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HB ESTATE DEVELOPERS LIMITED

NOTICE

NOTICE is hereby given that the 10th Annual General Meeting of the Company will be held as

follows:

Day : Tuesday

Date : 15th February, 2005

Time : 10:00 A.M.

Place : GIA House I.D.C. Mehrauli Road,

Opp. Sector-14, Gurgaon-122001, Haryana

to transact the following business:

AS ORDINARY BUSINESS :

1. To receive, consider and adopt the Audited Balance Sheet as at 30th September 2004 and

the Profit & Loss Account for the year ended on that date together with the Reports of

Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Bodhishwar Rai who retires by rotation and being

eligible offers himself for reappointment.

3. To appoint a Director in place of Mr. Anil Goyal who retires by rotation and being eligible

offers himself for reappointment.

4. To appoint Auditors and to fix their remuneration.

AS SPECIAL BUSINESS:

5. To consider and if thought fit, to pass with or without modification(s) the following resolution

as an Ordinary Resolution:

“RESOLVED THAT Mr. Naresh Kumar Mehta, who was appointed as additional director on

the Board of the company on 28th April, 2004 be and is hereby appointed as Director of

the company liable to retire by rotation.”

6. To consider and if thought fit, to pass with or without modification(s) the following resolution

as an Ordinary Resolution:

“RESOLVED THAT Mr. Davendra Ahuja, who was appointed as additional director on the

Board of the company on 30th July, 2004 be and is hereby appointed as Director of the

company liable to retire by rotation.”

7. To consider and if thought fit, to pass with or without modification(s) the following resolution

as an Ordinary Resolution:

“RESOLVED THAT pursuant to the Resolution passed by the Board of Directors of the

company at their meeting held on 28-April-2004 and to the provisions of Section 269, 198,

309, 314, Schedule XIII and all other applicable provisions, if any, of the Companies Act,

1956, the consent and approval to the appointment of Mr. Naresh Kumar Mehta as Whole

Time Director of the company for a period of 5 years with effect from 28th April 2004 on the

terms and conditions as approved by the Board of Directors at their meeting mentioned

hereinabove and as set out in the Explanatory Statement accompanying this Notice, be

and is hereby accorded and that during his tenure in the Office as Whole Time Director, he

shall not be liable to retire by rotation.”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to revise the

remuneration payable to Mr. Naresh Kumar Mehta at any time during his tenure in the office of

Whole Time Director of the Company in accordance with the limits specified in Schedule XIII of

the Companies Act, 1956 and also to do any other acts and deeds, (including seeking of any

approval, consent, permissions from such other authorities, if any required) as may be necessary

and incidental in the matter.”

8. To consider and if thought fit, to pass with or without modification(s) the following resolution

as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Foreign Exchange Management Act, 1999

and Foreign Exchange Management (Transfer or Issue of Security by a Person Resident

Outside India) Regulations, 2000 and subject to such other approvals, permissions and

sanctions, as may be required and subject to the applicable provisions, if any, of the

Companies Act, 1956 and subject to such conditions as may be prescribed by any of the

authorities, while granting such approvals/permissions/sanctions, which the Board of

Directors of the company (herein after referred to as the “Board” which term shall be deemed

to include any Committee thereof for the time being exercising powers conferred by the

Board) may accept, the consent of the company be and is hereby accorded to the Board to

allow Non Resident Indians (hereinafter referred to as “NRIs”) and Overseas Corporate

Bodies (hereinafter referred to as “OCBs”) predominantly owned by NRI’s to acquire shares

of the company through Stock Exchanges in India under Portfolio Investment Scheme and

in accordance with all permissible modes, subject to the condition that the total purchase

by NRIs and/or OCBs both on repatriation and non repatriation basis shall be within the

overall ceiling (subject to individual limits as may be applicable/prescribed) of 24% of the

paid up Equity Capital of the company or such other higher ceiling as may be allowed by

Reserve Bank of India from time to time.

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to accept

investment by NRIs and/or OCBs in variation of the aforesaid ceilings, as may be permissible

from time to time and to do all such acts, deeds and things and to execute such documents

or writings, as may be necessary, proper or expedient for the purpose of giving effect to

this resolution, connected therewith or incidental thereto.”

BY THE ORDER OF THE BOARD

For HB ESTATE DEVELOPERS LTD.

Place : New Delhi V. SHANKAR

Date : 29th November, 2004 COMPANY SECRETARY

NOTES :

1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO

ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT

BE A MEMBER. A PROXY IN ORDER TO BE EFFECTIVE MUST BE LODGED AT THE

REGISTERED OFFICE OF THE COMPANY AT LEAST 48 HOURS BEFORE THE TIME

OF THE MEETING.

2. Explanatory Statement(s) pursuant to Section 173(2) in respect of the Special Businesses

herein are annexed hereto and form part of this notice.

3. The Register of Members and Share Transfer Books of the Company shall remain closed

from 11.02.2005 to 15.02.2005 (both days inclusive).

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

5. Shareholders seeking any information with regard to Accounts are requested to write to

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

to keep the information ready.

6. Members are requested to:

(a) Notify any change in their address to the Company including PINCODE or to the

Registrar and Share Transfer Agent of the company namely, RCMC Share Registry

Pvt. Ltd., 1515, (1st Floor), Bhisham Pitamah Marg, Kotla Mubarakpur, Near South

Extension, New Delhi - 110 003. Phones: 24692346, 24601017. Fax: 24692345. E-

mail: rcmc@dimensioni.net.

(b) Bring their copies of Annual Report with them to the meeting as the same will not be

supplied again at the Meeting as a measure of economy.

7. Details of Directors seeking appointment/reappointment at the ensuing Annual General

Meeting (Pursuant to clause 49 of the Listing Agreement). (Please see Page No. 9 for

Details)

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956.

Item No. 5 : Mr. Naresh Kumar Mehta was appointed as Additional Director on the Board of
Directors on 28th April 2004 under the provisions of Section 260 of the Companies Act, 1956
and he holds office up to the date of the ensuing Annual General Meeting of the company. The
Company has received notice under Section 257 of the Companies Act, 1956 from a shareholder
together with requisite fee proposing him to be appointed as the Director of the company liable
to retire by rotation.
Mr. Naresh Kumar Mehta is an MBA and has over 22 years of experience in all aspects of marketing
and sales besides having acquired expertise in retail networking and management and corporate
planning. The Board commends the resolution for his appointment as Director for consideration
of the members.
None of the directors except Mr. Naresh Kumar Mehta are in any way concerned or interested
in the above resolution.

Item No. 6 : Mr. Davendra Ahuja was appointed as Additional Director on the Board of Directors
on 30th July 2004 and under the provisions of Section 260 of the Companies Act, 1956 he
holds office up to the date of the ensuing Annual General Meeting of the company. The Company
has received notice under Section 257 of the Companies Act, 1956 from a shareholder together
with requisite fee proposing him to be appointed as the Director of the company liable to retire
by rotation.
Mr. Davendra Ahuja had done his MBA and Post Graduation in Economics from US. He was
with Citibank for more than 10 years and held senior positions before promoting 20th Century
Group. He brings with him decades of rich and varied experience in corporate restructuring,
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HB ESTATE DEVELOPERS LIMITED

DIRECTORS REPORT
To the Members,
Your Directors present the 10th Annual Report together with the Audited Statements of Accounts
for the year ended 30th September 2004.

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

(Rs. in Lakhs)

Year Ended Year Ended
PARTICULARS

30.09.2004 30.09.2003

Gross Profit / (Loss) (277.32) (292.00)
Less : (a) Depreciation 1.74 1.71

(b) Miscellaneous Expenses Written Off 0.93 0.93
Net Profit/(Loss) (279.99) (294.64)
Provision for Taxation – Current Tax — —

– Deferred Tax – Credit/(Charge) (0.08)  0.01
Profit after Taxation (280.07) (294.63)
Add/(Less) : Profit Brought Forward (319.16) (31.70)
Prior Period Adjustments 0.31 7.17
Net Amount available for appropriation(s) Nil  Nil
Profit/(Loss) carried forward* (598.92) (319.16)
*The loss has been adjusted against the amount standing to the credit of general reserve.

DIVIDEND : In view of loss, your Directors regret their inability to recommend dividend for the
year under review.

PERFORMANCE REVIEW & OUTLOOK : During the year under review, the Real Estate
Industry after years of sluggish and dormant phase witnessed a pick up in for demand of
commercial properties. However, there has not been any significant improvement/correction in
the prices and the realisation continues to be unremunerative.
The company in an effort to enhance the value and improve realisation for its property in ‘Twin
Tower’ at Wazirpur, Delhi is opening a ‘Food Court’ in the Ground Floor of the Property. The
Food Court would be leased to well known brands on a revenue sharing basis for which the
negotiations are already under advanced stage. The above would not only improve the visibility
of the property but also contribute to the bottom line by way of net additional revenue to the
company.
The company is also making efforts to identify potential new projects in Housing and Multiplexes
in the satellite towns of Gurgaon, Noida and other promising areas falling in the National
Capital Region. Your company is examining proposals towards this end and new projects would
be undertaken after detailed evaluation of market trends, viability and the demand potential.

STATUTORY STATEMENTS : Your Company has not accepted any deposits from the public
during the year. The particulars under Companies (Disclosure of Particulars in the Report of
Board of Directors) Rules, 1988 on conservation of energy, technology absorption are not
applicable to your company. During the year under review there have been no foreign exchange
earnings or outgo.
The provisions of Sec 217(2A) of the Companies Act, 1956 read with the Companies (Particulars
of Employees) Rules, 1975 as amended, are not applicable, as there is no such employee.
Pursuant to Section 217(2AA) it is hereby stated that in the preparation of the Annual Accounts
for the year under review, the applicable accounting standards have been followed. The Directors’
have selected such accounting policies and applied them consistently and made judgements
and estimates, that are reasonable and prudent so as to give a true and fair view of the state of
affairs of the company at the end of the financial year under review and of the profit or loss of
the company for that period. The Directors’ have taken proper and sufficient care for the
maintenance of adequate accounting records in accordance with the provisions of this Act for
safeguarding the assets of the company and for preventing and detecting fraud and other
irregularities. Further, the Directors’ have prepared the annual accounts, for the year under
review, on a going concern basis.

CORPORATE GOVERNANCE : The Report on Corporate Governance is annexed hereto and
forms a part of the Directors’ Report.

STATEMENT PURSUANT TO LISTING AGREEMENT(S) : The Company’s securities (equity
shares) are presently listed at Mumbai, Chennai, Kolkata and Ahmedabad Stock Exchanges.
Pursuant to the approval of shareholders, the company had applied for delisting of equity
shares of the company from the Stock Exchanges at Delhi, Chennai, Ahmedabad and Kolkata.
While the equity shares of the company has been delisted from Delhi with effect from 12-07-
2004. The delisting is awaited from the stock exchanges at Ahmedabad, Chennai and Kolkata
and the company’s application for the same is under process.

AUDITORS REPORT : Observations of the Auditors have been explained, wherever necessary,
by notes to accounts.

AUDITORS : The Auditors, M/s P. Bholusaria & Co., Chartered Accountants, retire at the ensuing
Annual General Meeting and are eligible for reappointment.

DIRECTORATE : Mr. H.C. Bhasin resigned from the Board with effect from 30th July 2004. The
Board wishes to place on record its appreciation of the valuable contributions made by him
during his tenure, in directing the affairs of the company. In order to have the continued benefits
of his wisdom and experience and having regard to his valuable contributions in the past, the
Board has made him the Chairman Emeritus.
Mr. Lalit Bhasin was unanimously elected as Chairman of the Board of Directors of the Company
with effect from 30-07-2004.
Mr. Naresh Kumar Mehta, an MBA with over 22 years of experience in all aspects of marketing
and sales besides expertise in retail networking and management and corporate planning
was appointed as Additional Director and also as Whole Time Director of the Company w.e.f
28-April-2004. The resolutions for his appointment as Director and as Whole Time Director
and the payment of remuneration are coming up for your approval at the ensuing Annual
General Meeting and the directors commend the same for consideration.
Mr. Davendra Ahuja, who is an expert in finance and banking was co-opted as Additional
Director on 30-July-2004 and accordingly holds office only up to the date of ensuing Annual
General Meeting. Considering his rich and varied experience, his continued association with
the Company would be beneficial to it and accordingly the Board commends the resolution for
appointing him as Director of the Company in the ensuing Annual General Meeting, for the
consideration of members.
Mr. Bodhishwar Rai and Mr. Anil Goyal are liable to retire by rotation at the ensuing Annual
General Meeting and being eligible offer themselves for reappointment.

ACKNOWLEDGEMENTS : Your Directors wish to thank and acknowledge the co-operation,
assistance and support extended by the Company’s Bankers and the Employees of the
Company and the trust and confidence reposed by the shareholders of the company.

FOR AND ON BEHALF OF THE BOARD

Place : New Delhi LALIT BHASIN
Date : 29th November, 2004 Chairman

MANAGEMENT’S DISCUSSION AND ANALYSIS
1. Operating Results : The total income earned by the company from Sales and other income

for the year under review was Rs.535.86 lakhs. Income from sales and rentals amounted to
Rs.520.15 lakhs as compared to Rs.106.54 lakhs. During the year under review, though the
demand for commercial property picked up, however the same did not translate into better
rate realisation. During the year under review, the company sold 22,320 Sq. ft. of space as
compared to 4287 Sq. Ft. in the previous year. The company continues its focus to contain
and reduce the expenses. While the Administrative expenses for the year was Rs.76.73
lakhs as compared to Rs.74.62 lakhs, however the Interest and financial charges has come
down from 167.48 lakhs to Rs.65.91 lakhs.

2. Industry Trends and Business Analysis : During the year under review the demand for
commercial properties picked up on the back of economic revival led by a strong industrial
growth and a general improvement of investment sentiments. However, it has not resulted
in any improved realisation for the real estate industry, reeling under prolonged downturn.
The commercial property segment, in which your company has major presence, continues
to be plagued by various infrastructural constraints and bottlenecks like parking space,
roads etc. The housing sector however has been fortunate with a strong demand and easy
availability of concessional finance.

banking, finance etc. His continued association would be of great benefit and advantage to the
company and accordingly the Board commends the resolution for his appointment as Director
for consideration of the members.
None of the directors except Mr. Davendra Ahuja are in any way concerned or interested in the above
resolution.

Item No. 7 : The Board of Directors of the Company at their meeting held on 28th April 2004
have appointed Mr. Naresh Kumar Mehta as the Whole Time Director of the Company for a
period of 5 years with effect from 28-04-2004 upon the consideration and recommendations of
the Remuneration Committee of the Board. The appointment and the remuneration payable to
Mr. Naresh Kumar Mehta as Whole Time Director requires the approval of the Company in
General Meeting pursuant to Schedule XIII of the Companies Act, 1956 read with Section 269,
198, 309 and 314 of the said Act. The terms and conditions of the appointment of Mr. Naresh
Kumar Mehta as Whole Time Director approved by the Board of Directors at their meeting as
mentioned hereinabove are as under: -
a) BASIC SALARY : Rs. 42,000/- per month:
b) PERQUISITES

i) HOUSE RENT ALLOWANCE : 40% of the Basic Salary as mentioned at (a) above
ii) REIMBURSEMENT OF BOOKS & PERIODICALS : Reimbursement of expenses

incurred on purchase/subscription of Books and Periodicals up to a maximum of
Rs.1000/- (Rupees One thousand only) per month.

iii) REIMBURSEMENT OF CONVEYANCE EXPENSES : Reimbursement of expenses
incurred on conveyance to a maximum of Rs. 3,500/- per month (Rupees Three thousand
five hundred only).

iv) MEDICAL REIMBURSEMENT : Expenses incurred for self and family subject to a
ceiling of one month’s salary per year.

v) LEAVE TRAVEL ASSISTANCE : For self and family once in a year subject to a ceiling
of one month’s salary per year.

vi) PROVIDENT FUND : Company’s contribution towards provident fund subject to a ceiling
of 12% of basic salary.

vii) GRATUITY : Not exceeding half month’s salary for each completed year of service,
subject to the ceiling prescribed under Income Tax Act, 1961.

c) LEAVE : As per rules of the Company from time to time.
d) Apart from the aforesaid salary, perquisites, allowance and benefits, the Whole-time Director

will be entitled to reimbursement of expenses incurred in connection with business of the
Company.

e) No sitting fees will be paid to the Whole-time Director for attending the meetings of the
Board of Directors of the Company or Committees thereof.

f) The appointment may be terminated by 30 days notice on either side or 30 days salary in lieu
thereof.

g) The above remuneration shall be payable as minimum remuneration to the Whole-time
Director in the event of absence/inadequacy of profits in any financial year.”
The particulars set out hereinabove may be treated as the abstract of the terms and
conditions of appointment of Mr. Naresh Kumar Mehta as Whole Time Director of the
Company to be sent to the shareholders under section 302 of the Companies Act, 1956.
None of the Directors except Mr. Naresh Kumar Mehta is concerned or interested in this
resolution. The Directors recommend the resolution for approval by the members.

Item No. 8 : In terms of the provisions of the Foreign Exchange Management Act, 1999 read
with Foreign Exchange Management (Transfer or Issue of Security by a person resident outside
India) Regulations, 2000, Non Resident Indians (NRIs) and Overseas Corporate Bodies (OCBs)
predominantly owned by NRIs are allowed to make investment on repatriation as well as on
non-repatriation basis under the Portfolio Investment Scheme (acquisition/purchase of shares
through the Stock Exchange) in the equity shares of an Indian Company with an individual
ceiling limit of 5% of the paid up equity capital of the company for each NRI/OCB and subject
to an overall ceiling of 10% of the paid up equity capital of the company. However, the overall
ceiling limit of 10% can be enhanced to 24% if such an enhancement is approved by the
Shareholders in a General Meeting.
In the wake of globalisation, your Directors feel that it would be expedient and in the overall
interest of the company to enhance the maximum ceiling limit from 10% to 24% to provide for
investment by NRIs/OCBs through the Portfolio Investment Scheme. The resolution is
accordingly commended for approval of the members.
None of the Directors are in any way concerned or interested in the resolution.

BY THE ORDER OF THE BOARD
For HB ESTATE DEVELOPERS LTD.

Place : New Delhi V. SHANKAR
Date : 29th November, 2004 COMPANY SECRETARY
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HB ESTATE DEVELOPERS LIMITED
independent firm of Chartered Accountants on an ongoing basis.
The Internal Audit Reports along with management comments thereon are reviewed by
the Audit Committee of the Board. Besides, the Audit Committee reviews the internal controls
at periodic intervals in close coordination with the Internal Auditors.

7. Financial performance
a) Share Capital : The Company’s issued and subscribed share capital consists of Equity

Share capital only. The paid-up share capital of the company as at 30th September
2004 stood at Rs.1230.83 lakhs comprised of 1,28,71,630 Equity Shares of Rs.10/-
each.

b) Reserves and Surplus : During the year under review the reserves and surplus stood
at Rs.5202.20 lakhs as against Rs.5481.96 lakhs during the previous year. The
decrease in reserves is on account of the adjustment of loss.

c) Loans : The secured loan during the year has come down to Rs.285.11 lakhs from Rs.1150.13
lakhs.

d) Current Assets & Current Liabilities : The current assets and current liabilities stood at
Rs.6636.04 lakhs and Rs.66.52 lakhs respectively against Rs.7807.79 lakhs and
Rs.75.70 lakhs in the last year. The net current assets (Current Assets less Current
Liabilities) as at the end of the year stood at Rs.6569.52 lakhs compared to Rs.7732.09
lakhs.

8. Human Resources : The company has adequate human resources to man its various
activities as of now. However, on taking up further new projects, additional resources shall
accordingly be, made up from time to time. The company is following good man management
practices as the company recognises that employees are the foremost assets and partners
in its endeavors to achieve excellence in its operations to be a commercially successful
organisation.

9. Cautionary Statement : Statements in this management discussion and analysis,
describing the Company’s objective, projections, estimates and expectations may be
‘forward looking statements’ within the meaning of applicable laws and regulations. Actual
results might differ substantially or materially from those expressed or implied. Important
developments that could affect the Company’s operations include a downtrend in the
industry, significant changes in political and economic environment, tax laws, litigation,
interests cost.

With the Economy on the revival path and an increased government focus on sprucing up
the infrastructure, the realisation in commercial property is expected to improve. The
measures of reduction/rationalisation of stamp duty by the Governments of Delhi and
Haryana also augurs well for the industry.

3. Opportunities and Threats : The recent upswing in the economy is expected to lead to a
greater demand for commercial property besides improvement in the property prices. The
steady increase of disposable income and the rise of middle class have been instrumental
in creating a retail boom leading to demand for retail space. The company has identified
some projects and is examining the feasibility and future demand potential.
The real estate industry continues to be plagued by infrastructural constraints like proper
roads, parking facilities, power and transport. However with the government laying greater
stress on addressing the infrastructural concerns augurs well for the industry.
As in any other business, the real estate sector continues to face intense competition from
both existing as well as new players. However your company hopes to ward off competition
and stand out on the basis of its quality construction and services.

4. Future Prospects and Outlook : The revival of economy led by strong industrial growth is
expected to spur demand for quality real estate space and result in improved realisation and
remunerative prices. In an effort to diversify its presence, the company is making efforts to
undertake new projects in housing and multiplexes not only in Delhi but also in Gurgaon and
is examining various proposals.
As stated above, your company has identified some new projects for taking up after
conducting detailed feasibility studies.

5. Risks and concerns : The price realisation in the real estate industry continues to be
affected by constraints of lack of infrastructure facilities like road and availability of transport,
adequate parking space, utilities such as Power etc.
However the recent initiatives of Delhi Government on creating better transport infrastructure
and roads augurs well for the company and the company hopes to get better price realisation
and demand for its property ‘Twin Tower’ at Wazirpur.

6. Internal control system and their adequacy : The Company has adequate internal
controls commensurate with its size to ensure protection of assets against loss from
unauthorised use and all the transactions are authorised, recorded and reported correctly.
The internal control is also supplemented by internal audit conducted by an external and

REPORT ON CORPORATE GOVERNANCE
Company’s philosophy on Corporate Governance : Corporate Governance refers to a set

of policies, principles, laws, rules, regulations and procedures that enable the company to

attract best financial & human resources and to perform efficiently to maximise the long term

value for the shareholders. Your company is committed to uphold the good governance values

and has been practicing the same over the years.

Size and Composition of the Board : The Board of Directors of your company comprises of 7

directors out of which 6 are non-executive with 5 being independent directors. All Non-executive

directors are proficient in their own fields and bring with them decades of rich and varied

experience. Mr. Lalit Bhasin of the Promoter Group, is the Non Executive Chairman (with effect

from 30-07-04). The composition of the Board is in conformity with the amended Clause 49 of the

Listing Agreement. The particulars regarding composition of the Board of Directors and its Meetings

and attendance held during the year under review are given hereunder:

5 Meetings of the Board of Directors of the Company were held during the year under review on

24th December 2003; 28th January 2004; 3rd March 2004; 28th April 2004; and 30th July 2004.

Name of the Category # No. of other No. of Board Attended Attended

Director directorships Meetings last AGM

in public limited held during

companies the year

Mr. H.C. Bhasin Promoter, $ 5 5 Yes

Non Executive

Mr. Lalit Bhasin Promoter, 13 5 3 No

Non Executive

Mr. J.M.L. Suri Non Executive 7 5 5 Yes

Independent

Mr. Anil Goyal Non Executive 8 5 5 Yes

Independent

Mr. Bodhishwar Rai Non Executive 13 5 3 Yes

Independent

Mr. C.K. Hazari Non Executive 5 5 5 Yes

Independent

Mr. Naresh Kumar Independent — 5 2 Jointed

Mehta* Executive later

Mr. Davendra Non Executive 2 5 Nil Joined

Ahuja** Independent later

# As on 30.09.2004                 $    Resigned on 30-07-2004;

* Appointed as Addl. Director and as Whole Time Director with effect from 28-04-2004.

** Appointed as Addl. Director with effect from 30-07-2004.

In terms of the provisions of the Articles of Association of the company, one-third directors of

the company retire at every annual general meeting. Accordingly, Mr. Lalit Bhasin and Mr. Anil

Goyal, Directors retire by rotation at the ensuing annual general meeting and being eligible

offer themselves for re-appointment.

Board Committees : The Board of Directors of your company, has in its meeting held on 20th

December 2001 constituted two committees namely; Shareholders/Investors Grievance

Committee and Audit Committee in due compliance with Section 292A of the Companies Act,

1956 and Clause 49 of the Listing Agreement. The Board has also constituted a Remuneration

Committee on 21-04-2004 in due compliance of Schedule XIII of the Companies Act, 1956

and the Clause 49 of the Listing Agreement. Each of these committees is having its own terms

of reference duly approved by the Board.

(A) Audit Committee : The Audit Committee, as reconstituted on 30-07-2004 comprise of

directors - Mr. C.K. Hazari as its Chairman; Mr. Bodhishwar Rai and Mr. J.M.L. Suri, as

Members. Prior to its reconstitution the committee comprised of Mr. C.K. Hazari; Mr. J.M.L.

Suri; and Mr. Lalit Bhasin. Mr. V. Shankar, Company Secretary of the Company acts as

Secretary to the Committee. The Audit Committee has been empowered, inter-alia, to

carry out the following functions:

1. To lay down, review and revise the accounting policies of the company.

2. To review the financial operations and performance of the company.

3. To review the half-yearly and annual financial accounts and other financial reports

and statements, before placement thereof before the Board of Directors.

4. To consider and constitute sub-committees, wherever necessary for carrying out and/

or monitoring the financial operations of the company.

5. To appoint whenever deemed expedient, an independent internal auditor to carry out

continuous audit of the accounts and systems of the company, and also consider and/

or review the appointment and removal of auditors of the company.

6. To consider and set up adequate internal control systems and review and monitor the

same in consultation with the internal auditors and the auditors of the company and

ensure compliance of the same.

7. To receive, discuss and consider the observations and reports of the internal auditors

and auditors of the company time to time.

8. To review and investigate on the matter of financial nature, as and when deemed

necessary and expedient.

9. To give report and/or recommendations to the Board on the matters concerning financial

operations of the company.

10. To invite and summon any executive of the company and/or appoint experts, wherever

necessary, and discuss with them the matters relating to the finance, audit and internal

control system etc.

11. To obtain legal and professional advise wherever found necessary and expedient.

12. To consider and act on any matters as or included Under Clause 49 of the Listing

Agreement and/or as may be so included from time to time, whether provided here in

above or not.

13. To deal with any other matters related and or incidental to the above or as may be

assigned, in addition to the aforesaid, by the Board from time to time.

During the year under review, the Committee met 4 times on 24.12.2003; 27.01.2004;

28.04.2004; and 30.07.2004 and the same were attended by all the committee members

except on 28.04.2004, which was not attended by Mr. Lalit Bhasin.

(B) Shareholders/Investors Grievance Committee : The Shareholders/Investors Grievance

Committee as reconstituted on 24th December 2003, comprise of the directors - Mr. J.M.L.

Suri as its Chairman; Mr. C.K. Hazari; and Mr. Anil Goyal as its Members. Mr. V. Shankar,

Company Secretary acts as Secretary to the Committee. The Shareholders committee

has been empowered, inter-alia, to carry out the following functions:

1. To consider and approve the transfer, transmission and issue of fresh/duplicate share

certificates.

2. To review the status of dematerialisation of company’s shares and matters incidental

thereto.

3. To review and monitor the approval to the transfers and transmissions made by the

Executive Director, under executive authority delegated to him from time to time.

4. To monitor the matters of litigation related to shareholders and take decisions relating

thereto.

5. To consider, review and monitor the matters related to the shareholders grievances.

6. To consider and finalise the Report on Corporate Governance to be annexed with the

Annual Report of the company.

7. To deal with any other matters related and/or incidental to the shareholders.

Mr. J.M.L. Suri, Director has, however, been empowered to approve transfers up to

10,000 Equity Shares under one folio at a time.

During the year under review, the committee met 9 times on 24-12-2003; 28-01-2004;

28-04-2004; 15-05-2004; 17-06-2004; 06-07-2004; 30-07-2004; 12-08-2004 and 08-

09-2004. The above meetings were attended by all the committee members.

(C) Remuneration Committee : The Board of Directors vide resolution dated 21-4-04
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HB ESTATE DEVELOPERS LIMITED
constituted a Remuneration Committee inter alia to consider, determine and approve and

recommend to the Board of Directors the appointment and remuneration payable to

Managerial Personnel (Managing/Whole Time Director) comprising the directors - Mr. C.K.

Hazari as Chairman of the Committee and Mr. J.M.L Suri and Mr. Anil Goyal as members.

The Committee was reconstituted on 29.11.2004 and the same comprises of directors –

Mr. C.K. Hazari as Chairman of the Committee and Mr. Bodhishwar Rai and Mr. Davendra

Ahuja as members.

The Committee met on 27-04-2004 to consider the appointment of Mr. Naresh Kumar

Mehta as Whole Time Director and the remuneration payable to him and the Committee

unanimously recommended the same for the approval of the Board of Directors.

The Directors’ Remuneration paid during the financial year ended 30th September 2004 is

as under:

Director Relationship with Sitting Fees Salary Commission,

other Director(s) Paid (Rs.) & Perks if any

Mr. H. C. Bhasin* F/o Mr. Lalit Bhasin 13,000/- Nil Nil

Mr. Lalit Bhasin S/o Mr. H. C.Bhasin 15,000/- Nil Nil

Mr. Anil Goyal — 29,000/- Nil Nil

Mr. J. M. L. Suri — 35,000/- Nil Nil

Mr. Bodhishwar Rai — 6,000/- Nil Nil

Mr. C.K. Hazari — 33,000/- Nil Nil

Mr. Davendra Ahuja — Nil Nil Nil

Mr. Naresh K. Mehta — Nil 346584/- Nil

* Resigned w.e.f. 30-07-2004

Shareholders’ Information

(A) Details of Annual General Meetings:

(i) Location and time where the last 3 AGM’s held

Year Type Location Date Time

2002-03 AGM GIA House, I.D.C., Mehrauli Road, 03.03.2004 10:00 A.M.

Opp. : Sector 14, Gurgaon-122 001.

2001-02 AGM GIA House, I.D.C., Mehrauli Road, 25.03.2003 10:00 A.M.

Opp. : Sector 14, Gurgaon-122 001.

2000-01 AGM GIA House, I.D.C., Mehrauli Road, 22.03.2002 10:00 A.M.

Opp.: Sector 14, Gurgaon-122 001.

(ii) Whether Special Resolutions were put through postal ballot last year No

(iii) Are polls proposed to be conducted through postal ballot this year No

(B) No dividend has been paid by the company since the vesting of real estate division of HB

Stockholdings Ltd. to it pursuant to a trifurcation under a Scheme of Arrangement

sanctioned by Delhi High Court.

(C) The Register of Members and Share Transfer Books of the Company shall remain closed

from 11-02-2005 to 15-02-2005 (both days inclusive). The previous Book Closure remained

w.e.f. 28-02-2004 to 03-03-2004 (both days inclusive).

(D) The transactions with the related parties have been annexed to the Notes to Accounts and

hence not reproduced here. No penalty has been imposed by the Stock Exchanges or

SEBI or any other Statutory Authority nor any strictures have been passed by them during

the last three years.

(E) Means of Communication :

1. Half yearly reports sent to each household of shareholder No

2. Quarterly Results Sent to each shareholder No

3. In which newspaper the results are normally published in : Financial Express &

Jansatta

4. Any Website, where results are displayed SEBI EDIFAR

5. Whether MD&A are part of Annual Report Yes

6. Whether shareholders information system is part of AR Yes

(F) Your company is contemplating to place all shareholders information on its proposed

Website, for which efforts are being made.

(G) Registrar and Share Transfer Agent of the company: RCMC Share Registry Pvt. Ltd.,

1515, (1st Floor), Bhisham Pitamah Marg, Kotla Mubarakpur, Near South Extension,

New Delhi - 110003. Phones : 24692346, 24601017. Fax : 24692345. E-mail :

rcmc@dimensioni.net

(H) The trading in the Equity Shares of the Company has come under compulsory

dematerialisation w.e.f. 27th November 2000 in terms of the SEBI-Notification No. SMDRP/

POLICY/CIR - 23 / 2000 dated 29th May 2000.

(I) The company has joined the National Securities Depository Ltd. (NSDL) and Central

Depository Services (India) Ltd. (CDSL). The ISIN No. allotted to the Company is

INE640B01013.

(J) The Stock Market Data and Performance Indicators of HB Estate Developers Ltd. at BSE

is summarised as under:

Date High Low Close Volume

Oct-03 2.69 1.41 1.90 38263

Nov-03 3.17 1.90 2.52 39764

Dec-03 3.90 1.90 2.81 58235

Jan-04 5.73 2.01 2.50 111083

Feb-04 2.50 1.55 1.65 22630

Mar-04 2.70 1.40 1.90 308324

Apr-04 1.80 1.22 1.60 15733

May-04 1.85 1.40 1.47 12470

Jun-04 1.70 1.02 1.40 5225

Jul-04 1.98 0.95 1.18 9513

Aug-04 5.00 1.15 3.42 47096

Sep-04 4.50 2.41 3.39 37196

(K) Relative performance vis-à-vis major indices

(L) Stock Performance-Absolute returns

1 year

HB Estate 88%

BSE Sensex 25%

BSE 200 28%

(M) The Company’s Scrip Codes at Various Stock Exchanges are as under:

HB Estate Developers Ltd.Scrip Code

BSE, Mumbai 532334

MSE, Chennai HBESTATE

CSE, Kolkata 18355

ASE, Ahmedabad HBESTATE

(N) As at 30-09-2004 72,16,642 Equity Shares of the company are held in dematerialised form

constituting 56.07% of the Company’s subscribed share capital. The company’s shares are

regularly traded on the Stock Exchange, Mumbai as is indicated in the Table containing

market information.

(O) Mr. V. Shankar, Company Secretary is the compliance officer of the company.

(P) The distribution of shareholdings of the company as on 30th September, 2004 is as under:

Shareholders Shareholding

No of Shares

Nos. % to total Shares % to total

1-500 1,42,780 99.75 60,96,239 47.36

501-1000 211 0.15 1,43,534 1.12

1001-2000 75 0.05 1,04,504 0.81

2001-3000 12 0.01 28,867 0.22

3001-4000 9 0.01 31,042 0.24

4001-5000 9 0.01 40,007 0.31

5001-10000 9 0.01 61,191 0.48

10001 and above 29 0.02 63,66,246 49.46

TOTAL 1,43,134 100.00 1,28,71,630 100.00

(Q) The category-wise distribution of Shareholders as on 30th September 2004 is as follows:

Category No of Shares held % of Shareholding

A. Promoters Holding

– Promoters 54,47,657 42.32

– Persons acting in concert 3,71,825 2.89

B. Others

– Mutual Funds and UTI 1,150 0.01

– Banks/Financial Institutions 4,12,525 3.21

– Foreign Institutional Investors – –

– Private Corporate Bodies 1,56,163 1.21

– NRIs/OCB 1,39,051 1.08

– Indian Public 63,43,259 49.28

TOTAL 1,28,71,630 100.00

(S) Share Transfers are registered and returned within a period of 30 days from the date of

receipt if the documents are clear in all respects. The authority for transfer of shares has

been delegated to a Director for transfer of shares up to a fixed number beyond which the

matters are placed before the shareholders/investors grievance Committee, which meets

as and when, required. The statistics of share transfers during the year including request

for demat of shares are as under:

Transfer Period No of Holders No of Shares % to Shares

1-20 days 8506 436359 100

20-30 days  — — —

31 days & Above — — —

(S) The status of Investor’s Grievance Redressal during 1-10-2003 to 30-09-2004 is as under:

Nature of Grievance Received Cleared

Non Receipt of Annual Report 2 2

Demat/Remat of securities 2 2

Non Receipt of Dividend 2 2

Others 1 1
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HB ESTATE DEVELOPERS LIMITED

AUDITOR’S REPORT
THE MEMBERS OF

HB ESTATE DEVELOPERS LIMITED

We have audited the attached Balance Sheet of M/s. HB ESTATE DEVELOPERS LIMITED as at

30th September, 2004 and also the Profit and Loss Account and Cash flow Statement for the

year ended on that date annexed thereto. These financial statements are the responsibility of the

company’s Management. Our responsibility is to express an opinion on these financial statements

based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in India.

Those standards require that we plan and perform the audit to obtain reasonable assurance

about whether the financial statements are free from material misstatements. An audit also

includes examining, on a test basis, evidence supporting the amounts and disclosures in the

financial statement presentation. An audit also includes assessing the accounting principles

used and significant estimates made by management, as well as evaluating the overall financial

statement presentation. We believe that our audit provides a reasonable basis for our opinion.

1. As required by Companies (Auditor’s Report) Order, 2003 issued by the Central Government

of India in terms of section 227 (4A) of the Companies Act, 1956, we annex hereto a statement

on the matters specified in paragraphs 4 and 5 of the said order to the extent applicable.

2. Further to our comments in the Annexure referred to in paragraph 1 above, we report that :-

a) We have obtained all the information and explanations which to the best of our

knowledge and belief were necessary for the purpose of our audit.

b) In our opinion proper books of account as required by law have been kept by the

company so far, as appears from our examination of the said books;

c) The Balance Sheet, Profit and Loss Account and Cash Flow Statement dealt with by

this report are in agreement with the books of account;

d) In our opinion, the Balance Sheet, Profit & Loss Account and Cash Flow Statement

comply with the accounting Standards referred to in Sub Section (3C) of section 211

of the Companies Act, 1956.

e) As informed and explained to us, none of the directors of the company is disqualified

as on 30th September , 2004 from being appointed as director in terms of clause (g) of

sub-section (1) of Section 274 of the Companies Act, 1956.

f) In our opinion and to the best of our information and according to the explanations given

to us, the said accounts read together with significant accounting policies and notes

thereon give the information required by the Companies Act, 1956 in the manner so

required and give a true and fair view in conformity with the accounting principles generally

accepted in India :-

a) In the case of the Balance Sheet of the State of Affairs of the Company as at 30th

September, 2004 and

b) In the case of the Profit & Loss account of the Loss for the year ended on that date and

c) In the case of Cash Flow Statement, of the Cash Flow for the year ended on that date.

FOR P. BHOLUSARIA & CO.

CHARTERED ACCOUNTANTS

Place: New Delhi AMIT GOEL

Date : 29th November, 2004 PARTNER

M. NO. : 92648

ANNEXURE TO AUDITORS’ REPORT

Referred to in Paragraph 1 of our report of even date

1. a. The Company has maintained proper records showing full particulars including

quantitative details and situation of fixed assets.

b. As explained to us, the fixed assets have been physically verified by the management

during the year in a phased periodical manner, which in our opinion is reasonable,

having regard to the size of the company and nature of its assets. No material

discrepancies were noticed on such physical verification.

c. In our opinion, the Company has not disposed of substantial part of fixed assets during

the year that would affect going concern status of the Company.

2. a. As explained to us, inventories have been physically verified by the management at

reasonable intervals during the year.

b. In our opinion and according to the information and explanations given to us, the procedure

of physical verification of inventories followed by the management are reasonable and

adequate in relation to the size of the Company and the nature of its business.

c. The Company has maintained proper records of inventories. As explained to us, no

material discrepancies have been noticed on physical verification of inventory as

compared to the book records.

3. In our poinion and according to the information and explanations given to us, the Company has

neither granted nor taken any loans, secured or unsecured from Companies, firms or other

parties listed in the Register maintained under section 301 of the Companies Act, 1956.

4. In our opinion and according to the information and explanations given to us, there are

adequate internal control procedures commensurate with the size of the Company and

the nature of its business for the purchases of inventory and fixed assets and sale of

goods. During the course of our audit, we have neither come across nor we have been

informed of any instance of major weakness in the aforesaid internal control procedure.

5. In our opinion and according to the information and explanations given to us, there were

no transactions made in pursuance of contracts or arrangements, that needed to be entered

into in the register maintained under Section 301 of the Companies Act, 1956.

6. The Company has not accepted any deposits from the public.

7. In our opinion the internal audit system of the Company is commensurate with its size and

nature of its business.

8. The nature of the company’s business/activities is such that Clause 4(viii) of the Companies

(Auditor’s Report) Order 2003 regarding maintenance of Cost Records is not applicable to

the company.

9. a. According to the records of the Company, undisputed statutory dues including Provident

Fund, Income Tax, Cess and other material statutory dues as applicable have been

generally regularly deposited by the company during the year with the appropriate

authorities. According to the information and explanations given to us, no undisputed

amounts payable in respect of the aforesaid dues were outstanding as at 30th September,

2004 for a period of more than six months from the date of becoming payable.

b. According to the records of the company, there was no disputed statutory dues that

have not been deposited on account of the matters pending before appropriate

authorities as on 30th September, 2004.

10. The accumulated losses of the company at the end of financial year are less than fifty

percent of its Net Worth. The company has incurred cash losses during the financial year

covered by our audit and in the immediately preceding year.

11. Based on our audit procedures and according to the information and explanation given to

us, we are of the opinion that the Company has not defaulted in repayment of dues to

financial institutions, banks or debenture holders.

12. In our opinion and according to the information and explanation given to us, no loans and

advances have been granted by the Company on the basis of security by way of pledge of

shares, debentures and other securities.

13. In our opinion, the Company is not a chit fund or a nidhi/mutual benefit fund/society.

Therefore, clause 4(xiii) of the Companies (Auditor’s Report) order 2003 is not applicable

to the company.

14. The Company has maintained proper records of transactions and contracts in respect of

Investments in securities, debentures and other investments and timely entries have been

made therein. All shares, debentures and other investments have been held by the Company

in its own name.

15. According to the information and explanations given to us, the Company has not given any

guarantee for loans taken by others from banks or financial institutions.

16. The Company has not raised any term loan during the year.

17. According to the information and explanations given to us and on an overall examination

of the Balance Sheet of the Company, we report that the company has not raised any fund

during the year either long term or short term basis.

18. During the year, the Company has not made any preferential allotment of shares to parties and

companies covered in the Register maintained under Section 301 of the Companies Act, 1956.

19. No debentures have been issued by the company and hence the question of creating

securities in respect thereof does not arise.

20. The Company has not raised any money by way of public issue during the year.

21. In our opinion and according to the information and explanation given to us, no fraud on or

by the Company has been noticed or reported during the year.

FOR P. BHOLUSARIA & CO.

CHARTERED ACCOUNTANTS

Place: New Delhi AMIT GOEL

Date : 29th November, 2004 PARTNER

M. NO. : 92648

AUDITORS’ CERTIFICATE ON CORPORATE GOVERNANCE

The Company has obtained a Certificate from the Auditors of the Company regarding compliance of Corporate Governance as stipulated in the Listing Agreement with the Stock Exchanges.

CERTIFICATE
To the Members of

HB Estate Developers Limited

New Delhi

We have examined the compliance of conditions of Corporate Governance by HB ESTATE DEVELOPERS LIMITED for the period ended on 30th September 2004, as stipulated in Clause 49 of

the Listing Agreement of the Company with the Stock Exchanges.

The compliance of conditions of Corporate Governance is the responsibility of the management. Our examination was limited to a review of the procedures and implementation thereof, adopted

by the Company for ensuring the compliance with the conditions of Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements of the Company.

In our opinion and to the best of our information and according to the explanations given to us, and the representations made by the Directors and the management, we certify that the Company

has complied with the conditions of Corporate Governance as stipulated in Clause 49 of the above mentioned Listing Agreement.

As required by the guidance notes issued by the Institute of Chartered Accountants of India, we have to state that the Registrar and Share Transfer Agent of the Company has maintained records

to show Investors’ Grievance against the Company and have certified that as on 30th September, 2004 there were no Investors’ Grievances remaining unattended / pending for a period

exceeding one month.

We further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or effectiveness with which the management has conducted the affairs

of the Company.

FOR P. BHOLUSARIA & CO.

CHARTERED ACCOUNTANTS

Place : New Delhi AMIT GOEL

Date : 29th November, 2004 PARTNER
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HB ESTATE DEVELOPERS LIMITED

BALANCE SHEET AS AT 30TH SEPTEMBER, 2004

As at As at

Descriptions Schedules 30.09.2004 30.09.2003

(Rupees) (Rupees)

SOURCES OF FUNDS

Shareholders’ Funds

Share Capital 1 123083123 123083123

Reserves & Surplus 2 520220354 548195982

Loan Funds

Secured Loans 3 28754614 117251223
----------------------------------- -----------------------------------
672058091 788530328

====================== ======================
APPLICATION OF FUNDS

Fixed Assets 4

Gross Block 2235998 2176298

Less : Depreciation 1167327 993084
----------------------------------- -----------------------------------

Net Block 1068671 1183214

Investments 5 14110200 14110200

Current Assets,

Loans and Advances 6

Inventories 283503253 348458721

Cash and Bank Balances 33362975 1023058

Loans and Advances 346738341 431297576
----------------------------------- -----------------------------------
663604569 780779355

Less :

Current Liabilities and Provisions 7

Current Liabilities 6528989 7365408

Provisions 123189 204801
----------------------------------- -----------------------------------

Net Current Assets 656952391 773209146

Deferred Tax Liability (Net) -119552 -111366

Miscellaneous Expenditure 8

(To the extent not written off or adjusted)

Preliminary Expenses 46381 139134

Debit Balance in Profit & Loss A/c 59891911 31916283

Less : Adjusted against the balance 59891911 31916283

        in General Reserve as per contra --------------------------------- – ------------------------------ –
----------------------------------- -----------------------------------
672058091 788530328

====================== ======================
Significant Accounting Policies 12

Notes on Accounts 13

The Schedules referred above form an integral part of the accounts.

As per our report of even date attached herewith

For P. Bholusaria & Co. For and on behalf of the  Board

Chartered Accountants of Directors

Amit Goel V. Shankar Naresh Mehta J M L Suri

Partner Company Secretary Wholetime Director Director

Place : New Delhi

Date : 29th November, 2004

PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 30TH SEPTEMBER, 2004

Year Ended Year Ended

Descriptions Schedules 30.09.2004 30.09.2003

(Rupees) (Rupees)

INCOME

Sales 46953750 9996000

Rent Income 5061368 658150

Other Income 1571030 1638735
----------------------------------- -----------------------------------

53586148 12292885
====================== ======================

EXPENDITURE

Increase(-)/Decrease(+) in stock 9 67053754 17283424

Administrative and other expenses 10 7673060 7461995

Interest and financial charges 11 6591142 16748187

Depreciation 174243 170637

Preliminary Expenses Written Off 92753 92753

----------------------------------- -----------------------------------

81584952 41756996

----------------------------------- -----------------------------------

Profit/(Loss) for the year before taxation -27998805 -29464111

Provision for taxation

- Current Tax – -

- Deferred Tax Credit/(Charge) - 8186 1190

----------------------------------- -----------------------------------

Profit/(Loss) for the year after taxation -28006991 -29462921

Prior Period Adjustment (Net) 31363 717030

Balance brought forward from last year -31916283 -3170392

----------------------------------- -----------------------------------

Balance carried forward to Balance Sheet -59891911 -31916283

====================== ======================

Basic & Diluted Earning per share (in Rs) -2.17 -2.23

Significant Accounting Policies 12

Notes on Accounts 13

The Schedules referred above form an integral part of the accounts.

As per our report of even date attached herewith

For P. Bholusaria & Co. For and on behalf of the  Board

Chartered Accountants of Directors

Amit Goel V. Shankar Naresh Mehta J M L Suri

Partner Company Secretary Wholetime Director Director

Place : New Delhi

Date : 29th November, 2004

SCHEDULE ‘1’ : SHARE CAPITAL
As at As at

Particulars 30.09.2004 30.09.2003

(Rupees) (Rupees)

AUTHORISED

20000000 Equity Shares of Rs. 10 each 200000000 200000000

10000000 Redeemable Preference

Shares of Rs. 10 each 100000000 100000000
----------------------------------- -----------------------------------
300000000 300000000

----------------------------------- -----------------------------------

ISSUED, SUBSCRIBED AND PAID UP :

1,28,71,630 Equity Shares of Rs. 10 each 128716300 128716300

Less : Allotment money receivable 5633177 5633177

(Other than Directors)
----------------------------------- -----------------------------------
123083123 123083123

====================== ======================

SCHEDULE ‘2’ : RESERVES AND SURPLUS
SHARE PREMIUM ACCOUNT

As per last account 527224343 527224343

Less : Allotment money receivable 27790790 27790790

(Other than Directors)
----------------------------------- -----------------------------------
499433553 499433553

====================== ======================

As at As at

Particulars 30.09.2004 30.09.2003

(Rupees) (Rupees)

GENERAL RESERVE

As per last year 80678712 80678712

Less : Debit balance in Profit & Loss A/c - 59891911 - 31916283

as per contra ------------------------------- 20786801 -------------------------------- 48762429
----------------------------------- -----------------------------------
520220354 548195982

====================== ======================

SCHEDULE ‘3’ : SECURED LOANS
TERM LOAN FROM BANKS / 28511082 115013359

FINANCIAL INSTITUTIONS

INTEREST ACCRUED AND DUE 243532 2237864
----------------------------------- -----------------------------------

28754614 117251223
====================== ======================

Note : The above loan is secured against equitable mortgage of the commercial complex,

HB Twin Towers on plot no A-2,3,4, Netaji Subhash Place, Wazirpur Distt Centre, Delhi

and HB Tower on plot no 31,sector 32, Echlon Institutional Area, Gurgaon,

Haryana.Amount re-payable within one year Rs 2,85,11,082/- (Previous year Rs

8,65,02,277/-)
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HB ESTATE DEVELOPERS LIMITED

BALANCE SHEET ABSTRACT AND COMPANY’S GENERAL BUSINESS

PROFILE AS PER SCHEDULE VI, PART(IV) OF THE COMPANIES ACT, 1956

1. Registration Details

Registration No. 34146

State code 05

Balance Sheet Date 30.09.2004

II. Capital raised during the year (Rs in thousand)

Public Issue Nil

Right Issue Nil

Bonus Issue Nil

Private Placement Nil

Allocated amount of Share Capital Nil

III. Position of mobilisation and deployment of funds (Rs in thousand)

Total Assets 672058

Total Liabilities 672058

Source of funds

Paid up capital 123083

Reserve & Surplus 520220

Secured Loan 28755

Application of Funds

Net Fixed Assets 1069

Investments 14110

Net Current Assets 656952

Deferred Tax Liability (Net) -119

Miscelaneous Expenses 46

IV. Performance of the Company (Rs in thousand)

Total Turn-over 53586

Total expenditure 81585

Profit/(Loss) before Tax - 27968

Profit/(Loss) after Tax -27976

Earnings per Share (Rs.) -2.17

Dividend Rate (%) Nil

V. Generic names of principal products/service of the company

Item Code N. A.

Product Description Real Estate

CASH FLOW STATEMENT FOR THE YEAR ENDED 30TH SEPTEMBER, 2004

Year Ended Year Ended

Particulars 30th Sep.,04 (Rs.) 30th Sep.,03 (Rs.)

A) CASH FLOW FROM OPERATING ACTIVITIES

Net Profit/(Loss) before tax and extraordinary items -27998805 -29464111

Adjustment for :

Depreciation 174243 170637

Prior Period Adjustment 31363 717030

Interest Paid 6591142 16748187

Preliminary Expenses W/off 92753 92753

Provision for Gratuity & Leave -81612 1673

-21190916 -11733832

Operating Adjustments for :

Trade and other receivables 84559235 51520006

Inventories 64955468 17283424

Trade Payables -836419 631321

Cash generated from operations 127487367 57700919

Interest paid -6591142 -16748187

Cash Flow before extraordinary items 120896228 40952732

Extraordinary items – –

Net Cash from operating activities (A) 120896228 40952732

B) CASH FLOW FROM INVESTING ACTIVITIES

Sale of Fixed Assets 0 0

Purchase of Fixed Assets -59700 0

Sale of Investments 0 0

Interest Received 0 0

Dividend Received 0 0

Net Cash received in Investing activities (B) -59700 0

C) CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from issue of Share Capital

and Share Premium – –

Proceeds from Long Term Borrowings -88496609 -41555352

Payment for Preliminary Expenses – –

Net Cash used in Financing Activities (C) -88496609 -41555352

Net increase in Cash and Cash equivalents (A+B+C) 32339917 -602620

CASH & CASH EQUIVALENTS AS ON 1.10.2003

(OPENING BALANCE) 1023058 1625678

CASH & CASH EQUIVALENTS AS ON 30.9.2004

(CLOSING BALANCE) 33362975 1023058

For and on behalf of the

Board of Directors

Place : New Delhi V. Shankar Naresh Mehta J M L Suri

Date : 29th November, 2004 Company Secretary Wholetime Director Director

AUDITOR’S CERTIFICATE
We have verified the above Cash Flow Statement with the books and records maintained by

HB Estate Developers Limited and certify that in our opinion and according to the information

and explantions given to us the above statement is in accordance therewith.

For P. BHOLUSARIA & COMPANY

Chartered Accountants

Place : New Delhi (AMIT GOEL)

Date : 29th November, 2004 Partner

Details of Directors seeking appointment/reappointment at the ensuing Annual General Meeting (Refer Note No. 7 of the Notice at Page No. 1)

Name of Director Bodhishwar Rai Anil Goyal Davendra Ahuja Naresh Kumar Mehta

Date of Birth 01.12.1934 22.02.1959 24.11.1938 09.03.1957

Date of Appointment 20.12.2001 20.09.1994 30.07.2004 28.04.2004

Expertise in specific Finance & Banking Corporate, Finance & Finance, Banking, Marketing, Retail Networking,
functional areas Capital Market Corporate Restructuring Corporate planning

Qualifications Post Graduate in Economics FCA MBA, Post Graduate in Economics MBA, PGDCA

Directorships in other public Suven Pharmaceuticals Ltd. HB Securities Limited TCFC Finance Ltd. Nil
limited companies Sutlej Industries Ltd. HB Prima Capital Limited Essel Propack Ltd.
(As on 30-09-04) Madhya Bharat Papers Ltd. HB Corporate Services Limited

Oriental Carbon & Chemicals Ltd. RRB Securities Limited
Texmaco Ltd. Mount Finance Limited
Hindustan Wires Ltd. Bhasin Investments Limited
Magma Leasing Ltd.
West Coast Paper Mills Ltd. Managing Director
NRC Limited HB Leasing & Finance Co. Limited
Jubilant Organosys Ltd. HB Portfolio Limited
Domino’s Pizza India Ltd.
Sunil Synchem Limited
Dhir & Dhir Asset Reconstruction &
Securitization Company Ltd.

Membership of Committees in Audit Committee Audit Committee Audit Committee Nil
other Public Limited Companies Suven Pharmaceuticals Ltd. RRB Securities Ltd Essel Propack Ltd.
(As on 30-09-04) Oriental Carbon & Chemical Ltd. TCFC Finance Ltd.

Jubiliant Organosys Ltd. Shareholders/Investor
Sunil Synchem Ltd. Grievance Committee Remuneration Committee
Madhya Bharat Papers Ltd. HB Portfolio Ltd. Essel Propack Ltd.
Hindustan Wires Ltd. RRB Securities Ltd.

HB Leasing & Fin Co. Ltd.
Investor Grievance/Share
Transfer Committee
Hindustan Wires Ltd.
Jubiliant Organosys Ltd.



Folio No. ........................................

(To be filled in by the Shareholder)

No. of Shares .................................

HB ESTATE DEVELOPERS LIMITED
PROXY FORM

I/We .............................................................................................................................................................................................................................................

of..........................................................................................................................................................................................................................................................................................

being a member(s) of HB ESTATE DEVELOPERS LIMITED, hereby appoint......................................................................................................................

...............................................................................................................................................................................................................................................................

of ............................................................................................................................................................................................................................... or failing

him/her of ......................................................................................................................................................................................................................................

as my/our proxy to attend and vote for me/us on my/our behalf at the 10th Annual General Meeting of the Company to be held on Tuesday, 15th day of

February, 2005 and at any adjournment thereof. As witness my hand/our hands this day ............................. of 2005.

DP - Id : ...................................................................................

Client - Id : ................................................................................... Signed by the Said  :  ...............................................................................

NOTE : The proxy must be deposited at the Registered Office of the Company at 199, Sector - 7, Urban Estate, Gurgaon - 122 001, Haryana or at the

Corporate Office at H-72 Connaught Circus, New Delhi - 110 001 not less than 48 hours before the time of holding the Meeting.

HB ESTATE DEVELOPERS LIMITED
ATTENDANCE SLIP

10TH ANNUAL GENERAL MEETING

Time : 10.00 A.M., Tuesday, 15th day of February, 2005

Place : GIA House, I.D.C. Mehrauli Road, Opp. Sector - 14, Gurgaon - 122 001, Haryana

FULL NAME OF THE FIRST SHAREHOLDER............................................................................................................................................................................

Joint Shareholders, if any..............................................................................................................................................................................................................

Father’s/Husband’s Name ....................................................................................................................................................................................................

Address in full............................................................................................................................................................................................................................

FULL NAME(S) OF THE PERSON ATTENDING THE MEETING AS A PROXY/SHAREHOLDER(S)

.....................................................................................................................................................................................................................................................................

I/We hereby record my/our presence at the 10th Annual General Meeting held on 15th February, 2005 at 10.00 A.M. at GIA House, I.D.C. Mehrauli Road,

Opp. Sector - 14, Gurgaon - 122 001, Haryana.

Folio No./DP - Id: ...................................................................................... No. of Shares : ......................................................

Client - Id : ......................................................................................

Signature(s).......................................................

Members may please note that the Auditorium 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.

30 Paise
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