballot Form in indelible ink and avoid filling it by using erasable writing medium(s) like
pencil.

g. A Member may request for a duplicate Postal Ballot Form, if so required, and the same duly completed should reach the
Scrutinizer not later than the date specified as above. In case the Company receives both original as well as duplicate form,
then the duplicate form shall be considered for the purpose of voting.

h. Members are requested not to send any other paper along with the Postal Ballot Form. They are also requested not to write
anything in the Postal Ballot Form except giving their assent or dissent and putting their signature. If any such other paper is
sent, the same will be destroyed by the Scrutinizer.

i. In respect of shares held by Corporate and Institutional members (Companies, Trusts, Societies, etc.), the completed Postal
Ballot Form should be accompanied by a certified copy of the relevant Board Resolution/appropriate authorization, with the
specimen signature(s) of the authorized signatory(ies) duly attested.

j. Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours i.e. 05:00 P.M on 02nd

December, 2016. All Postal Ballot Forms received after this date will be strictly treated as if no reply has been received from
the Member.

k. The results of the voting through the Postal Ballot / e-voting shall be declared on 05th December, 2016 at the Registered Office
of the Company at Plot No. 31, Echelon Institutional Area, Sector-32, Gurgaon – 122 001, Haryana by the Chairman of the
Company or person duly authorized by him. The Voting Results along with the Scrutinizer’s Report(s) shall forthwith be
communicated to the Bombay Stock Exchange (BSE) & National Stock Exchange (NSE) and shall also be available on the
website of the Company, www.hbstockholdings.com and on Karvy’s website, https://evoting.karvy.com

3) Remote e-voting:

The Company has engaged the services of Karvy Computershare Private Limited (“Karvy”) as the Authorised Agency to provide
Remote e-voting facility for its members to enable them to cast their votes electronically instead of dispatching Postal Ballot form.
For the procedure to be followed for e-voting, kindly refer to Notes given in the Postal Ballot / e-voting Notice dated 19th October,
2016.


