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POSTAL BALLOT NOTICE

(Pursuant to Section 110 of the Companies Act, 2013 read with Companies {Management and Administration) Rules, 2014)
Dear Members,

Notice is hereby given, pursuant to Section 110 ofthe Companies Act, 2013 ("the Act”} read with Companies (Managementand Administration) Rules,
2014 (“the Rules"} that Housing Development And Infrastructure Limited (“the Company”) seeking consent of the Members for the Special Business to be
transacted through Postal Ballet for the following purposes: '

1) To approve the borrowing limits of the Company;

2)To create Charge onthe Assets of the Company;

3) Toconsider fund raising Programme of the Company.

The Resolutions and the relevant Explanatory Statement satting out all material facts and the reasons for the Resolution(s) are appended along with a
Postal Ballot form for your consideration.

Members may note that the Company is providing voting through Postal Ballet, Only the Members eligible to vote are entitied to fill in the Postal Ballot
form and send it 1o the Scrutinizer or vots through the stectronic voting ("e-voting faclity™) offered by the Company. Any other recipient of the Notice who
has no voting rights should treat this Notice as intimation onty.

The Board of Ditectors has appointed Mr. S, Anand S8 Rao (FCS No. 5716 and CP No, 5687), 2 Practicing Company Secretary, to act as the scrutinizer,
for conducting the postal ballot process and e-voting process therato in accordance with ihe provisions ofthe Act and Rules made thereunder in & fairand
transparent manner.

if you are voting through Postal Ballot form, you are requested to carefully read the instructions in the Postal Ballot form attached with the Notice and
return the same duly completed together with the Assant (FOR) OR Dissant (AGAINST) in the attached self addressed postage prepald envelopa so asto
reach the Scrutinizer before 5.00 P.M. on Tuesday, August12, 2014. Please note that any Postal Ballot form(s) received after the sald date will be treated
as not having being received. '

For Members opting e-voting:

In compliance with Clause 35 of the Listing Agreement and pursuant to Section.108 of the Act read with the Rules, the Company is pleased to provide
e-voting facility as an alternate, to all the Members to enable them to cast their votes electronically. The Members are requested to read and follow the
instructions on e-voting enumeratedin the notes to the Notice.

The Scrutinizer will submit his report after completion of the scrutiny and the results of the voting by complete Postal Ballot procedure will be announced
on Saturday, August 16, 2014, at the Registered Office of the Company.

The Resolutions will become effective on and from the date of announcement of result of the Postal Ballot. The results of the Postal Ballot will also be
placed on the Company's website viz, www. hdil.in

SPRECIALRESCLUTIONS TO BE PASSED THROUGH POSTALBALLOT

1) Yo approve Borrowing limits of the Company
To consider and if thought fit, pass the following Resolution as a Special Resolution:

“RESOLVED THAT in supersession of the Resolution passad on July 1, 2008, by way of a postal ballot in this behalf, and pursuant to the
provisions of Section 180{1)c)and other applicable provisions, if any, of the Companies Act, 2013 consent of the Members of the Company be and
is hereby accorded to the Board of Directors (herainafter refaerrad io as "the Board", which term shall be deemed ta include any Committee thereof) of
the Company to borrow from time 1o me such surn or sums of money as they may deem necessary for the purpose of the business of the Compeny,
notwithstanding that the monies to be borrowed togsther with the monies already borrowed by the Company (apart from temporary loans obtained
from the Company's bankers in the ordinary course of business) and remalning outstanding atany point of ime will exceed the aggregate of the
paid-up share capital of the Cempany and its free reserves, that is to say, reserves not set apart for any specific purpose; provided that the totel
ameunt up to which money may be borrawed by the Board of Directors/Cemmittee and which may remain cutstanding atany given point of time shall
not exceed the sum of Rs. 10,000 Crores (Rupses Ten Thousand Crores) on such terms and conditions as to interest, repayment, sscurity or
otherwise as they may, intheir absolute discretion, desm fit."

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized and it shall atways be deemed to have besan so authorized to
finalise and exscute with the Landars/Trustess for the holders of the requisite agreement, documents, deeds, and writings for borrewing andior for
creating the aforesaid mortgage(s) and/or chargs(s) and to do all such acts, deeds and things as may be hecessary to give affact to the above
Resolutions.”

2) Tocreate charge on the Assets of thea Company
To considerand if thought fit, pass the following Resolution as a Special Resolution:

“RESOLVED THAT in supsrsession of the Resolution passed on July 1, 2008, by way of a postal ballot in this bahalf, and pursuant to the provisions
of Section 180(1)(a) and other applicable provisions, if any, of the Companies Act, 2013 consent of the Company be and is hereby accorded to the
Board of the Company to mortgage and/or create charge on all or any one or more of the moveable/immoveable properties or such other agsets of
the Company, wheresoever situated, both present and future, on such terms and conditions and at such time or times and in such form or manneras
it may deem fit, to or in favour of National/intematicnal Financial Institutions/Banks/Trustees for the Bond holders (in case of issus of Bonds) atc.
hereinafter referred as "the lenders" 1o secure any Term Loans/Cash Credit Facilities/Debentures/Bonds or the like, abtainedto be obtained from
any of the aforesaid Jenders together with interest thereon at the respective agreed rata(s), compound interest, additional interest, liquidated
damage(s), commitment charga(s), pramia on prepayment or on redemption cost, charger(s), expenses and all other monies payable by the
Company 1o such lenders under the raspactive loan/other agreement(s) antered/to be entered intc betwean the Company and the lender(s) in
respect of the said borrowing(s), such security to rank in such manner as may be Bgreed o between the concerned parties and s may be thought
expedient by the Board.”

*“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized and it shall always be deemad to have baen so authorized to
finalise and execute with the Lenders/Trustess for the holders of the requisite agresment, docurments, deeds, and writings f9r borrowing andjior for
creating the aforesaid mortgage(s) and/or charge(s) and to do all such acts, deeds and things as may be necessary to give effect 10 the above
Resolutions.”

3) To considerfund raising Programme of the Company
To consider and if thought fit, pass the following Resolution as & Spacial Resolution:

“BERAI VED THAT pursuant 1o the provisions of Section 23 and Section 42, Part Il of Chapter |l and other applicable provisions, if any, of the
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Management Act, 1999, as amended (“FEMA”}, the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside
India) Regulations, 2000, as amended. the Issue of Foreign Currency Convertible Bonds and Ordinary Shares {through Depository Receipt
Mechanism} Scheme, 1993, as amended, rules, regulations, guidelines, notifications and circulars prescribed by the Securities and fxchange
Board of india {*SEBI") including the Securities and Exchange Board of Indfa (Issue of Capital and Disclosure Requirements) Regulatior. %009, as
amendead (the "ICDR Regulations”), the Reserve Bank of India {“RBI") and the Government of india (“GOI") and/or any other clfnpetent
authorities as may be required and clarifications, if any issuad thereon from tima to time, the equity listing agreements entered into by the Company
wilh the stock exchanges where the Company's equity shares (the “Equity Shares™) are listed ({the “Listing Agreernent”), and subject to any
approval. consent, permission and/or sanction of GO, SEBI, RBI and the stock exchanges, as may be required, and the enabling provisions of the
Memarandum of Assocfation and the Arlicles of Association of the Company, and subject to all other necessary approvals, permissions, consents
andfor sanctions of the concemed statutoryand other relevant authorities and subject to such conditions and modifications as may be prescribed by
any of them while granting such approvals, permissions, consents and sanctions and which may be agreed to by the Board of Directors of the
Company (hereinafter referred 1o as the “Board”, which term shall include any committee thereof constituted/to be constituted by the Board to
exercise its powers including powers conferred by this Resolution to the extent permitted by law), consent, authority and approval of the Members is

hereby accorded o create, offer. issue and aliot in one or more tranches, in the course of domsstic and/or international offering(s} in one or more
foreign markels, by way of a public issue, private placement or a combination thereof of the Equity Shares or through an issuance of the global

depository receipts (“GDRs"), the American depository receipts (“ADRs"}), the foreign currency convertible bonds (“FCCBs”), fully convertible

debentures/partly convertible debentures, preference shares convertible into Equity Shares, or Shares with differential voting rights, and/or any
ather financial instruments or securities convertible into Equity Shares or with or without detachable warrants with a right exercisable by the warrant
kolders to convert or subscribe to the Equity Shares or otherwise, in registered or bearer form, whether rupee denominated or denominated in

foreign currency thereinafter collectively referred to as the “Securities™) or any combination of Securities to any person including but not limited to

foreign/resident investors (whether institutions, incorporated bodies, mutual funds and/or individuals or otherwise), foreign institutional investors,

promoters, Indian andfor multilateral financial institutions, mutual funds, non-resident Indians, employees of the Company andior any other
calegories of investors, whether they be holders of shares of the Company or not (including with provisions for reservation on firm and/or compatitive
basis, of such part of issue and for such categories of persons including employees of the Company as may be permitted), (collectively calied the

“Investors”) at such time or times, at such price or prices, at a discount or premium to the market price or prices in such manner and on such terms
and conditions including security, rate of interest, ete., incuding the discretion to determine the categories of Investors to whom the offer, issue and
allotment shalf be made to the exclusion of ali other categories of Investors at the time of such issue and allotment considering the prevailing market
conditions and other relevant factors wherever necessary as may be decided by the Board in its absolute discretion at the time of issue of Securities
in one or more offerings/tranches, such that the total amount including premium raised through any of the aforesaid Securities should not exceed

USD 400 million (430 Million United States Dollars) inone or more currencies.”

“RESOLVED FURTHER THAT pursuant lo the provisions of Section 23 and Section 42, Part Il of Chapter il and other applicable provisions, if any,
of the Companies Act, Chapter Vill of the ICDR Regulations, the FEMA and the Foreign Exchange Management (Transfer or Issue of Security by a
Person Resident Outside (ndia) Regulations, 2000, consent, authority and approval of the Members is hereby accorded to issue, offer and allot
Equity Shares. securities convertible into Equity Shares or non convertible debentures along with warrants such that the total amount including
premium raised should not exceed USD 400 million (400 Million United States Dollars), as specified in the preceding Resolution, to the Qualified
Institutional Buyers ("QIB") {as defined in the ICDR Regulations) pursuant to a qualified institutions placement in accordance with Chapter Vil of the
ICDR Regulations.”

“RESOLVED FURTHER THAT in case of issue of the Securities by way of the qualified institutions placement to the qualified institutional buyers in
accordance with Chapter Vilt of the ICDR Regulations, the “relevant date” shall mean the date of the meeting in which the Board or a committee of
the Board decides to open the proposed issue of Securities and at such price as applicable In accordance with the provisions of the ICDR
Reguiations ™

“RESOLVED FURTHER THAT in case of a qualified institutions placement, in terms of the provisions of the ICDR Regulations, the Board may, at its
absclute discretion, issue Equity Shares (including upon conversion of the Securities) at a discount of not more than five per cent or such other
discount as may be permitted under applicable requlations to the ‘floor price’ as determined in terms of the ICDR Regulations.”

“RESOLVED FURTHER THAT ;

(a) the Securities to be so created, offered, issued and allotted shall be subject to the provisions of the Memorandum of Association and the
Artictes of Association of the Company,

(b, the relevant date for the purposes of determining the floor price of the Securities would be in accordance with the guidelines prescribed by
SEBI. RBL GOl through its various departments, of any other regulator and the pricing of any Equity Shares issued upon the conversion of the
Securities shall be made subject to and in compliance with the applicable adjustments inthe applicable rules/guidelines/ statutory provisions; and

(¢} the Equity Shares that may be issued by the Company shall rank pari passu with the existing Equity Shares of the Company in all respects.

“RESOLVED FURTHER THAT the issue of Equity Shares underlying the Securities, which are convertible into or exchangeable with Equity Shares
ata‘aterdate shall be, inter afia, subject to the following terms and conditions:

{a)  inthe event of the Company making a bonus issue by way of capitalization of its profits or reserves priof to tha allotment of the Securities, the
nurnber of Equity Shares to be allotted shall stand augmented in the same proportion in which the Equity Share capital increases as a conseguence
of such bonus issue and the premium, if any. shall stand reduced pro rata;

{b)  inthe eventof the Company making a rights offer by issue of Equity Shares prior to the ailotment of the Securities, the entitlement to the Equity
Shares will stand increased in the same proportion as that of the rights offer and such additional Equity Shares shali be offered to the hoiders of the
Securities at the same price at which the same are offered to the existing shareholders;

{c} 1 the event of merger, amalgamation, takeaver or any other re-grganization or restructuring or any such corporate action, the number of
Equity Shares, the price and the time period as aforesaid shall be suitably adjusted; and

{d) inthe event of consolidation and/or division of outstanding shares into smaller number of shares (including by the way of stock split) or re-
classification of the Securities into other securities and/or involvement in such other event or circumstances which in the opinion of concerned stock
exchange requires such adjusiments, necessary adjustments will be made

“RESOLVED FURTHER THAT the Board be and is hereby authorised to appoint lead managers, underwriters, guarantors, depositories,
custodians. registrars, trustees, bankers, lawyers, advisors and all such agencies as may be invelved er concerned in such offerings of Securities
and to remunerate them by way of commission, brokerage, fees or the like (including reimbursement of their actual expenses) and also {o enter into
and execute all such arrangements, contracts/agreements, memorandum, documents, etc., with such agencies and to seek the listing of such
Securities on one or mare recognized {national and international) stock exchange(s).”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to issute and allot such number of Equity Shares as may be required to be
issued and allotted upon conversion, redemption or cancellation of the Securities or as may be necessary in accordance with the terms of the
issue/offering and all such Equity Shares shall rank pari passu with the existing Equity Shares in all respects, except the right as to dividend which
shall be from the relevant financia! year in which they are allotted and/or as provided under the terms of the issue or as contained in the relevant
offering dccuments.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is hereby authorised to determine the form, terms and
timing of the issue(syoffering(s}, including the type of Security(ies) to be fssued and allotted, the class of investors to whom the Securities are to be
offeredfissued and aifotted, number of Securities to be issued and aflotted in each tranche, issue price, face value, number of Equity Shares or other
securities upan conversion or redemption or cancellation of Securities, premium or discount amount on issue/conversion of Securities/exercise of
warranisiredemption of Securities/rate of interast/period of conversion or redemption, listings on one or more stock exchanges in india and/or
abroad and fixing of record date or book closure and related or incidental matters as the Board in its absolute discratinn daame ft nnd i — 1 :




matters and things and to settle any questions or difficulties thatmay arise in regard to the issue (s Yoffering(s), allotment and conversion of any of the
aforesaid Securities, utilisation of ssue proceeds and to do all acts, deeds and things in connection therswith and incidenal thereto as the Board
may in *s absolute discretion deem fit, without being required to seek any further consent or approval of the sharehoiders or otherwise to the end and
intent atthey shall be deemed to have given their approval thereto expressly by the authority of this Resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate (to the extent permitted by law) all or any of the powers herein
conferred to any committee of directors or any executive director or directors or any other officer or officers of the Campany to give effect to the
aforesaid Resolutions.”

By order of the Board of Directors
for Housing Development and Infrastructure Limited
June 21,2014
Mumbai Darshan D. Majmudar
Chief Financial Cfficer & Company Secretary

NOTES :

1)  An Expianatory Statement as required under Section 102 read with Section 110 of the Companies Act, 2013 is given hereunder;

2) The Notice is being sent to all the Members by post/ courier {and electronically by email to those Members who have registered their email iDs with
the company), whose name appear in the register of Members / Record of Depositories as on June 20, 2014 and these will be considered for voting;

3) The dispatch of the Postal Ballot Notices will be completed by July 12, 2014. The voting through Posta! Ballot/ e-voting will end on Tuesday, August
12,2014 at 5.00p.m;

4) Amember who has not received the Postal Ballot Form may recuest the company for duplicate form. The Postal Batlot Form/duplicate Postal Baliot
Forr duly completed in all respect should reach the Scrutinizer before 5:00 PM. on Tuesday, August 12, 2014. The Postal Ballot received after the
said date will be treated as not having been received;

5) Resolutions passed by the Members through Posta! Baliots are deemed to have been passed effectively at the general meeting of the Members. The
special Resolution shall be declared passed, if the number of votes cast in favour of the Resolution is not less than three times the number of votes
castagainst the Resolution;

8) In Compliance with the provisions of Section 110 of the Companies Act, 2013 read with Rule 22 of the companies {Management and Administration)
Rules, 2014, the company has also extended e-voting facility as an altemate, for its Member to enable them to cast their votes electronically instead
of dispatching Postal Ballot Form/s;

7} The Board of Directors of the Company has appointed Mr. S. Anand SS Rao (FCS No, 5716 and CP No. 5687), Practicing Company Secretary, as
Serutinizer for conducting the Postal Ballot process in a fair and ransparent manner and to receive and scrutinize the completed baliot paper from
the Members. After completion of his scrutiny, Scrutinizer will submit his report to the Chairman and in his absence to the Company Secretary of the
Company;

8) The Resolutions will be taken as passed effectively on the date of announcement of the result by the Chairman and in his absence by the Company
Secretary of the Company, if the result of the Postal Ballots indicates that the requisite majority of the Shareholders has assented to the Resolution.
The resutt of the Posta! Baliot will be declared on Saturday, August 16, 2014 at the Registered Office of the Company. After declaration, the result of
the Postal Ballot shali also be posted on the Company's website www.hdil.in besides communicating the same to the BSE Limited and National
Stock Exchange Limited where the shares of the company are listed;

9) Acopy of each of the document referred to in the accompanying Explanatory Statement is open for inspection at the Registered Office of the

Company between 10 AM. to 12.00 Noon on any working day excluding Saturday and Sunday till the last date of receiving Postal Ballots by

Scrutinizer i.e. Tuesday, August 12, 2014;

The Postal Ballot form and the postage prepaid self-addressed business reply envelope are enclosed for use of the Members. Mambers are

requaested to carefully read the instruction printed on the backside of the Postal Ballot Formbefore exercising their Vole,

The Company is extending its offer of e-voting facility as an alternate, for its Members to erable them to cast their vote electronically instead of

dispatching Postal Ballot. The Members have option to vote either through e-voting or through the physical Postal Ballot form. if a member opts for

e-voting, then he/she should not vote by Postal Ballot also and vice-versa. However, in case Members cast their vote, via physical Postal Baliotand
e-voting, then voting through physical Postal Bailot shall prevail and Voting done by e-voting shall be treated as invalid;

10

—

1

PROCEDURE AND INSTRUCTIONS FOR E-VOTING

The procedure and instructions for e-voting are as follows:
i) Open your webbrowser during the voting panod and navigate to hitps:/fevoting karvy.com’;
ii) Enierthe login credentials (i.e., user-id & password) mentioned on the Postal Ballot Form. Your folio/DP Client ID will be your User-1D.;

User—ID Password Captcha
For Membars holding sharesin Demat Form:- Your Unique password is printed on Enter the Verification code i.e.,
a) For NSDL :- 8 Character DP 1D followed by 8 Digits Client 1D the Postal Ballot Form l via emall pleasa enter the alphabets and
b} ForCOSL - 16 digits beneficiary \D forwarded through the elech in v as they are
For Members holding shares in Physical Form:- notice displayed for security raasons.
+  Eventno. followed by Folio Number registered with the company

ii) Pleasecontact Karvy Computershare Private Limited onits tofl free No. 1-800-34-54-001 for any further clavifications;

iv) Members can cast their vote online from Saturday, July 12, 2014 @ 9.00 AM to Tuesday, August 12, 2014 @ 5.00 PM. E-voting module will be
disabled after 5.00 P.M., on August 12, 2014 for E-veting by shareholders;

v}  After entering these details appropriately, cickon *LOGIN™

vi) Members holding shares in Demat/Physical form will now reach Password Change menu wherein they are required to mandatorily change their
login password in the new password field. The new password has to be minimum eight characters consisting of at least one upper case (A-Z).one
lower case {a-z), one numeric value (0-9) and a special character. Kindly note that this password can be used by the Demat holders for voling for
resolution ofany other Company on which they are eligible to vote, provided that Company opts for s-voting through Karvy Computershare Private
Limited e-Voting platform. System will prompt you to change your password and update any contact details like mobile #, emall 1D etc on 1stlogin.
You may aiso enter the Secret Question and answer of your choice to retrieve your password in case you forget it. It is strongly recommended not o
share your password with any other person and take utmost care to keep your password confidential;

vil} You need o login again with the new credentials;

vill) On successfullogin, system will prompt to select the 'Event' L.e., "Housing Development and Infrastructure Limited";

ix) Ifyou are holding shares in Demat form and had logged on to *hitps://evoting.karvy.com” and casted your vate earlier for any company, then your
exiting login id and password are to be used; i

x) Onthe voting page, you will see Resolution Description and against the same the option FORFAGAINST/ABSTAIN' for voting -Enter the number of
shares (which represents number of votes) under FOR/AGAINST/ABSTAIN' or allernatively 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 sharehalding. If the shareholder do not
wants to cast, select' ABSTAINS

xi} After selecting the resolution you have decided to vote on, click on “SUBMIT™. A confirmation box will be displayed .If you wish to confirm youtvote
click on “0K”, else to change your vote, click on * CANCEL "and accordingly modify your vote;

i) Once you 'CONFIRM' your vote on the resolution, you will not be atiowed to modify your vote,

xiiiy Corporate/Institutional Members (corporate /Fis/Fis/Trust/Mutual Funds/Banks, etc) are required to send scan (PDF format) of the relevant Board
resclution 1o the Scrutinizer through e-mail to anandssrao@gmail.com with copy to evoting@karvy.com. The file scanned image cf the Board
Resolution should be inthe naming format “Housing Developmentand Infrastructure Limited _Eventno ",

EXPLANATORY STATEMENT
The following explanatory statement, as required under Section 102 of the Companies Act, 2013 (“the Act”) sets out the materia! tacts relating to the
business mentioned atitem Nos. 1, 2 and 3 inthe accompanying notice dated June 21, 2014.
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ITEMNO. 1
To approve Borrewing limits of the Company and to create chargeon thegssets ofthe Company

TheMembers by way of a postal bailot, had passed a Resolution dated July 1, 2008 in pursuance of the provisions of Section 293(1){d) of the‘}dmpanies
Act 1956 approved of: ' é

‘borrowing monies on behalf of the Company (apart from temporary loans obtained or to be obtained from the Company's bankers in the ordinary
course of business) in axcess of the aggregate of the paid-up capital of the Company and its free reserves, subject tothe total outstanding amaount so
borrowed not exceeding a sum of Rs. 10,000/ crore {Rupees Ten Thousand Crores) at any point of time -

Under Section 180 of the Act, the above powers of the Board are required to be exercised only with the consent of the company by a Spectal Resclution )

The Ministry of Corporate Affairs ("MCA”) has vide its General Circular No 4/2014 dated March 25, 2014 clarified that the Ordinary Resalutions passed
under Sections 283{1)(d) of the Companies Act, 1956 would be sufficient compliance of Section 180 of the Act untii September 11.2014.

The approval of the Members for the said borrowings and creation of a mortgage or charge for the said borrowing is therefore now being sought, by way of
aSpecial Resolutions, pursuant to Section 180(1)(c) of the Act,

The Directors commend the Resolutions at ltem No. 1 of the accompanying Notice forthe approval of the Members of the Company.

None of the Directors and Key Managerial Personnel of the Company or their respective relatives is concernad or interested in the passing of the
Resolutions at temNo. 1.

ITEMNO.2
To create charge on the Assets of the Company

The Members by way of a postal ballot, had passed a Resolution dated July 1, 2008 in pursuance of the provisions of Section 293(1)(a}) of the Companies
Act, 1956, approved of.

‘creation of a morigage or charge for the said barrowings, as security by way of mortgage / hypothecation on the Company's assets in favour of
lending agencies and trustees for the amounts borrowed i.e. upto Rs. 10,000~ crore (Rupees Ten Thousand Crores), including interest, charges,

etc. payable thereon, as the documents for the said purpose could contain the power to take over the management of the Company, In certain
events'

Under Section 180 of the Act, the above powers of the Board are required to bs exercised only with the consent of the company by a Special Resolution.

The Ministry of Corporate Affairs {(‘MCA") has vide its General Circular No 4/2014 dated March 25, 2014 clarified that the Ordinary Resolutions passed
under Sections 293(1)(a) of the Companies Act, 1856 would be sufficient compliance of Saction 180 of the Actuntil September 11, 2014, '

The approval of the Members for the said borrowings and creation of a mortgage or charge for the said borrowing is therefore now being sought, by way of
& Special Resolutions, pursuant to Section 180(1)a) ofthe Act.

The Directors commend the Resolutions at ltem No. 2 of the accompanying Notice for the approval of the Members of the Company.

None of the Directors and Key Managerial Personnel of the Company o their respective relatives is concerned or interested in the passing of the
Resolutions at ltem No. 2.

ITEMNQ.3
To consider fund raising Programme of the Company

The Company, in order to reduce the averall debt of the Company and to meet with the long term capital requirements of the Company and to increase the

ability to compete with the peer groups in domestic markets, needs to strengthen its financial pesition and net worth by augmenting long term resources,
fromtimetotime.

Pursuant to the above, the Board may, issue and ailot in one or more tranches, in the course of domestic and/or intarnational offering(s) in one or more
fareign markets, by way of a publicissue, private placement or a combination thereof of the Equity Shares or through an issuance of the giobal depository
receipts (“GDRs"), the American depository receipts {*ADRs"), the foreign currency convertible bonds (“FCCBs”), fully convertibie debentures/partly
convertible debentures, preference sharss convertible into Equity Shares, and/or any other financial instruments or securities convertible intc Equity
Shares orwith or without detachable warrants with a right exercisable by the warrant holders to convert or subscribe to the Equity Shares or otherwise, in
registered or bearer form, whether rupee denominated or denominated in foreign currency (hereinafter coliectively referrad to as the “Securities”) or
any combination of Securities to any person including but not limited to forefgn/resident investors (whether instituticns, incorporated bodies, mutual funds
and'or individuals or otherwise), foreign institutional investors, promoters, Indian and/or multilateral financial institutions, mutual funds, non-resident
Indians, employees of the Company and/or any other categories of investors,

The "relevant date” shall mean the date of the meeting in which the Board or a commitiee of the Board decides to open the groposed issue of Securities
and at such price as appilcable In accordance with the provisions of the ICDR Reguiations

For reasens aforesaid, an enabling Resolution is therefore proposed to be passed to give adequate flexibility and discretion to the Beard to finalise the
terms of the issue. The securities issued pursuant to the offering would be pari passu with the existing Equity Shares in all respects, except the right as to

dividend which shall be from the relevant financial year in which they are allotted and/or as provided under the terms of the issue or as contained in the
relevant offering documents

The proposed issue of QIP Securities as above may be made in one or more tranches such that the aggregate amount raised by issue of QIP Securities
shall notexceed USD 400 million (400 Millicn United States Dollars)

Section 62 of the Companies Act, 2013 and Listing Agreement entered with the Stock Exchanges, provide, inter alia, that where it is proposed to increase
the subscribed share capital of the Company by aliotment of further shares, such further shares shall be offered to the persens, who on the date of the
offer are holders of the equity shares of the Company, in propertion to the capital paid-up on those shares as of that date unless the Members decide
otherwise. The Special Resolution seeks the consent and authorisation of the Members to the Board of Directors to make the proposed issue of
Securities, in consultation with the Lead Managers, Legal Advisors and other intermediaries and in the event it is decided to issue Securities convertible
into equity shares, to fssue to the holders of such convertible Securities in such manner and such number of equity shares on conversion as may be
requred to be issued in accordance with the terms of the issue, kesping in view the then prevailing market conditions and in accordance with the
applicable provisions of rules, regulations or guidelines.

The D rectors commend the Resolutions at Item No. 3 of the accompanying Notice for the appraval of the Members ofthe Company.
None of the Directors and Key Managerial Personnel of the Company or their respective relatives is concerned or interested in the passing of the

Resolutions atltem No. 3.

By order of the Board of Directors.
for Housing Development and Infrastructure Limited

June 21,2014 Darshan D. Majmudar
Mumtai Chief Financial Officar & Samnans Caaemia-




HOUSING DEVELOPMENT AND INFRASTRUCTURE LIMITED

CIN: L70100MH1996PLC101379
Registered Office: .01, HDIL Towers, Anant Kanekar Marg, Bandra {E), Mumbai - 400 051
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POSTAL BALLOT FORM '

(Please read the instructions printed overleaf carefully before completing this form}

Serial No:

1, Name(s)of sharsholder(s)
{including joint nolders, ifany}

2. Registered address of the sole /first
name shareholder

3. Registered folio No./DP 1D Ne./Client 1D No.*
(*Applicable to investors holding shares
indematerialized form)

4. Number of Equity Shares heid
\/We hereby exercise my/our vote in respect of the Resolutions to be passed through Postal Ballot for the businesses stated inthe Notice dated

June 21, 2014, of Housing Development And \nfrastructure Limited (the “Company") by sending myfour assent (FOR)or dissent (AGAINST)
tothe said Resolution(s) by placing a tick ( vymarkinthe appropriate column below:

I ' - . No. of
a R ’ © ‘Shafes |
1. Special Resolution under Section 180(1)(c)
of the Companies Act, 2013 (“the Acl’) to
borrow monies

2. Special Resclution under Section 180(1)(@)
of the Act, for creation of charge /mortgage
on assets of the Company

3. Special Resolution under Section 23 and

Section 42, Part I of Chapter Il of the Act, to
consider the fund raising programme of the

Company

Place:
Date:

o ——
(Signature of the Member)
Note: Please read carefully the instructions printed coverleaf before exercising the vote.

Last date for receiptof Postal Ballot Form by the Scrutinizer: Tuesday, August 12,2014 before 5.00 P.M,

Electronic Voting Particulars

rEVSN (E- Voting Sequence Number) USER ID PASSWORD/PIN

L

Note: Please carefully read the instructions forelectronic voting printed inthe Postal Ballot Notice




L *

INSTRUCTIONS FOR VOTING IN PHYSICAL FORM

1) Member{s) desiring to exercise vote by Postal Ballot may complete this Postel Ballot form and send k
it to the scrutinizer in the attached postage prepaid self addressed envelope. Postage will be borne
and paid by Housing Development And Infrastructure Limited (‘the Company’). Envelope "

containing Postal Ballot form, if depasitad in person or sent by courier at the expense of Member(s)
will alsa be accepted.

2) The postage prepaid self addressed envelope bears the name and postal address of the Scrutinizer
appointed by the Company.

3) The Postal Ballot form should be completed and signed by the Member, as per the specimen
signature registered with the Company or the Depository Participant, as the case may be. In case of
joint holding, this form should be completed and signed (as per the specimen signature registered
with the Company) by the first namead member and in his / her absence, by the next named member.
In case Postal Ballot form is signed through a delegate, a copy of the power of attorney shall be

annexed to the Pastal Ballot form. There will be one Pastal Ballot form for evary follo / client ID
irrespective of the number of joint holders.

4) Inthe case of equity shares held by Companies, {rusts, societies etc., the duly completed Postal

Bailot form should be accompanied by a certified true copy of the Board Resolution / Authority
Letter.

5} The consent must be accorded by recording the assent in the column "FOR” ar dissent in the
column "AGAINST" by placing a tick (v } mark in the appropriate column in the Postai Ballot form.
The assent or dissent received in any other form shall not be considered valid.

8) Incomplete, unsigned or incorrect Postal Ballot forms wilt be rejected. The Scrutinizer’s decision on
the validity of the Postal Ballot form shali be final and binding.

7)  Duly completed postal ballot form should reach the scrutinizer not later than Tuesday, August 12,
2014 before 5.00 P.M. Postal Ballot Farm received after this date wili be strictiy treated as if the reply
fram such member(s) has notbeen received,

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

9) Voting rights shall be reckaned on the paid up value of shares registered in the name of the

members whase name appears in the register of members / record of depositories as on June 20,
2014.

10} The result of the Postal Ballot will be declared on August 16, 2014 at the Registered Office of the
Company

11] The Postal Ballot shall not be exercised by the proxy.

12) Members are requested not to send any other paper along with the Postal Ballot form in the
enclosed self addressed postage prepaid envelope. If any extranecus papers are found, the same
will be destroyed by the Scrutinizer.

13) Amember may request for a duplicate Postal Bailot form if so required and the same duly completed
should reach the scrutinizer not later than the date specified under instruction No.7 above.

14) The Cempany is also offering e-vating facility as an alternate, for all the members to enable them to
cast their vote electronically instead of dispatching Postal Ballot form. The detailed procedure is
enumerated in the notes the Postal Baitot Notice.

15) Amember need notuse all his voles nor cast alt his votes inthe same way.




