September 9, 1997.

Letter of Offer

[Date]

For Eligible Shareholders, only

Not for distribution in the United States or to U.S. Persons

HCL INFOSYSTEMS
HCL INFOSYSTEMS LIMITED

Our Company was incorporated as ‘HCL Limited’ under the Indian Companies Act, 1956 vide a certificate of registration dated April 17, 1986
issued by the Registrar of Companies, Delhi and Haryana and received its certificate of commencement of business on July 29, 1986. Thereafter,
our Company was renamed on December 27, 1991 as ‘HCL Hewlett-Packard Limited’, and subsequently renamed ‘HCL Infosystems Limited” on

Registered Office: 806, Siddharth, 96, Nehru Place, New Delhi 110 019; Tel: + 91 (11) 2621 2687; Fax: +91 (11) 2643 6336
Contact Person: Mr. Sushil Kumar Jain, Company Secretary and Compliance Officer; Email: cosec@hcl.com
Website: www.hclinfosystems.com; Corporate Identity Number: L72200DL1986PLC023955

FOR PRIVATE CIRCULATION TO THE ELIGIBLE SHAREHOLDERS OF
HCL INFOSYSTEMS LIMITED (OUR “COMPANY” OR THE “ISSUER”) ONLY

ISSUE OF 10,61,90,299 EQUITY SHARES OF FACE VALUE X 2 EACH (“RIGHTS EQUITY SHARES”) OF OUR COMPANY
FOR CASH AT A PRICE OF %47 PER RIGHTS EQUITY SHARE (“ISSUE PRICE”) INCLUDING A PREMIUM OF¥ 45 PER
RIGHTS EQUITY SHARE AGGREGATING TO ¥ 499.09 CRORE ON A RIGHTS BASIS TO THE ELIGIBLE
SHAREHOLDERS OF OUR COMPANY IN THE RATIO OF 10 RIGHTS EQUITY SHARE FOR 21 FULLY PAID-UP EQUITY
SHARES HELD BY SUCH ELIGIBLE SHAREHOLDER ON THE RECORD DATE, THAT IS, NOVEMBER 1, 2017 (“ISSUE”).
THE ISSUE PRICE OF THE RIGHTS EQUITY SHARES IS 23.5 TIMES THE FACE VALUE OF THE EQUITY SHARES.

GENERAL RISKS

Investment in equity and equity related securities involves a degree of risk and investors should not invest any funds in the Issue unless they
can afford to take the risk of losing their investment. Investors are advised to read the risk factors carefully before taking an investment
decision in the Issue. For taking an investment decision, investors must rely on their own examination of our Company and the Issue
including the risks involved. The Rights Equity Shares have not been recommended or approved by the Securities and Exchange Board of
India (“SEBI”) nor does SEBI guarantee the accuracy or adequacy of this Letter of Offer. The Rights Entitlements and the Rights Equity
Shares have not been and will not be registered under the United States Securities Act of 1933 (“Securities Act”) and are being offered and
sold outside the United States to non — U.S. persons in offshore transactions in reliance on Regulation S under the Securities Act
(“Regulation S”). Investors are advised to refer “Risk Factors” beginning on page 12 before investing in the Issue.

ISSUER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Letter of Offer contains all information
with regard to our Company and the Issue, which is material in the context of the Issue, that the information contained in this Letter of Offer
is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are
honestly held and that there are no other facts, the omission of which makes this Letter of Offer as a whole or any of such information or
the expression of any such opinions or intentions misleading in any material respect.

LISTING

The Equity Shares are listed on the BSE Limited (“BSE”) and the National Stock Exchange of India Limited (“NSE”, and together with
BSE, the “Stock Exchanges”). Our Company has received “in-principle” approvals from BSE and NSE for listing the Rights Equity Shares
through their respective letters, dated [®] and [®]. For the purposes of the Issue, the Designated Stock Exchange is BSE.

LEAD MANAGER TO THE ISSUE REGISTRAR TO THE ISSUE

AXIS CAPITAL i
/\

Health & Wealth, We Manage Both

Axis Capital Limited

1t Floor, Axis House

C 2, Wadia International Centre

P B. Marg, Worli

Mumbai 400 025

Telephone: +91 (22) 4325 2152

Facsimile: +91 (22) 4325 3000

Email: hclinfosystems.rights@axiscap.in

Investor Grievance Email: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Kanika Sarawgi, Akash Aggarwal
SEBI Registration Number: INM000012029

Alankit Assignments Limited

205 — 208, Anarkali Complex

Jhandewalan Extension

New Delhi 110 055

Telephone: +91 (11) 4254 1627, 4254 1953
Facsimile: +91 (11) 4154 3474

Email: rta@alankit.com

Investor Grievance Email: hclinfo_rights@alankit.com
Website: www.alankit.com

Contact Person: Ravi Garg, R S. Maurya
SEBI Registration No.: INR000002532

ISSUE PROGRAMME

ISSUE OPENS ON LAST DATE FOR REQUEST FOR SPLIT ISSUE CLOSES ON
APPLICATION FORMS
[e] [e] [e]




TABLE OF CONTENTS

SECTION | = GENERAL ...oooosssevvvvvvoesssssssisssssesssssssssssssessssssssssssssses s 1
DEFINITIONS AND ABBREVIATIONS .......oooosirieiiovsvennsssssssssssesssssssssssssssssssssssssssesssssssosssseess s 1
NOTICE TO OVERSEAS INVESTORS .........oooosseeeirososeesssssssisssseessssssssssseesssssssssssseessssssssssseessssses 7
PRESENTATION OF FINANCIAL INFORMATION.......oooossieiievvvvmssssssosssssesssssssnsssssessssssssnsssseessssns 9
FORWARD LOOKING STATEMENTS.......ooooorriieoosssvensssssssssssssnesssssssssssssesssssssssssssssesssssssnsssseessssss 11

SECTION 1z RISK FACTORS .......covvvrosseesovisssseesssssssssssssssssssssssssssesssssssossssssssssssssosssssessssssssssssses s 12

SECTION HE: INTRODUCTION ....ooooooireioivsseeesssssssisssssssssssssssssssssssssssssssssssssssssssosssssesssssssnssssses s 32
SUMMARY FINANCIAL INFORMATION ......oooosrsriiiovsvvensssssssosssssssssssssssssssssssssssssossssssssssssnssssees 32
THE ISSUE........ovoveesseeesoossseeessssesosssseessssssssss e 38
GENERAL INFORMATION w..ccccccccvvererssssooossssessssssssssssssesssssssssssssssssssssssssssssssssssssosssssssssssssnssseees 39
CAPITAL STRUCTURE ...oooosssiicvvssenssssssssssssssesssssssssssssssssssssssssssssssssssssssssssssssssssssossssssssssssossssees 43
OBJECTS OF THE ISSUE.....ooosecccccvvveeesesssooosseesssssssssssseessssssosssssses s sssssosssssessessssssseee 55

SECTION IV: STATEMENT OF SPECIAL TAX BENEFITS......oooovooooeeicorseeeessssssosseeessssssossseessese 62

SECTION V: OUR MANAGEMENT ...oooooeecccvvrerrsssesosoeeeessssssosssseessssssosssseesssssssssseessssssssssssees s 67

SECTION VI: FINANCIAL INFORMATION ....oooooecciccvvveeessesscosseeeessssssosssseessssssosssseessssssossssees s 72
FINANCIAL STATEMENTS w....ooovvvoooeoeeeoosseeesssssoossseesssssssosssssesssssssoossseessssssssssseeessssssnsssseessssss 72
MATERIAL DEVELOPMENTS ...oooooececcovveeeessssoossseesssssssissssseesssssssssssseessssssosssseeessssssosssseesssss 73
STOCK MARKET DATA FOR EQUITY SHARES OF OUR COMPANY ........ooovseeeivovvnnssssssissseees 74
ACCOUNTING RATIOS AND CAPITALISATION STATEMENT ......oooooreceecorrreeesssesosssenes s 77

SECTION VII: LEGAL AND OTHER INFORMATION ...oooooeceeccirrmmsssessoooseeesssssssssseessssssosssseesseses 79
OUTSTANDING LITIGATION AND DEFAULTS ........ooovomososeecossseeessssssosssseesssssssssseessesssnsoseees 79
GOVERNMENT AND OTHER APPROVALS.......ooocccecccvvveessssesoossseeessssssssssseesssssssssssessssssrssseees 85
OTHER REGULATORY AND STATUTORY DISCLOSURES ........ooossseeiovvvenessssssscsssssnssssssnssseees 88

SECTION VIHI: ISSUE INFORMATION w.....ooovvooeieseisssseesssssssossssnssssssssosssssssssssssssssessssssssssssees s 98
TERMS OF THE ISSUE .....oovvoosseescovsseessssssosssssesssssosssssssssssssosssssesssssssosssssessssssssssssssssssssssssees 98

SECTION IX: OTHER INFORMATION .......ooovooioeieocooosnssssssscsssssessssssssosssssesssssssssssesssssssossssesssssns 133
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION ........ooorseeecvvrrnessssssrocssnnenssns 133

DECLARATION ...ttt bbb h bbb ek et e bRt e Rt b e e bt st e s e e nn e b e nreebenne e 134



Definitions

SECTION I - GENERAL

DEFINITIONS AND ABBREVIATIONS

This Letter of Offer uses certain definitions and abbreviations, which unless the context indicates or implies
otherwise, have the meanings as provided below. Reference to any legislation, act, regulation, guideline or policy
will be deemed to include all amendments, modifications and replacements notified thereto, as of the date of this

Letter of Offer.

In this Letter of Offer, unless otherwise indicated or the context otherwise requires, all references to “our
Company”, “the Company” and “the Issuer” are references to HCL Infosystems Limited. References to “we”,
“us” and “our” are references to HCL Infosystems Limited along with its Subsidiaries on a consolidated basis.
References to “you” are to the prospective investors in the Issue.

Company Related Terms

Term

Description

“Articles of Association”/
“Articles” / “AoA”

Articles of association of our Company, as amended

“Audited Financial
Statements”

The audited financial information of our Company, on a standalone and
consolidated basis, as at and for the financial years ended March 31, 2017 and the
related notes and schedules thereto prepared in accordance with the requirements
of the Companies Act, 2013 and Ind AS

“Board of Directors” /
“Board”

Board of directors of our Company or a duly constituted committee thereof, as the
context may refer to

“DDMS”

Digilife Distribution and Marketing Services Limited

“Corporate Office”

Corporate office of our Company situated at: E 4, 5, 6, Sector XI, Noida, Uttar
Pradesh 201 301.

“Corporate Promoter”

HCL Corporation Private Limited

“Director(s)”

Any or all the directors on our Board, as may be appointed from time to time

“Equity Shares”

Equity shares of our Company having a face value of ¥ 2 each

“Financial Statements”

The Audited Financial Statements

“Foreign Subsidiaries”

Includes the following entities:

e HCL Touch Inc., USA;

HCL Infosystems MEA FZE, Dubai;
HCL Infosystems LLC, Dubai;

HCL Infosystems MEA LLC, Abu Dhabi;
HCL Infosystems Qatar WLL,;

HCL Insys Pte Limited, Singapore; and
HCL Investments Pte Limited, Singapore.

“HCLC”

HCL Corporation Private Limited

“Indian Subsidiaries”

Includes the following entities:

o Digilife Distribution and Marketing Services Limited;
HCL Computing Products Limited;

HCL Services Limited,;

HCL Learning Limited;

HCL Infotech Limited; and

Pimpri Chinchwad eServices Limited.

“Individual Promoter”

Mr. Shiv Nadar

“Limited Review Financial
Statements”

The unaudited limited reviewed standalone financial results as at and for the three
month period ended June 30, 2017

“Memorandum
of Association”/
“Memorandum”/ “MoA”

Memorandum of association of our Company, as amended

“Preference Shares”

Preference shares of our Company having face value of ¥ 100 each

“Promoter Group”

The persons and entities constituting our promoter group pursuant to Regulation
2(1) (zb) of the SEBI ICDR Regulations.




Term

Description

“Promoters” The Corporate Promoter and the Individual Promoter

“Registered Office” Reqgistered office of our Company situated at 806, Siddharth, 96, Nehru Place,
New Delhi 110 019.

“Shareholders” Equity shareholders of our Company, from time to time

“Statutory Auditors”

Statutory auditors of our Company, namely, BSR & Associates LLP, Chartered
Accountants.

“Subsidiary(ies)”

Includes Indian Subsidiaries and Foreign Subsidiaries of our Company, namely:
e Digilife Distribution and Marketing Services Limited;
HCL Computing Products Limited;

HCL Services Limited;

HCL Learning Limited;

HCL Infotech Limited;

Pimpri Chinchwad eServices Limited;

HCL Touch Inc., USA,;

HCL Infosystems MEA FZE, Dubai;

HCL Infosystems LLC, Dubai;

HCL Infosystems MEA LLC, Abu Dhabi;

HCL Infosystems Qatar WLL,;

HCL Insys Pte Limited, Singapore; and

e HCL Investment Pte Limited, Singapore

“VSPL”

Vama Sundari Investments (Delhi) Private Limited

Issue Related Terms

Term

Description

“Abridged Letter of
Offer” / “ALOF”

Abridged letter of offer to be sent to the Eligible Shareholders with respect to the
Issue in accordance with the provisions of the SEBI ICDR Regulations and the
Companies Act

“Allot” / “Allotment” /
“Allotted”

Allotment of Rights Equity Shares pursuant to the Issue

“Allotment Date” Date on which the Allotment is made

“Allottee(s)” Person(s) who are Allotted Rights Equity Shares pursuant to the Allotment

“Applicant” Eligible Shareholder(s) and/or Renouncee who make an application for the Rights
Equity Shares pursuant to the Issue in terms of this Letter of Offer, including an
ASBA Applicant

“Application Money” Aggregate amount payable in respect of the Rights Equity Shares applied for in the

Issue at the Issue Price

“Application Supported
by Blocked Amount” /
G‘ASBA”

Application (whether physical or electronic) used by an ASBA Investor to make an
application authorizing the SCSB to block the Application Money in an ASBA
Account maintained with the SCSB

“ASBA Account”

Account maintained with the SCSB and specified in the CAF or the plain paper
application by the Applicant for blocking the amount mentioned in the CAF or the
plain paper application

“ASBA  Applicant” /
“ASBA Investor”

Eligible Shareholders proposing to subscribe to the Issue through ASBA process and

who:

1. are holding the Equity Shares of our Company in dematerialised form as on
the Record Date and have applied for their Rights Entitlements and / or
additional Rights Equity Shares in dematerialised form;

2. have not renounced their Rights Entitlements in full or in part;

3. are not Renouncees; and

4 are applying through blocking of funds in a bank account maintained with the
SCSBs.

All QIBs, Non-Institutional Investors and Investors whose Application Money
exceeds X 2,00,000 can participate in the Issue only through the ASBA process. All
Renouncees shall apply in the Issue only through non-ASBA process, irrespective of
the application value. For further details, see “Terms of the Issue” on page 98.




Term

Description

“Banker to the Issue”

Axis Bank Limited, acting as the escrow collection bank and the refund bank to the
Issue

“Composite Application

The form used by an Investor to make an application for the Allotment of Rights

Form” / “CAF” Equity Shares in the Issue
“Consolidated In case of holding of Equity Shares in physical form, the certificate that would be
Certificate” issued for the Rights Equity Shares Allotted to each folio

“Controlling Branches” /
“Controlling Branches of
the SCSBs”

Such branches of the SCSBs which co-ordinate with the Lead Manager, the Registrar
to the Issue and the Stock Exchanges, a list of which is available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, updated
from time to time, or at such other website as may be prescribed by SEBI from time
to time.

“Designated Branches”

Such branches of the SCSBs which shall collect the CAF or the plain paper
application, as the case may be, used by the ASBA Investors and a list of which is
available on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, updated
from time to time, or at such other website as may be prescribed by SEBI from time
to time.

“Designated Stock

Exchange”

BSE

“Eligible Shareholders”

Holders of Equity Shares of our Company as on the Record Date, that is, November
1, 2017. Please note, however, that investors eligible to participate in the Issue
exclude certain overseas shareholders. For further details, see “Notice to overseas
investors” on page 7.

“Investor(s)”

Eligible Shareholder(s) of our Company on the Record Date, that is, November 1,
2017 and the Renouncee(s)

“Issue Closing Date”

[o]

“Issue Opening Date”

[o]

“Issue Price”

3 47 per Rights Equity Share

“Issue Proceeds”

Gross proceeds of the Issue

“Issue” / “the Issue” /
“this Issue”

Issue of 10,61,90,299 Equity Shares of face value ¥ 2 each of our Company for cash
at a price of ¥ 47 (including a premium of ¥ 45 per Rights Equity Share) aggregating
t0 ¥ 499.09 crore on a rights basis to the Eligible Shareholders in the ratio of 10 Rights
Equity Share for 21 fully paid-up Equity Shares held by such Eligible Shareholder
on the Record Date.

“Lead Manager” Axis Capital Limited

“Letter of Offer” This letter of offer dated [e] filed with the Stock Exchanges and SEBI

“Listing Agreement(s)” | The uniform listing agreement entered pursuant to the SEBI Listing Regulations read
along with SEBI Circular No. CIR/CFD/CMD/6/2015 dated October 13, 2015 and
the erstwhile equity listing agreements entered into between our Company and the
Stock Exchanges, as the context may refer to.

“Net Proceeds” Issue Proceeds less the Issue related expenses. For details, see “Objects of the Issue

— Requirement of Funds and Utilisation of Net Proceeds” on page 55.

“Non-ASBA Investor”

Investors other than ASBA Investors who apply in the Issue otherwise than through
the ASBA process

“Non-Institutional
Investors”

Investors including any company or body corporate, other than Retail Individual
Investors and a QIBs

“Qualified Institutional
Buyers” / “QIBs”

Qualified institutional buyers as defined under Regulation 2(1)(zd) of the SEBI ICDR
Regulations

“Record Date”

Designated date for the purpose of determining the Shareholders eligible to apply for
Rights Equity Shares in the Issue, that is, November 1, 2017

“Registrar to the

Company”

Alankit Assignments Limited

“Registrar to the Issue” /
“Registrar”

Alankit Assignments Limited

“Renouncee(s)”

Person(s) who has / have acquired Rights Entitlement from the Eligible Shareholders




Term

Description

“Retail Individual

Investor”

Individual Investors who have applied for Rights Equity Shares and whose
Application Money is not more than ¥ 2,00,000 (including HUFs applying through
their karta)

“Rights Entitlement”

10 Rights Equity Shares that an Eligible Shareholder is entitled to apply for in the
Issue for every 21 fully paid-up Equity Shares held by such Eligible Shareholder on
the Record Date

“Rights Equity Shares” Equity Shares of our Company to be Allotted pursuant to this Issue.

“SAF(s)” Split application form(s) which is an application form used in case of renunciation in
part by an Eligible Shareholder in favour of one or more Renouncee(s)

“SCSB(s)” Self-certified syndicate bank registered with SEBI, which acts as a banker to the Issue
and which offers the facility of ASBA. A list of all SCSBs is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

“Stock Exchanges” Stock exchanges where the Equity Shares are presently listed, being BSE and NSE

“Working Days” All days other than 2" and 4™ Saturdays of the month, Sundays or public holidays,

on which commercial banks in Mumbai are open for business.

Conventional, General and Industry Terms or Abbreviations

Term /Abbreviation

Description / Full Form

“?97 / “RS.” / “Rupees”/
“INR”

Indian Rupee

“AGM” Annual general meeting

“AlIF(s)” Alternative investment funds, as defined and registered with SEBI under the
Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012

“AS” Accounting standards as notified under the Companies (Accounts) Rules, 2014

“ASSOCHAM” The Associated Chambers of Commerce and Industry of India

“BSE” BSE Limited

“BTI Regulations” Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

“CCI” Competition Commission of India

“CDSL” Central Depository Services (India) Limited

“Central Government”

Central Government of India

“CIN”

Corporate identity number

“Companies Act, 1956”

Companies Act, 1956, and the rules, regulations, circulars, modifications and
clarifications made thereunder, as the context requires and to the extent not
repealed

“Companies Act, 2013”

Companies Act, 2013 and the rules, regulations, circulars, modifications and
clarifications thereunder, to the extent notified

“Companies Act”

Companies Act, 1956 to the extent in force, and/ or the Companies Act, 2013 to
the extent notified

“Consolidated FDI
Policy”

The consolidated FDI Policy, effective from August 28, 2017, issued by the
Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India, and any modifications thereto or substitutions
thereof, issued from time to time.

“Depositories Act”

Depositories Act, 1996

“Depository” A depository registered with SEBI under the Securities and Exchange Board of
India (Depositories and Participants) Regulations, 1996

“DIN” Director identification number

“DIPP” Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Gol.

“DP ID” Depository participant identity

“DP”/ “Depository | Depository participant as defined under the Depositories Act

Participant”

“EPS” Earnings per share

“Factories Act” The Factories Act, 1948

“FDI” Foreign direct investment




Term /Abbreviation

Description / Full Form

“FEMA Regulations” Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2000

“FEMA” Foreign Exchange Management Act, 1999, read with rules and regulations
thereunder

“FII” Foreign institutional investor as defined under Regulation 2(1)(g) of the SEBI FPI

Regulations

“Financial Year” / “FY”
/ “Fiscal”

For the year 1987, the period between April 17, 1986 and May 31, 1987; for the
year 1988, the 13 month period ended June 30, 1988; for periods between the year
1989 and the year 2015, the 12 month period ended June 30 of that year; for the
year 2016, the nine month period ended on March 31, 2016; and for periods after
the year 2016, the 12 month period ended March 31 of the year.

“FPI” Foreign Portfolio Investors as defined under the SEBI FPI Regulations.

“GAAP” Generally Accepted Accounting Principles

“Government” Central Government and / or the State Government, as applicable

“GST” Goods and service tax

“HUF” Hindu undivided family

“ICAI” Institute of Chartered Accountants of India

“ICDS” Income Computation Disclosure Standards, as notified by the Ministry of Finance
vide Notification No. 33/2015 [F. No. 134/48/2010-TPL] dated March 31, 2015

“Ind AS” Indian Accounting Standards converged with IFRS, as notified by the Ministry of

Corporate Affairs vide Companies (Indian Accounting Standards) Rules, 2015 in
its general statutory rules dated February 16, 2015, as amended

“Ind AS Rules”

Companies (Indian Accounting Standards) Rules, 2015

“Indian GAAP” Generally accepted accounting principles followed in India including the
accounting standards specified under Section 133 of the Companies Act, 2013 read
with Rule 7 of the Companies (Accounts) Rules, 2014 and the Companies
(Accounting Standards) Amendment Rules, 2016 as applicable.

“ISIN” International securities identification number allotted by the Depository

“IT Act” Income Tax Act, 1961

“MCA” Ministry of Corporate Affairs, Government of India

“Mutual Fund” Mutual fund registered with SEBI under the Securities and Exchange Board of
India (Mutual Funds) Regulations, 1996

“NACH” National Automated Clearing House

“NEFT” National electronic fund transfer

“NR” Non-resident or person(s) resident outside India, as defined under the FEMA

“NRE Account” Non-resident external account

“NRI” A person resident outside India who is a citizen of India as defined under the
Foreign Exchange Management (Deposit) Regulations, 2016 or is an ‘Overseas
Citizen of India’ cardholder within the meaning of Section 7(A) of the Citizenship
Act, 1955.

“NRO Account” Non-resident ordinary account

“NSDL” National Securities Depository Limited

“NSE” National Stock Exchange of India Limited

“Net worth” Share capital plus reserves and surplus excluding revaluation reserves

“OCB” / “Overseas | A company, partnership, society or other corporate body owned directly or

Corporate Body” indirectly to the extent of at least 60% by NRIs including overseas trusts, in which
not less than 60% of beneficial interest is irrevocably held by NRIs directly or
indirectly and which was in existence on October 3, 2003 and immediately before
such date had taken benefits under the general permission granted to OCBs under
FEMA

“OEM” Original equipment manufacturer

“PAN” Permanent account number

“PAT” Profit after tax

“PBT” Profit before tax

“RBI” Reserve Bank of India

“RoC” Registrar of Companies, NCT of Delhi and Haryana, located at 4" Floor, IFCI
Tower, 61, Nehru Place, New Delhi 110 019

“RTGS” Real time gross settlement




Term /Abbreviation

Description / Full Form

“SCRA” Securities Contracts (Regulation) Act, 1956

“SCRR” Securities Contracts (Regulation) Rules, 1957

“SEBI Act” The Securities and Exchange Board of India Act, 1992

“SEBI FPI The Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations” Regulations, 2014, as amended

“SEBI ICDR The Securities and Exchange Board of India (Issue of Capital and Disclosure
Regulations” Requirements) Regulations, 2009, as amended

“SEBI Listing Securities and Exchange Board of India (Listing Obligations and Disclosure
Regulations” Requirements) Regulations, 2015

“SEBI” The Securities and Exchange Board of India

“Securities Act”

United States Securities Act of 1933, as amended

“State Government”

Government of a State of India

“Takeover Regulations”

The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011, as amended

“Year”/“Calendar Year”

Unless context otherwise requires, shall refer to the twelve-month period ending
December 31.

The words and expressions used but not defined herein shall have the same meaning as assigned to such terms
under the SEBI ICDR Regulations, the Companies Act, the SEBI Act, SCRA and the Depositories Act and the
rules and regulations made thereunder.

Notwithstanding the foregoing, terms in “Statement of Special Tax Benefits” and “Financial Statements” on
pages 62 and 72, respectively, shall have the meaning given to such terms in such sections.



NOTICE TO OVERSEAS INVESTORS

The distribution of this Letter of Offer, the Abridged Letter of Offer or CAF and issue of Rights Equity Shares to
persons in certain jurisdictions outside India may be restricted by legal requirements prevailing in those
jurisdictions. Persons into whose possession this Letter of Offer, the Abridged Letter of Offer or CAF may come
are required to inform themselves about and observe such restrictions. Our Company is making this Issue on a
rights basis to the Eligible Shareholders and will dispatch this Letter of Offer / Abridged Letter of Offer and CAF
only to Eligible Shareholders who have a registered address in India or who have provided an Indian address to
our Company.

No action has been or will be taken to permit the Issue in any jurisdiction where action would be required for that
purpose. Accordingly, the Rights Entitlements or Rights Equity Shares may not be offered or sold, directly or
indirectly, and this Letter of Offer, the Abridged Letter of Offer or any offering materials or advertisements in
connection with the Issue may not be distributed, in whole or in part, in any jurisdiction, except in accordance
with legal requirements applicable in such jurisdiction. Receipt of this Letter of Offer or the Abridged Letter of
Offer will not constitute an offer in those jurisdictions in which it would be illegal to make such an offer and, in
those circumstances, this Letter of Offer and the Abridged Letter of Offer must be treated as sent for information
only and should not be acted upon for subscription to the Rights Equity Shares and should not be copied or
redistributed. Accordingly, persons receiving a copy of this Letter of Offer or the Abridged Letter of Offer should
not, in connection with the issue of the Rights Equity Shares or the Rights Entitlements, distribute or send this
Letter of Offer or the Abridged Letter of Offer in or into any jurisdiction where to do so, would or might
contravene local securities laws or regulations. If this Letter of Offer or the Abridged Letter of Offer is received
by any person in any such jurisdiction, or by their agent or nominee, they must not seek to subscribe to the Rights
Equity Shares or the Rights Entitlements referred to in this Letter of Offer and the Abridged Letter of Offer.
Envelopes containing a CAF should not be dispatched from the jurisdiction where it would be illegal to make an
offer and all the person subscribing for the Equity shares in the Issue must provide an Indian address.

Any person who makes an application to acquire rights and the Equity shares offered in the Issue will be deemed
to have declared, represented, warranted and agreed that he is authorized to acquire the rights and the Equity
shares in compliance with all applicable laws and regulations prevailing in his jurisdiction.

Neither the delivery of this Letter of Offer, the Abridged Letter of Offer nor any sale hereunder, shall, under any
circumstances, create any implication that there has been no change in our Company’s affairs from the date hereof
or the date of such information or that the information contained herein is correct as at any time subsequent to the
date of this Letter of Offer and the Abridged Letter of Offer or the date of such information. The contents of the
Letter of Offer should not be construed as legal, tax or investment advice. Prospective investors may be subject
to adverse foreign, state or local tax or legal consequences as a result of the offer of Equity Shares. As a result,
each investor should consult its own counsel, business advisor and tax advisor as to the legal, business, tax and
related matters concerning the offer of Equity Shares. In addition, neither our Company nor the Lead Manager is
making any representation to any offeree or purchaser of the Equity Shares regarding the legality of an investment
in the Equity Shares by such offeree or purchaser under any applicable laws or regulations.

NO OFFER IN THE UNITED STATES

The Rights Entitlements and the Rights Equity Shares have not been and will not be registered under the Securities
Act, or any U.S. state securities laws and may not be offered, sold, resold or otherwise transferred within the
United States of America or the territories or possessions thereof (“United States” or “U.S.”), or to, or for the
account or benefit of “U.S. persons” (as defined in Regulation S of the Securities Act), except in a transaction not
subject to, or exempt from the registration requirements of the Securities Act. The offering to which this Letter of
Offer relates is not, and under no circumstances is to be construed as, an offering of any Rights Equity Shares or
Rights Entitlement for sale in the United States or as a solicitation therein of an offer to buy any of the Rights
Equity Shares or Rights Entitlement. There is no intention to register any portion of the Issue or any of the
securities described herein in the United States or to conduct a public offering of securities in the United States.
Accordingly, this Letter of Offer / Abridged Letter of Offer and the enclosed CAF should not be forwarded to or
transmitted in or into the United States at any time. In addition, until the expiry of 40 days after the commencement
of the Issue, an offer or sale of Rights Entitlements or Rights Equity Shares within the United States by a dealer
(whether or not it is participating in the Issue) may violate the registration requirements of the Securities Act.

Neither our Company nor any person acting on our behalf will accept a subscription or renunciation from any
person, or the agent of any person, who appears to be, or who our Company or any person acting on our behalf



has reason to believe is, either a U.S. Person or otherwise in the United States when the buy order is made.
Envelopes containing a CAF should not be postmarked in the United States or otherwise dispatched from the
United States or any other jurisdiction where it would be illegal to make an offer, and all persons subscribing for
the Rights Equity Shares Issue and wishing to hold such Equity Shares in registered form must provide an address
for registration of these Equity Shares in India. Our Company is making the Issue on a rights basis to Eligible
Shareholders and the Letter of Offer / Abridged Letter of Offer and CAF will be dispatched only to Eligible
Shareholders who have an Indian address. Any person who acquires Rights Entitlements and the Rights Equity
Shares will be deemed to have declared, represented, warranted and agreed that, (i) it is not and that at the time
of subscribing for such Rights Equity Shares or the Rights Entitlements, it will not be, in the United States, (ii) it
is not a U.S. Person and does not have a registered address (and is not otherwise located) in the United States
when the buy order is made, and (iii) it is authorised to acquire the Rights Entitlements and the Rights Equity
Shares in compliance with all applicable laws and regulations.

Our Company reserves the right to treat any CAF as invalid which: (i) does not include the certification set out in
the CAF to the effect that the subscriber is not a U.S. Person and does not have a registered address (and is not
otherwise located) in the United States and is authorised to acquire the Rights Equity Shares or Rights Entitlement
in compliance with all applicable laws and regulations; (ii) appears to us or our agents to have been executed in
or dispatched from the United States; (iii) appears to us or our agents to have been executed by a U.S. Person; (iv)
where a registered Indian address is not provided; or (v) where our Company believes that CAF is incomplete or
acceptance of such CAF may infringe applicable legal or regulatory requirements; and our Company shall not be
bound to allot or issue any Rights Equity Shares or Rights Entitlement in respect of any such CAF.

Rights Entitlements may not be transferred or sold to any person in the United States.



PRESENTATION OF FINANCIAL INFORMATION
Certain Conventions

All references herein to ‘India’ are to the Republic of India and its territories and possessions and the
‘Government’ or ‘Gol’ or the ‘Central Government’ or the ‘State Government’ are to the Government of India,
Central or State, as applicable. Unless otherwise specified or the context otherwise requires, all references in this
Letter of Offer to the ‘US’ or ‘U.S.” or the ‘United States’ are to the United States of America and its territories
and possessions.

In this Letter of Offer, references to the singular also refer to the plural and one gender also refers to any other
gender, wherever applicable.

Financial Data

The Gol has adopted the Ind AS which are converged with the International Financial Reporting Standards of the
International Accounting Standards Board (“IFRS”) under the Companies (Indian Accounting Standards) Rules,
2015 (the “IAS Rules”). We have adopted the Ind AS, and in accordance with the Ind AS Rules, we have prepared
our financial statements in accordance with Ind AS with effect from April 1, 2016.

India has adopted accounting standards converged or synchronized with IFRS, and not IFRS. Ind AS, therefore,
differs in certain significant respects from IFRS and other accounting principles and standards with which
investors may be more familiar. Any reliance by persons not familiar with Indian accounting practices on the
financial disclosures based on the Ind AS financials presented in this Letter of Offer should accordingly be limited.
We have not made any attempt to quantify the impact of IFRS on the financial data included in this Letter of
Offer, nor do we provide a reconciliation of our financial statements to those of IFRS. If we were to prepare our
financial statements in accordance with such other accounting principles, our results of operations, financial
condition and cash flows may be substantially different.

Prospective investors should review the Ind AS accounting policies applied in the preparation of our financial
statements summarized in the section “Financial Statements” on page 72 and consult their own professional
advisers for an understanding of the differences between these accounting principles and those with which they
may be more familiar.

From the date of our incorporation and until June 30, 2015, our fiscal year had commenced on July 1 of each
calendar year, and had ended on June 30 of the following calendar year. Subsequently, the following fiscal year
began from July 1, 2015, and ended on March 31, 2016. Since April 1, 2016, our fiscal year commences on April
1 of each calendar year and ends on March 31 of the following calendar year. Accordingly, all references to a
particular “Fiscal” are to be construed as follows:

e Forthe year 1987, the period between April 17, 1986 and May 31, 1987.

e For the year 1988, the 13-month period ended June 30, 1988;

e  For periods between the year 1989 and the year 2015, the 12-month period ended June 30 of that year;

e  For the year 2016, the nine-month period ended on March 31, 2016; and

e For periods after the year 2016, the 12-month period ended March 31 of the year.

Our audited financial statements as of and for year ended March 31, 2017 (“Audited Financial Statements”)
which form a part of this Letter of Offer have been prepared by our Company in accordance with Ind AS,
applicable standards and guidance notes specified by the Institute of Chartered Accountants of India, applicable
accounting standards prescribed by the Institute of Chartered Accountants of India and other applicable statutory
and/or regulatory requirements. The Audited Financial Statements are also referred to as “Financial Statements”.
For further details of such financial statements, see “Financial Statements” on page 72. Unless the context
otherwise requires, financial data in this Letter of Offer, with respect to our Company, is derived from our
Financial Statements.

Certain figures contained in this Letter of Offer, including financial information, have been subject to rounding



adjustments. All decimals have been rounded off to two decimal places. In certain instances, (i) the sum or
percentage change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the
numbers in a column or row in certain tables may not conform exactly to the total figure given for that column or
row. Unless otherwise specified, all financial numbers in parenthesis represent negative figures.

Currency of Presentation

Unless the context otherwise requires, all references to ‘INR’, X, ‘Indian Rupees’, ‘Rs.” and ‘Rupees’ are to the
legal currency of India; and any reference to ‘US$’, ‘USD’ and “U.S. dollars’ are to the legal currency of the
United States of America.

In this Letter of Offer, our Company has presented certain numerical information in “lacs” and “crore” units.
Exchange Rate

The following tables provide information with respect to the exchange rate for the Indian rupee per US$1.00. The
exchange rates are based on the reference rates released by the Reserve Bank of India, which is available on the

website of RBI. No representation is made that any Rupee amounts could have been, or could be, converted into
U.S. dollars at any particular rate, the rates stated below, or at all.

(in 9
Financial Year / High Low Average Period end
Quarter ended
June 30, 2017 64.74 64.26 64.44 64.74
March 31, 2017 68.78 62.15 65.46 66.33
March 31, 2016 68.72 64.84 67.09 64.84
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FORWARD LOOKING STATEMENTS

Certain statements contained in this Letter of Offer that are not statements of historical fact constitute ‘forward-
looking statements’. Investors can generally identify forward-looking statements by terminology such as
‘anticipate’, ‘believe’, ‘continue’, ‘can’, ‘could’, ‘intend’, ‘may’, ‘shall’ ‘should’, ‘will’, ‘would’, ‘future’,
‘forecast’, ‘guideline’ or other words or phrases of similar import. Similarly, statements that describe the
strategies, objectives, plans or goals of our Company are also forward-looking statements. However, these are not
the exclusive means of identifying forward-looking statements. Forward-looking statements are not guarantees of
performance and are based on certain assumptions, discuss future expectations, describe plans and strategies,
contain projections of results of operations or of financial condition or state other forward-looking information.

Forward-looking statements contained in this Letter of Offer (whether made by our Company or any third party),
are predictions and involve known and unknown risks, uncertainties, assumptions and other factors that may cause
the actual results, performance or achievements of our Company to be materially different from any future results,
performance or achievements expressed or implied by such forward-looking statements or other projections. All
forward-looking statements are subject to risks, uncertainties and assumptions about our Company that could
cause actual results to differ materially from those contemplated by the relevant forward-looking statement.
Important factors that could cause actual results to differ materially from our Company’s expectations include,
among others:

e The loss of, or a material change in, our business relationship with an OEM that we have arrangements
with for our distribution business;

e Aninability to retain our management team and skilled personnel, or curb our high attrition rate;
e The loss of significant customers in our enterprise services or system integration business.

e Any change in the market performance of an OEM that we have arrangements with for our distribution
business.

e Aninability to accurately anticipate the cost and complexity of performing work on a project undertaken
by us.

e Aninability to secure adequate working capital on commercially reasonable terms, or delays in realising
payments.

Additional factors that could cause actual results, performance or achievements to differ materially include, but
are not limited to, those discussed in “Risk Factors” beginning on page 12. Whilst our Company believes that the
expectations reflected in such forward-looking statements are reasonable at this time, it cannot assure investors
that such expectations will prove to be correct. Given these uncertainties, Investors are cautioned not to place
undue reliance on such forward-looking statements. In any event, these statements speak only as of the date of
this Letter of Offer or the respective dates indicated in this Letter of Offer, and our Company undertakes no
obligation to update or revise any of them, whether as a result of new information, future events or otherwise. If
any of these risks and uncertainties materialise, or if any of our Company’s underlying assumptions prove to be
incorrect, the actual results of operations or financial condition of our Company could differ materially from that
described herein as anticipated, believed, estimated or expected. All subsequent forward-looking statements
attributable to our Company are expressly qualified in their entirety by reference to these cautionary statements.
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of risk. Prior to making an investment decision with respect
to the Rights Equity Shares offered hereby, all prospective investors and purchasers should carefully consider all
of the information contained in this Letter of Offer, including the risk factors set out below and the financial
statements and related notes set out in “Financial Statements” on page 72. The risks disclosed below are not the
only risks relevant to our Company’s business, operations or the Rights Equity Shares. Additional risks not
presently known to our Company or that it currently deems immaterial may also impair our Company’s business,
operations, cash flows and financial condition. The occurrence of any of the following events could have a
material adverse effect on our Company’s business, results of operations, cash flows, financial condition and
future prospects and cause the market price of the Rights Equity Shares to fall significantly. The following factors
have been considered for determining the materiality:

1. Some events may not be material individually but may be found material collectively;
2. Some events may have material impact qualitatively instead of quantitatively; and
3. Some events may not be material at present but may have material impact in future.

The financial and other implications of material impact of risks concerned, wherever quantifiable, have been
disclosed in the risk factors mentioned below. However, there are a few risk factors where the impact is not
quantifiable and hence the same has not been disclosed in such risk factors. Any potential investor in, and
purchaser of, the Rights Equity Shares should pay particular attention to the fact that our Company is an Indian
company and is subject to a legal and regulatory environment which, in some respects, may be different from that
which prevails in other countries.

Potential investors investing in the Issue should take into account the fact that our fiscal year for the year 2016
extended for nine months, while our fiscal year for the year 2017 extended for 12 months. Accordingly, our Audited
Financial Statements for the relevant financial reporting periods are not comparable to each other. Unless
otherwise stated, the financial information of our Company used in this section is derived from our audited
consolidated financial statements.

Unless specified or quantified in the relevant risk factors detailed below, we are not in a position to quantify the
financial or other implications of any of the risks described in this section.

Internal Risk Factors

1. Our distribution business is dependent on arrangements with a limited number of OEMs and the loss
of, or a material change in, our business relationship with an OEM could adversely affect our
business, results of operation and financial condition.

Our distribution business is dependent on a limited number of products, and we enter into arrangements
with a limited number of OEMs for the supply of such products. Revenue generated on account of our
top three OEMs accounted for 60.29% and 57.04% of our total revenue from the distribution business
for the Fiscals 2017 and 2016, respectively. The loss or deterioration of our relationships with such
OEMs, the authorization by our OEMs of additional distributors, the sale of products by our OEMs
directly to our reseller customers and end-users, or our failure to establish relationship with new OEMs
or to expand the distribution services that we provide OEMs, could adversely affect our business, results
of operation and financial condition.

For instance, our agreement with the OEM from whom we generate the most revenue amongst OEMs
we contract with for our distribution business, places several restrictions upon us. We are not permitted
thereunder to resell products to end users or third party sales agents, or any persons that resell to third
parties. We are also subject to additional requirements inter alia regarding marketing, packaging, pricing
etc. In case we are unable to fulfil such obligations, the OEM may terminate its agreement with us.

Our OEMs typically retain us on a non-exclusive basis, and we cannot limit them from authorising our
competitors to distribute their products. The contracts that we enter into with our OEMs are typically for
a fixed period, ranging from one year to five years, and there is no assurance that the same shall be
renewed. Our OEMs may terminate the contracts with us for numerous reasons, including if we fail to
uphold our commitments thereunder, and some of our OEMs may also terminate such contracts without
cause. Further, our OEMs may typically, in their sole discretion, discontinue certain product lines that
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are distributed by our Company, leading to an inability to procure such products by our Company. The
termination of a key supply or services agreement or a significant change in supplier terms of conditions
for sale may negatively affect our operating margins, business, results of operations and financial
condition.

We have in the past recognised goodwill impairment and may do so in the future. Our financial
condition and results of operations may suffer if we have to write off goodwill or other intangible
assets in the future.

Our Company has goodwill attributable to our services and learning lines of business in our Audited
Financial Statements, on a consolidated basis. Our goodwill reduced to ¥ 504.24 crore as at March 31,
2017 from X 567.71 crore as at March 31, 2016, as a result of addition in amortisation and impairment
during the year, including the impairment of goodwill in respect of our learning business of ¥ 11 crore,
and in respect of our services business of ¥ 50 crore.

We evaluate, on a regular basis, whether any events and circumstances have occurred that indicate that
all or a portion of the carrying amount of goodwill or other intangible assets may no longer be
recoverable, and is therefore impaired. The recoverable value of goodwill from a line of business is
dependent on our strategy in respect to such a business, its future potential and the future outlook of the
business to which the goodwill relates. Any change in our management strategy, including the manner
of carrying out such business, may also impact the recoverable vale of goodwill. Under the current
accounting rules, any determination that impairment has occurred would require us to write off the
impaired portion of our goodwill or the unamortised portion of our intangible assets, due to a charge to
our earnings. We have written off goodwill in the past, and any future write-off could have a material
adverse effect on our financial condition, results of operations and net worth.

We may derecognize our deferred tax assets, which may adversely impact our financial condition and
net worth.

Our Company is currently carrying deferred tax assets amounting to ¥ 177.76 crore as on June 30, 2017,
a large portion of which is on account of unutilised tax losses. At the end of each reporting period, we
reassess the recoverability of deferred tax assets, which is dependent on the availability of future taxable
income against which the deferred tax assets can be utilized. It is possible that deferred tax assets may
not be fully recoverable in the future, whether wholly or in part, due to the non-availability of future
taxable profits. In case no taxable profits are available in the future, we may have to derecognize deferred
tax assets, which could adversely impact our financial condition and net worth.

Our Audited Financial Statements for the relevant financial reporting periods are not comparable to
each other.

From the year 1988 to the year 2015, our Company’s fiscal year ended on June 30 of each year. However,
in Fiscal 2016, our Company transitioned to having our fiscal year end on March 31 of each year. To
accommodate this change, our fiscal year for Fiscal 2016 was shortened to the nine-month period
between July 1, 2015 and March 31, 2016. Accordingly, our Audited Financial Statements for Fiscal
2016, which extended for nine months, and Fiscal 2017, which extended for 12 months, are not
comparable to each other. For details, see “Presentation of Financial Information” on page 9.

Investors should carefully take into account the discussion above, our Audited Financial Statements and
the discussions in “Presentation of Financial Information” on page 9, in evaluating our business and
financial performance and in making any investment decision.

Our success depends, in large part, upon our management team and skilled personnel and our ability
to attract and retain such persons. Our high attrition rate may impact our ability to deliver services,
which expose us to litigation and liability and damage our brand and reputation.

Our performance and success depends largely on our ability to nurture and retain the continued service
of our management team and skilled personnel. Certain lines of business pursued by our Company,
including our enterprise services business, are manpower intensive, and heightened attrition may
considerably impact our ability to deliver on our commitments under service-level agreements entered
into by our Company. Similarly, heightened attrition may affect our ability to complete projects in our
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system integration business in a timely manner and within budget. Delays in completion of projects or
provision of services by our Company may expose us to litigation and potential liability and damage to
our brand and reputation.

Historically, our Company has seen high levels of attrition in our enterprise distribution business and our
system integration business. Although we provide career development opportunities to meet the
challenge of employee attrition, we may not be able to hire and retain enough skilled and experienced
employees to replace those who leave.

We believe the experience of our senior management has been critical to our success and business
growth. Our senior management is not obligated to work for us for any specified period and we cannot
stop them from working for our competitors if they stop working for us. There is no assurance that we
will be able to continue our successful hiring of talented and key personnel in the future. The loss of key
personnel or our inability to replace such personnel effectively may materially and adversely affect our
ability to grow and operate our business in an efficient manner.

Additionally, we may not be able to redeploy and retrain our employees to keep pace with continuing
changes, evolving standards and changing customer preferences. If we fail to retain, motivate and/or
attract such personnel, our business may be unable to grow and our revenues could decline impacting
our profitability and financial condition.

Our top customers in certain business lines have accounted for a substantial portion of our revenue
from our such business. The loss of significant customers could have a negative impact on our
business, results of operations, financial condition or liquidity.

We are highly dependent on top 10 enterprise services customers for our revenue from our enterprise
services business. For Fiscal 2017 and 2016, these customers have accounted approximately 25.41% and
23.47% of our revenue from the enterprise services segment. During the same period, revenue from the
enterprise services segment constituted 10.13% and 10.89% of our total revenue from operations.
Similarly, we currently derive, and believe that we will continue to derive a significant portion of our
revenue in our system integration business from a limited number of projects and clients. For Fiscal 2017
and 20186, our top five customers have accounted approximately 65.55% and 58.40% of our revenue from
the system integration business. During the same period, revenue from the system integration business
of our Company constituted 7.44% and 9.82% of our total revenue from operations.

As a result of significant reliance on these customers, we may face certain risks including pricing
pressures. These risks may include, but are not limited to reduction, delay or cancellation of orders from
our significant customers; failure to renew sales contracts with one or more of our significant customers;
failure to renegotiate favourable terms with our key customers; the loss of these customers; all of which
would have a material adverse effect on the business, financial condition, results of operations and
prospects of our Company. In order to retain some of our existing customers we may also be required to
offer terms to such customers which we may place restraints on our resources.

We cannot be certain that we shall not be subject to the termination of a major project, the loss of a major
client or a significant reduction in the scope of a major project or services performed for a major client.
There are a number of factors other than our performance that could cause the loss of a client, which may
not be predictable. If a major project were to be terminated or if we were to lose one of our major clients,
our revenue and profitability could be reduced, which would correspondingly have an adverse effect on
our business, financial condition and cash flows, and we may have difficulty securing comparable levels
of business from other customers to offset any loss of revenue from the loss of any of our key customers
or projects.

Any change in the market performance of OEMs may impact our business, results of operation and
financial condition.

Our distribution business depends significantly on the demand for products supplied by our OEMs in the
market. The market share of our OEMs depends upon the pricing, strategic and business decisions taken
by them, which are outside the scope of our control. In addition, such OEMs face stiff competition, and
their market share may be affected by a variety of factors including an inability to adapt to technological
innovations, an inability to make effective transitions to new product offerings, an inability to adequately
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address defects in the engineering or design of their products and an inability to adequately protect their
intellectual property rights.

The volume of the distribution services provided by us to an OEM is dependent upon purchase orders
placed upon us by retailers for the specific products manufactured by such OEM. Any material impact
on the market share of an OEM shall impact the demand amongst retailers for their products, which shall
have a corresponding impact on the volume of distribution services provided by our Company, affecting
our business, result of operations and financial condition.

Any impairment, dilution or damage to our brand in any manner may adversely affect our business
reputation, growth, financial condition and cash flows.

Our association with the ‘HCL” brand (which we share with other entities in the HCL group, including
HCL Technologies Limited, HCL Healthcare Private Limited and other companies in the group) and
reputation are among our valued assets and we believe that the ‘HCL’ brand serves in attracting
customers to avail our services in preference over those of our competitors. The services that we provide
to our customers form a critical function of their businesses, and accordingly, trust and reliability are of
utmost importance in choosing a service provider for their business. We believe that continuing to
develop awareness of the ‘HCL’ brand, through innovation, quality enhancement, focused branding and
marketing initiatives among customers is important for our ability to increase our sales volumes and
revenues, grow our existing market share and expand into new markets. As we do not have complete
control over the ‘HCL’ brand, our reputation may be affected by factors outside our control. Any negative
publicity or loss of reputation that other entities in the HCL group face may have an adverse impact on
the reputation of the ‘HCL’ brand, which may impact our prospects.

Any adverse publicity involving us, any of our Subsidiaries or the ‘HCL’ brand may impair our
reputation, dilute the impact of our marketing initiatives and adversely affect our business and our
prospects. The ‘HCL’ brand could be damaged by negative publicity on various media platforms or by
claims or perceptions about the quality of the services offered by us or any of the companies associated
with the brand, regardless of whether such claims or perceptions are true. Any untoward incidents such
as litigation or negative publicity, whether isolated or recurring and whether originating from us or
otherwise, which affects our business, distributors, dealers or suppliers may adversely impact our
prospects. There can be no assurance that we or our Subsidiaries will not be mentioned in any negative
publicity in the future, or that we will not suffer any reputational damage as a result of being mentioned
in any such publicity.

Our reputation for delivering quality services that our customers can rely on is a key factor to the success
of our business and our long-term relationships with many of our customers. If our Company or our
Subsidiaries are associated with actual or perceived breach of conduct, such as fraudulent or unethical
behaviour, and such behaviour is made public, our reputation may be adversely affected. If a perception
of unreliability or untrustworthiness is associated with our Company or Subsidiaries, we may lose
business from our current customers or opportunities for business from new customers, which could have
a material adverse effect on our business growth, financial condition and cash flows.

Our Company and our Subsidiaries are involved in certain legal proceedings that, if determined
against us, could adversely affect its business, financial condition and results of operations.

Our Company and our Subsidiaries are involved in certain legal proceedings pending against us at
different levels of adjudication before various courts and tribunals. In accordance with the SEBI ICDR
Regulations, some of these proceedings have classified as ‘material legal proceedings’ and the amounts
claimed in such proceedings have been disclosed to the extent ascertainable and quantifiable and include
amounts claimed jointly and severally from our Company, our Subsidiaries and other parties.

Material litigation against our Company and our Subsidiaries

SI. No. Brief Description No. of Cases Amount involved
R in Crore)

1. Criminal proceedings 3 -

2. Direct tax matters 2 14.90

3. Indirect tax matters NIL -
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10.

11.

| 4. ] Civil cases* | 4 | 397.85 |
* Including counter-claims filed against our Company in three proceedings initiated by it.

The criminal proceedings against our Company and our Subsidiaries inter alia include an application by
Shiv Shakti Trading Company, through its proprietor, for the registration of a first information report
against five former employees of our Company and DDMS for criminal breach of trust, cheating and
forgery; proceedings initiated by the Central Bureau of Investigation against our Company for cheating,
criminal breach of trust and bribery; and a criminal complaint by M/s Micromate Computers against our
Company, HCL Infotech Limited and several officials of our Company for criminal breach of trust,
cheating and forgery. We cannot assure you that the provisions we have made for litigation will be
sufficient or that new litigations will not be brought against us in the future. If we fail to successfully
defend these or other claims, or if our current provisions prove to be inadequate, our business, financial
condition and results of operations could be adversely affected.

Material litigation by our Company and our Subsidiaries

SI. No. Brief Description No. of Cases Amount involved
® in Crore)

1. Criminal proceedings 2 -

2. Civil cases 7 125.65

Such litigation diverts management time and attention and consumes financial resources in their defence
or prosecution. No assurance can be given as to whether these matters will be settled in favour of our
Company or our Subsidiaries. Any unfavourable decision in any of these matters may have an adverse
effect on our business, financial condition and results of operations. For further details in relation to the
material legal proceedings, see “Outstanding Litigation and Defaults” on page 79.

Dependence on third-party service providers for our distribution business could have an adverse effect
on our business financial condition and results of operations.

In our distribution business, we rely heavily on third party service providers for a significant portion of
our operations, including for warehousing, transportation and an adequate work force of independent
contractors, and our ability to service our customers depends on the availability and costs of the same.
We are required to adhere to strict timelines in our distribution business, and in our consumer distribution
business in particular, and we are accordingly required to maintain efficiency and consistency in our
operations. There is no assurance that the third-party service providers we contract with shall perform
their contractual obligations in an optimum manner or at all, which may have an adverse effect on our
reputation, financial operations and business prospects. We cannot assure you that we will be able to
obtain access to preferred third-party vendors for our logistical requirements at all, or at attractive rates,
or that these vendors will have adequate available capacity to meet our needs or be able to meet our
requirements in a timely manner. Further, if we are unable to procure the services of third-party vendors
capable of sufficiently scaling up operations in response to increased demand from our customers, we
may be compelled to make capital expenditures or seek out costlier or lower quality third-party vendors
to meet our needs, which may have an adverse effect on our business, financial condition and results of
operations.

An inability to accurately anticipate the cost and complexity of performing work on a project
undertaken by us could adversely affect our results of operations.

Our system integration projects require significant investment in the early stages that is expected to be
recovered through billings over the life of the project. These projects often involve the construction of
new computer systems and communications networks and the development and deployment of advanced
technologies. Substantial performance risk exists in projects with these characteristics, and some or all
elements of service delivery under these agreements are dependent upon successful completion of the
development and deployment phases.

We negotiate pricing terms for a composite project, such as in our system integration business, utilizing
a range of pricing structures and conditions, including time-and-materials pricing, fixed-price pricing,
and contracts with features of both such pricing models. Our pricing is highly dependent on our internal
forecasts and predictions about our projects and our industry, which may be based on limited data and
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could prove to be inaccurate. We may not be able to anticipate changes in technology, changing
requirements of our clients or non-acceptance of our services and end products by our clients, which may
cause delays and lead to our costs being higher than those budgeted for. If we do not accurately estimate
the costs and timing for completing projects, our contracts could prove unprofitable for us or yield lower
profit margins than anticipated. For example, we have run into a delay of over seven years for a system
integration contract in relation to the program which is financed and monitored by a ministry of the
Government of India, resulting in a significant cost overrun. We cannot assure you that we shall not face
similar time and cost overruns in the future.

The technological infrastructure that we provide our customers as part of our system integration projects
is prone to obsolescence. We typically provide warranties bought by us, to our customers as part of our
system integration projects, commencing from the acceptance of the infrastructure provided by us. In
case of any delays by us in setting up required infrastructure, such warranties may not cover the entire
period for which we have provided warranties to our customers. Further, in case the equipment we
provide to our customers becomes obsolete during the pendency of a warranty given by us, the OEMs
that we procure such equipment from may decline to service the same or provide adequate replacements.
An inability on our part to fulfil warranties given by us may hurt our reputation and expose us to potential
litigation or claims for damages.

In addition, our pricing, cost and profit margin estimates on certain long-term projects, frequently include
anticipated long-term cost savings that we expect to achieve and sustain over the life of such project.
There is a risk that we may under-price our contracts, fail to accurately estimate the costs of performing
the work or fail to accurately assess the risks associated with potential contracts. Our systems integration
business is also heavily dependent on the documentation and agreements executed between us and our
customers for determination of the scope of projects and deliverables. If we are unable to clearly define
our scope of work, we may be subject to ‘scope creep’, and the scope of our work may increase in a
continuous and uncontrollable manner. Should this become the case, we may face difficulties in being
able to complete projects in a timely fashion, which may result in considerable delays in billing and
obtaining receivables from our clients. Any increased or unexpected costs, delays or failures to achieve
anticipated cost savings, or unexpected risks we encounter in connection with our performance, including
those caused by factors outside our control, may make these contracts less profitable or unprofitable,
which may have an adverse effect on our profit margin.

We have significant working capital requirements and if we are unable to secure adequate working
capital on commercially reasonable terms, our business, financial condition and results of operation
may be adversely affected. Further, delays in realising payments may affect our cash flow.

Our ability to finance our working capital requirements is subject to a number of risks, contingencies and
other factors, some of which are beyond our control, including borrowing or lending restrictions under
applicable laws and the terms of our financial and other arrangements, our own profitability and liquidity
and general economic and market conditions.

Our system integration business requires substantial working capital outlay before a potential return can
be generated. We are required to procure components and products from third party vendors and to fund
outsourcing arrangements that we may enter into with third party service companies for the completion
of projects, for which we incur significant expenditure. To meet our commitments under the agreement
entered into by us, we may need to seek funding through additional borrowings or securities offerings.
We cannot assure you that such funding will be obtained in a timely manner, on satisfactory terms, or at
all. Moreover, if we raise additional debt, our interest expense will increase and our debt covenants under
our existing loans may be impacted. If we raise additional funds through the issuance of equity, your
ownership interest in our Company will be diluted.

Further, in our system integration business, we only receive payments from our customers on the
achievement of specific milestones, or upon completion of projects. While third party vendors from
whom we procure supplies and third party service companies with whom we enter into outsourcing
arrangements have standard credit periods, credit periods from our customers are variable, as payments
are dependent on the acceptance of our output by the customer. Such mismatches in credit periods may
potentially result in certain cash flow mis-matches.
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Our system integration projects may be subject to substantial delays due to many factors, including
shortages of, or price increases with respect to, equipment, technical skills and labour, changes in the
regulatory environment, third party performance risks and other unforeseeable problems and
circumstances. Any of these factors may lead to delays in, or prevent the completion of a project. Further,
if one or more of our customers become insolvent or otherwise unable to pay for the services provided
by us, we may not be able to recoup the unpaid expenditure on procuring equipment and third party
services. There is no assurance that we shall receive payments from our customers in a timely fashion or
at all. If there are significant defaults or delays in the receipt of payments by our Company, our cash
flows may be impacted, and our working capital requirements may be higher than we have anticipated
or budgeted for.

An inability to obtain sufficient financing, or any significant unanticipated expenses or cost escalations,
could result in the delay of our business and expansion plans. As a result, non-availability of adequate
capital in a timely manner and on commercially viable terms could have an adverse effect on our cash
flows, business, financial condition, results of operations and prospects.

The competitive pressures we face have in the past adversely affected and could in the future adversely
affect our results of operations, financial condition and business prospects.

We operate in a highly competitive industry. In our system integration and enterprise services businesses,
we face competition from information technology and information and communications technology
companies, software companies and other system integration firms, other technology companies and
client in-house information services departments. In our distribution business, we compete on the
strength and depth of our logistics, distribution and service and support capabilities. If our services,
support and cost structure do not enable us to compete successfully based on any of those criteria, our
operations, results and prospects could be adversely affected.

We have a portfolio of businesses and are required to allocate resources across these businesses while
competing with entities that specialize in one or more of these business, product or service lines. As a
result, we may invest less in certain areas of our businesses than our competitors do, and these
competitors may have greater financial, technical and marketing resources available to them than our
businesses that compete against them. We cannot be reasonably certain that we will be able to compete
successfully against such competitors or that we will not lose our key employees or customers to such
competitors. Additionally, we believe that our ability to compete also depends in part on factors outside
our control, such as the availability of skilled resources, the price at which our competitors offer
comparable services, and the extent of our competitors’ responsiveness to their clients’ needs.

We may have to continue to lower the prices of many of our services to stay competitive. The markets
in which we do business are highly competitive, and we encounter aggressive price competition for all
of our services from various Indian and international companies. If our pricing and other factors are not
sufficiently competitive, or if there is an adverse reaction to our product decisions or service capabilities,
we may lose market share in certain areas, which could adversely affect our revenue and prospects. Even
if we are able to maintain or increase market share for certain products or services, our revenue could
decline because such products and services is in a maturing industry or due to increased competition
from other types of services.

We face fixed cost pressures during the transformation of our business units, which may impact our
financial condition and results of operation.

We incur certain fixed costs in relation to our business inter alia for leasing or licensing real estate, salary
and wage costs, office supply costs etc. We have recently transformed some of our business units on the
basis of various factors, such as financial and market conditions, competition and other external factors,
and may continue to do so in the future. We face several execution challenges in the initial phase of
adapting to different strategies, which may impact the revenue we generate from such lines of business.
In case our revenues decline significantly, we may be unable to offset our fixed costs, which may impact
our financial condition and results of operation.

We may be subject to liability claims or claims for damages, including liquidated damages, or

termination of contracts with our clients for failure to meet project milestones, which may adversely
impact our profitability, cash flows, results of operations and reputation.
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In our system integration business, we may face delays in achieving project milestones for a variety of
reasons outside our control, including the unavailability or shortage of labour, failure to obtain necessary
permits, authorizations or permissions and delays or defaults on part of third party vendors and service
companies. The contracts that we enter into in relation to our system integration business contain
provisions that subject us to liquidated damages for delays in completion of project milestones, which
are often specified as a fixed percentage of the contract value for every week for which such delays
persist. Typically, provisions for liquidated damages do not specify any additional conditions that must
be met for such damages to be placed, and damages may be placed on us for delays caused by factors
outside our control. Further, we may also be required to provide performance guarantees for some of our
projects as per the terms of the contracts. There can be no assurance that we would not be subjected to
any such monetary penalties in the future. Any such penalties may adversely impact our profitability,
financial position, cash flows, results of operations and future prospects.

In addition to monetary penalties, a failure to meet project schedules may subject us to an adverse
reputational impact. Our customers may also be entitled to terminate the agreement in the event of delay
in completion of the work if the delay is not on account of any of the agreed exceptions. With respect to
some of our projects, in the event of termination for any of the aforesaid reasons, we may only receive
partial payments under such agreements and such payments may be less than our estimated cash flows
from such projects. In addition, delays in completion of a project may result in cost overruns, lower or
no returns on capital and reduced revenue, thus impacting the project’s performance, which in turn may
adversely impact our reputation, cash flows, results of operations and profitability.

Our inability to deliver products in a timely manner may affect the reputation and prospects of our
distribution business.

Time is of essence in our distribution business. Our operations are dependent upon timely pick-up and
delivery of products that are stored in our distribution centres or that are otherwise distributed by us.
However, distribution of such products may be subject to delays. Our ability to perform our contractual
duties in a timely fashion is dependent upon a variety of factors that are outside our control, such as the
adherence by OEMs to the agreed delivery dates, and conduct of logistical operations by third parties in
accordance with defined timelines. We cannot be certain that these factors shall not affect our ability to
operate without disruption and in accordance with prescribed schedules. Any delay in the delivery of
products may result in a breach of the contract with the relevant customer and may be grounds for
penalties, fines, other damages or termination of such contract. An inability to retain our customers may
harm our reputation and will have an adverse effect on our financial performance and business prospects.

We depend on third-party suppliers for the delivery of products, and our results of operations could
be adversely affected if we are unable to manage our suppliers.

The operation of our system integration and enterprise service businesses depend on our ability to
anticipate our needs for components, products and services and our suppliers’ ability to deliver sufficient
quantities of such components, products and services at reasonable prices in time for us to meet our
schedules. An inability to manage issues arising from it may materially and adversely affect our business
prospects and results of operations.

We may experience a shortage of, or a delay in receiving, certain supplies or components owing to strong
demand, capacity constraints, financial weaknesses of suppliers, disputes with suppliers, disruptions in
the operations of component suppliers, other problems experienced by suppliers or during the transition
to new suppliers. If such shortages or delays persist, we may not be able to secure enough supplies or
components at reasonable prices or of acceptable quality to provide services in a timely manner according
to the specifications agreed to with our clients. Furthermore, for certain products or components,
particularly customized components or specific technology solutions, we may depend on a limited
number of long-term suppliers or single source suppliers. If such long-term suppliers or single source
suppliers are unable to supply components, products or technology required by us, we may not be able
to arrange alternate suppliers for such components, products or technology on terms favourable to us or
at all.

Additionally, to secure supplies, we may make advance payments to suppliers or enter into non-
cancellable commitments with vendors. We may also purchase supplies strategically in advance of
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demand to take advantage of favourable pricing or to address concerns about the availability of future
supplies. If we fail to anticipate customer demand properly, a temporary oversupply could result in excess
or obsolete components, which could adversely affect our gross margin. Because of binding price or
purchase commitments with vendors, we may be obligated to purchase supplies or services at prices that
are higher than those available in the current market and be limited in our ability to respond to changing
market conditions and compete with our competitors.

Many of our competitors may obtain products or components from the same suppliers that we enter into
contracts with. Our competitors may obtain better pricing and more favourable allocations of products
and components during periods of limited supply, and our ability to engage in relationships with certain
suppliers could be limited. Moreover, replacing suppliers could delay the completion of projects as
replacement suppliers may be subject to capacity constraints or other output limitations. The loss of such
suppliers, the deterioration of our relationship with such suppliers, or any unilateral modification to the
contractual terms with our suppliers could adversely affect our revenue and gross margins.

We have incurred losses in the past, and may continue to do so in the future. Further, our past losses
may disqualify us from bidding for certain projects.

We have incurred losses in the past, including in the last two Fiscals. For Fiscals 2017 and 2016, our
profit/ loss figures, on a consolidated basis, were ¥ (247.67 crore) and ¥ (214.30 crore) respectively. We
cannot assure you that we shall not continue to incur losses in the future. For further details, see
“Financial Information” on page 72.

Further, certain tenders floated by our clients, including the central or state governments and public sector
undertakings may require us to fulfil certain financial qualifications, including requirements of being
profitable in previous Fiscals. Should such financial requirements exist, we may be disqualified from
bidding for such projects, and may be foreclosed from accessing such projects and business opportunities,
which may affect our financial condition, cash flows and results of operation.

System security risks and integration issues could disrupt services provided to customers, and any such
disruption could adversely affect our results of operations or damage our reputation.

The information technology infrastructure we provide as part of some of our system integration contracts
or maintain as part of our enterprise services business routinely stores and transmits large amounts of
data for our clients, including sensitive information. Such infrastructure may be subject to unauthorized
penetration of our network security, system disruptions or shutdowns, and may be vulnerable to viruses
and other malicious software programs. Breaches of security measures in the infrastructure system we
maintain for our customers could expose us, our customers or the individuals affected to a risk of loss or
misuse of this information, resulting in litigation and potential liability for us and damage to our brand
and reputation. In addition, the cost and operational consequences of implementing further data
protection measures could be significant.

Further, sophisticated hardware, operating systems, software and applications that we procure from third
parties may contain defects in design or manufacture that could unexpectedly interfere with the operation
of our clients' systems. The costs relating to the elimination or alleviation of such security problems and
vulnerabilities could be significant, and the efforts to address these problems could result in interruptions,
delays, cessation of service and loss of existing or potential customers. Portions of our IT infrastructure
may also experience interruptions, delays or cessations of service or produce errors in our system
integration or enterprise services work from time to time. Such disruptions could adversely impact our
ability to fulfil orders and interrupt services that we provide and could adversely affect our financial
results and business reputation.

If our Company is unable to service our debts, or if we breach the covenants of our debts and such
breach is not waived, our business and financial condition could be adversely affected.

Our Company is required to comply with various financial and other covenants under the loan agreements
that we are a party to. Under some of these loan agreements, our Company is required to notify the
lenders, and in some cases obtain their prior written consent, if our Company proposes to, among others,
create mortgages on our assets, enter into new long-term contracts, authorise or issue additional capital
stock or provide guarantees for the indebtedness of others. Moreover, our Company’s credit facilities
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contain covenants that limit our operating and financing activities and may require the creation of security
interests over our assets. In addition, our Company may also be subject to certain restrictive covenants
which may impact our ability to seek further financing for current and future projects.

Our Company’s failure to obtain waivers for any existing or future non-compliance of, or its inability to
comply with, such undertakings or restrictive covenants in a timely manner, or at all, could also result in
an event of default, which may result in an increase in the applicable interest rates or the acceleration of
the relevant indebtedness and, through cross-default clauses (particularly as set out in the sanction letters
of some of its term loans), other indebtedness containing cross-default provisions. Triggering of any
default under our loan documents on account of the Issue, could have a material adverse effect on our
cash flows, profitability and results of operations. An event of default could also severely and negatively
affect our Company’s ability to raise new funds or renew maturing borrowings on terms and conditions
acceptable to it that may be needed to conduct its operations and pursue its growth initiatives.

As of June 30, 2017, our Company’s total consolidated debt was ¥ 1,347.98 crore including bank
borrowings amounting to ¥ 700.01 crore. We may not be able to reduce our indebtedness and borrowing
costs, and may have to incur new debt or refinance existing debt. We cannot assure investors that we will
be able to raise financing on favourable terms or at all to repay its existing liabilities, which could
adversely affect our business and financial condition. Any subsequent action taken by our Company’s
lenders may, individually or in aggregate, materially and adversely affect our ability to conduct our
business and operations. For further details, see “Financial Statements” beginning on page 72.

Further, our ability to borrow and the terms of our borrowings will depend on our financial condition,
the stability of our cash flows and our capacity to service debt in fluctuating interest rate environment. If
we incur additional indebtedness, the terms of such debt may place restrictions on us which may, among
other things, increase our vulnerability to general adverse economic and industry conditions, limit our
ability to pursue our growth plans, require us to dedicate a substantial portion of our cash flow from
operations to make payments on our debt, thereby reducing the availability of our cash flow to fund
project expenditures, meet working capital requirements and use for other general corporate purposes,
and limit our flexibility in planning for, or reacting to changes in our business and our industry, either
through the imposition of restrictive financial or operational covenants or otherwise, which could
adversely affect our financial condition and results of operations.

Under the Insolvency and Bankruptcy Code, 2016, in case our Company defaults in the payment of sums
due to its financial or operational creditors, our creditors may file an application to initiate insolvency
resolution / liquidation proceedings against our Company. Any admission of such an application may
severely affect the goodwill of our Company, and our ability to run our business.

Some of our projects in our system integration business are with government entities or agencies,
which may expose us to risk, including additional regulatory scrutiny, delayed receipt of receivables
and pricing pressure.

Some of our projects in our system integration business are undertaken for large Indian companies or
agencies directly or indirectly owned or controlled by the government of India or various state
governments, particularly in the e-governance, defence, infrastructure, power and telecommunication
sectors. We may be subject to additional regulatory or other scrutiny associated with commercial
transactions with government owned or controlled entities and agencies. In addition, there may be delays
associated with collection of receivables from government owned or controlled entities. The payment
system at government agencies and entities could be subject to delays due to long procedural formalities,
which may result in our working capital requirements being impacted, and adding an additional cost of
finance and thus reducing our profits. Should such payments be delayed, the realization cycle would be
increased. At the time of tendering for new orders or projects, we factor in such payment delays into the
price of our products and services and implement an efficient payment follow-up process to minimize
such payment delays.

Our employee expense is a significant component of our operating costs. An increase in employee
expense could reduce our profitability.

Our enterprise services business is manpower intensive, and its operations are highly dependent on
skilled and semi-skilled labour. Further, our system integration projects, particularly those where
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underlying infrastructure has been accepted by our customers and which are currently in the service
phase, are similarly manpower intensive. Over the years, our employee expense has been a significant
component of our operating costs. In Fiscals 2017 and 2016, our employee expense from our enterprise
services business was T 168.92 crore and % 235.97 crore, respectively, constituting 35.75% and 27.90%,
respectively, of our total expenditure from such business for such periods. Similarly, our employee
expense from our system integration business in Fiscal 2017 and 2016 was X 74.65 crore and T 95.23
crore, respectively, constituting 19.93% and 19.79%, respectively, of our total expenditure from such
business for such periods. Due to economic growth in the past and the increase in competition for skilled
and semi-skilled employees in India, wages in India, in recent years, have been increasing.

Further, any plans to expand in order to increase growth in any of our lines of business will also result in
expansion of our work force and may therefore necessitate increased levels of employee compensation.
We may also need to increase our compensation levels to remain competitive in attracting and retaining
the quality and number of skilled and semi-skilled employees that our business requires. Finally, our
employees’ salaries are linked to minimum wage laws in India, and any increase in the minimum wage
in any state in which we operate could increase our operating costs. A shortage in the labour pool or
general inflationary pressures may also increase our labour costs. A significant long-term increase in our
employee benefit expense could reduce our profitability, which could, among other things, affect our
growth, business and financial results.

We have experienced negative cash flows in prior periods and may continue to do so in the future,
which could have a material adverse effect on our business prospects, financial condition, cash flows
and results of operations.

We have experienced negative net cash flows in the recent periods. The details of our cash flows for
Fiscals 2016 and 2017 are provided below, on a consolidated basis:

(<in crore)
Particulars : e period.
Fiscal 2017 Fiscal 2016
Net Cash (used in) / from operating activities (29.95) (186.28)
Net Cash (used in) / from investing activities 105.03 349.02
Net Cash (used in) / from financing activities (135.90) (88.00)
Net increase / (decrease) in cash and cash equivalents (60.82) 74.74

Our inability to generate and sustain adequate cash flows in the future could adversely affect our results
of operations and financial condition. For more information, please see “Financial Information” on
page 72.

A downgrade of our credit ratings may increase our cost of borrowing and make our ability to raise
new funds in the future more difficult.

ICRA Limited has given an ‘A1’ rating to our commercial papers / short term debt programme, and India
Ratings and Research Private Limited has assigned a rating of ‘A-’ to our long term loans and working
capital funding from banks. A downgrade of our credit ratings may increase our cost of borrowing and
make our ability to raise new funds in the future more difficult. We cannot assure you that any
downgrading of our credit ratings will not take place in the future. Any downgrading of our credit ratings
could increase our cost of raising funds and impair our ability to raise new funds, thereby adversely
affecting the perception of our financial stability, our reputation and our business.

We have contingent liabilities and our financial condition could be adversely affected if any of these
contingent liabilities materialise.

As of March 31, 2017, our contingent liabilities, on a consolidated basis, aggregated to ¥ 379.36 crore,
in accordance with the provisions of Indian Accounting Standard (Ind AS) 37 - “Provisions, Contingent
Liabilities and Contingent Assets”, and are as set out below:

(<in crore)

Particulars As on March 31, 2017
Sales tax* 269.70
Excise* 98.79
Income tax* 6.21
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| Industrial disputes, civil suits and consumer disputes | 4.66 |
* Includes a sum of ¥108.50 crore deposited by our Company against the above.

If any of aforesaid contingent liabilities materialize, we may have to fulfil our payment obligations, which
may have an adverse impact on our profitability, cash flows and result of operations. For further details,
see “Financial Statements” on page 72.

Any delay in the implementation or failure in the operation of our Company’s information systems
could disrupt its operations and cause an unanticipated increase in costs.

Our Company has implemented various IT solutions to cover key areas of its operations. For instance, it
has implemented systems to consolidate data and other key performance parameters. Any delay in the
implementation or failure in the operation of these information systems could result in adverse
consequences, including disruption of operations, loss of information and an unanticipated increase in
costs. Further, these systems are potentially vulnerable to damage or interruption from a variety of
sources, which could result in a material adverse effect on our Company’s operations.

If we fail to successfully enforce our intellectual property rights, our competitive position and
operating results could be adversely affected.

We have registered our software and the names of our brands and products under the Copyrights Act,
1957 and Trade Marks Act, 1999, and our revenues are derived from services bearing proprietary
trademarks and brand names. The registrations provided to our trade marks are for a limited duration of
10 years, and are required to be renewed from time to time. While we apply for renewal of these
registrations from time to time, we cannot assure you that we will be able to obtain them in a timely
manner or at all. We cannot be certain that our intellectual property rights will not be invalidated,
circumvented or challenged in the future, and we could incur significant costs in connection with legal
actions relating to such rights that could adversely affect our business, results of operations and financial
condition. If other parties infringe our intellectual property rights, they may dilute the value of our brands
in the marketplace, which could diminish the value that consumers associate with our brands and harm
our sales.

The name and logo of our Company are not registered trademarks and we have not made application for
registering the same. We have also applied for certain registrations for protection of trademarks in
connection with different business activities. If either our name or our logo, or the trade names we use in
connection with other business activities, are registered in favour of a third party, we may not be able to
claim registered ownership of such trademarks, and consequently, we may be unable to seek remedies
for infringement of those trademarks by third parties other than relief against passing off by other entities.
Our inability to obtain these registrations may adversely affect our business position. Further, we use the
trademark ‘HCL,” which is registered in the name of HCLC, our Corporate Promoter. Any condition
imposed on, or withdrawal of permission for the use of the same by HCLC, may restrict or prohibit us
from using the ‘HCL’ logo as part of our logo, which may have an adverse effect on our reputation and
business.

Our ability to pay dividends in the future will depend upon our future earnings, financial condition,
cash flows, capital requirements, capital expenditures and restrictive covenants in our financing
arrangements.

Our Company has not paid any dividends since Fiscal 2012, and our ability to pay dividends in the future
will depend on our earnings, financial condition and capital requirements. Dividends distributed by us
will attract dividend distribution tax at rates applicable from time to time. We cannot assure you that we
will generate sufficient income to cover our operating expenses and pay dividends to our shareholders.
Our ability to pay dividends could also be restricted under certain financing arrangements that we may
enter into.

If we were to raise Tier Il capital in the future, the payment of any dividends would be after payment of
interest on such capital. In addition, dividends that we have paid in the past may not be reflective of the
dividends that we may pay in a future period. The amount of our future dividend payments, if any, will
depend on our future earnings, financial condition, cash flows, working capital requirements, terms and
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conditions of our indebtedness, capital expenditures and regulations. There can be no assurance that we
will be able to pay dividends.

Our insurance coverage could prove inadequate to satisfy potential claims. If we were to incur a
serious uninsured loss or a loss that significantly exceeds the limits of our insurance policies, it could
have a material adverse effect on our financial condition and results of operations.

We have taken out insurance within a range of coverage consistent with industry practice in India to
cover certain risks associated with our business. We cannot assure you that our current insurance policies
will insure us fully against all risks and losses that may arise in the future. Even if such losses are insured,
we may be required to pay a significant deductible on any claim for recovery of such a loss, or the amount
of the loss may exceed our coverage for the loss.

In addition, our insurance policies are subject to annual review, and we cannot assure you that we will
be able to renew these policies on similar or otherwise acceptable terms, or at all. If we were to incur a
serious uninsured loss or a loss that significantly exceeds the limits of our insurance policies, it could
have a material adverse effect on our financial condition and results of operations.

We may not have or may be unable to maintain or renew our statutory and regulatory permits and
approvals required to operate our business.

We require certain statutory and regulatory permits and approvals to operate our business. For instance,
in order to import electronic goods, we are required to obtain an Enterprise Producer Responsibility
Authorisation under the E-Waste (Management) Rules, 2016. Further, we are required to obtain
applicable trade licenses and registration under various shops and establishments acts for the
establishment of a unit or office in any location. An inability of our Company to obtain applicable licenses
or registrations may result in the interruption of all or some of our operations.

We also require additional approvals under a number of other legislations, including laws relating to
labour, taxation and intellectual property. We may not, at all points of time, have all approvals required
for our business. For instance, the applications that we have made for the registration of 18 of our
proprietary software have not yet been approved. We cannot confirm that we shall receive such approvals
in a timely manner, or at all. If we are unable to register our copyrights in such software, we may not be
able to avail legal protections under copyrights laws or prevent unauthorised use of the same by third
parties, and in case our software is used or claimed by a third party, our Company’s ability to use such
software may be restricted or lost, which may adversely affect our goodwill or business. For more
information, see “Government and Other Approvals” on page 85.

While we believe that we will be able to renew or obtain such permits and approvals as and when
required, there can be no assurance that the relevant authorities will issue any of such permits or approvals
in the time-frame anticipated by us or at all. Failure by us to obtain, renew or maintain the required
permits or approvals, including those set out above, could subject us to penalties, may result in the
interruption of our operations or delay or prevent our expansion plans and may have a material adverse
effect on our business, financial condition and results of operations.

Our ability to invest in our overseas Subsidiaries may be constrained by Indian and foreign laws,
which could adversely affect our growth strategy and business prospects.

We currently have subsidiaries incorporated in the United Arab Emirates, United States of America,
Singapore and Qatar. Under Indian foreign investment laws, an Indian company is permitted to invest in,
or provide financial commitment to overseas wholly owned subsidiaries, not exceeding 400% of the
Indian company’s net worth as at the date of its last audited balance sheet (subject to certain exceptions),
and any financial commitment exceeding USD 1.00 billion (or its equivalent) in a Fiscal will require
prior approval of the RBI. This limitation also applies to any other form of financial commitment by the
Indian company, including in terms of any loan, guarantee or counter guarantee issued by such Indian
company. Further, there may be limitations stipulated in the host country for foreign investment.
Investment or financial commitment not complying with the stipulated requirements is only permitted
with prior approval of the RBI. Additionally, there are further requirements specified under the
Companies Act and Indian foreign exchange laws in relation to any acquisition that we may propose to
undertake in the future. These limitations on overseas direct investment could constrain our ability to
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invest in our existing overseas entities or acquire overseas entities to provide other forms of financial
assistance or support to such entities, which may adversely affect our growth strategy and business
prospects.

We may face labour disruptions that would interfere with our operations and have an adverse impact
on our business, financial condition, cash flows and results of operations.

We are exposed to the risk of strikes and other industrial actions. While our relations have been good
with our employees, we cannot guarantee that our employees will not undertake or participate in strikes,
work stoppage or other industrial action in the future. Any such event could disrupt our operations,
possibly for a significant period of time, result in increased wages and other benefits or otherwise have
an adverse effect on our business, financial condition, cash flows and results of operations.

Risks in relation to our Equity Shares

33.

34.

35.

36.

Rights of shareholders under Indian law may be more limited than under the laws of other
jurisdictions.

Our Atrticles and Indian law govern our corporate affairs. Legal principles relating to these matters and
the validity of corporate procedures, Directors’ fiduciary duties and liabilities, and shareholders’ rights
may differ from those that would apply to a corporate entity in another jurisdiction. Shareholders’ rights
under Indian law may not be as extensive as shareholders’ rights under the laws of other countries or
jurisdictions. Investors may have more difficulty in asserting their rights as one of our shareholders than
as a shareholder of a bank or corporate entity in another jurisdiction.

We cannot guarantee that our Rights Equity Shares issued pursuant to the Issue will be listed on the
Stock Exchanges in a timely manner, or at all.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares issued
pursuant to this Issue will not be granted until after the Rights Equity Shares have been issued and
Allotted. Approval for listing and trading will require all relevant documents authorising the issuing of
the Equity Shares to be submitted. There could be a failure or delay in obtaining these approvals from
the Stock Exchanges, which in turn could delay the listing of our Equity Shares on the Stock Exchanges.
Any failure or delay in obtaining these approvals would restrict an investor’s ability to dispose of the
Rights Equity Shares.

We may raise additional equity capital which may dilute your existing shareholding. Additionally,
sales of the Equity Shares by any of our significant shareholders may adversely affect the trading price
of the Equity Shares

Our growth and business strategies may require us to raise additional capital which may be met through
a further issue of Equity Shares, or securities convertible into Equity Shares. We may also issue Equity
Shares pursuant to the 2000 ESO Scheme or the 2005 ESBC Plan. Any issuance of Equity Shares to
persons other than the existing equity shareholders will dilute your existing equity shareholding. Further,
we may obtain funding from our Promoters through an equity infusion. This will also dilute your
shareholding.

Further, any sales of the Equity Shares by any of our significant shareholders may also adversely affect
the trading price of the Equity Shares, and could impact our ability to raise capital through an offering
of our securities. We cannot assure you that we will not issue further Equity Shares or that the
shareholders will not dispose of, pledge or otherwise encumber their Equity Shares. In addition, any
perception by investors that such issuances or sales might occur could also affect the trading price of the
Equity Shares.

Investors may be subject to Indian taxes arising out of capital gains on the sale of the Rights Equity
Shares.

Under current Indian tax laws and regulations, capital gains arising from the sale of shares in an Indian

company are generally taxable in India. Any gain realised on the sale of listed equity shares on a stock
exchange held for more than 12 months is exempted from capital gains tax in India if securities
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transaction tax (“STT”) has been paid on the transaction. STT will be levied on and collected by a
domestic stock exchange on which the Shares are sold. Any gain realised on the sale of equity shares
held for more than 12 months to an Indian resident, which are sold other than on a recognised stock
exchange and on which no STT has been paid, will be subject to long-term capital gains tax in India.
Further, any gain realised on the sale of listed equity shares held for a period of 12 months or less will
be subject to short-term capital gains tax in India.

37. Investors in the Rights Equity Shares may not be able to enforce a judgment of a foreign court against
our Company.

Our Company is a limited liability company incorporated under the laws of India. Several of our
Directors and some of our senior management are residents of India and a substantial portion of the assets
of our Company and such persons are located in India. As a result, it may not be possible for investors
to effect service of process upon our Company or such persons in jurisdictions outside India, or to directly
enforce against them judgments obtained in courts outside India. Moreover, it is unlikely that a court in
India would award damages on the same basis as a foreign court if an action were brought in India or
that an Indian court would enforce foreign judgments if it viewed the amount of damages as excessive
or inconsistent with Indian public policy.

38. Our Company’s ability to raise foreign capital may be constrained by Indian law. Further, foreign
investors are subject to foreign investment restrictions under Indian law that limit our Company’s
ability to attract foreign investors, which may adversely affect the market price of the Equity Shares.

As an Indian company, our Company subject to foreign exchange management regulations that regulate
borrowing in foreign currencies. Such regulatory restrictions limit our Company’s financing sources and
hence could constrain its ability to obtain financing on competitive terms and refinance existing
indebtedness. In addition, there can be no assurance that the required approvals will be granted on
favourable terms or at all. Limitations on raising foreign debt may have an adverse effect on our
Company’s business, financial condition and results of operations.

Further, under the foreign exchange regulations currently in force in India, transfers of shares between
non-residents and residents are freely permitted (subject to certain exceptions) if they comply with the
requirements specified by the RBI and other applicable governmental authorities. If the transfer of shares
is not in compliance with such requirements or falls under any of the specified exceptions, then prior
approval of the RBI and other applicable governmental authorities will be required. In addition,
shareholders who seek to convert the Rupee proceeds from a sale of shares in India into foreign currency
and repatriate that foreign currency from India will require a no-objection or tax clearance certificate
from the income tax authority. Additionally, the Indian government may impose foreign exchange
restrictions in certain emergency situations, including situations where there are sudden fluctuations in
interest rates or exchange rates, where the Indian government experiences extreme difficulty in
stabilising the balance of payments or where there are substantial disturbances in the financial and capital
markets in India. These restrictions may require foreign investors to obtain the Indian government’s
approval before acquiring Indian securities or repatriating the interest or dividends from those securities
or the proceeds from the sale of those securities. There can be no assurance that any approval required
from the RBI or any other applicable government authority can be obtained on any particular terms or at
all.

39. Investors will be subject to market risks until the Rights Equity Shares credited to the investor’s demat
account are listed and permitted to trade.

Investors can start trading the Rights Equity Shares allotted to them only after they have been credited
to an investor’s demat account, are listed and permitted to trade. Since the Equity Shares are currently
traded on the Stock Exchanges, investors will be subject to market risk from the date they pay for the
Equity Shares to the date when trading approval is granted for the same. Further, there can be no
assurance that the Equity Shares allocated to an investor will be credited to the investor’s demat account
or that trading in the Equity Shares will commence in a timely manner.

External Risk Factors
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41.

42,

Change in global economic conditions or economic conditions in India could adversely affect our
Company’s business and results of operations.

The financial condition and results of operations of our Company depend significantly on global
economic conditions and the health of the Indian economy. Various factors may lead to a slowdown in
the Indian or world economy which may in turn adversely affect the business, financial performance and
operations of our Company.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, including, but not limited to, macroeconomic conditions in the United States, in Europe and
in certain emerging economies in Asia. Financial turmoil in Asia and elsewhere in the world in recent
years has affected the Indian economy. Any worldwide financial instability, whether or not linked to
political events, may cause increased volatility in the Indian financial markets and, directly or indirectly,
adversely affect the Indian economy and financial sector and its business.

Although economic conditions vary across markets, loss of investor confidence in one emerging
economy may cause increased volatility across other economies, including India. Financial instability in
other parts of the world could have a global influence and thereby impact the Indian economy. Financial
disruptions in the future could adversely affect our Company’s business, future financial condition and
results of operations.

The global credit and equity markets have experienced substantial dislocations, liquidity disruptions and
market corrections. The dislocation of the sub-prime mortgage loan market in the United States since
September 2008, and the more recent European sovereign debt crisis, has led to increased liquidity and
credit concerns and volatility in the global credit and financial markets. These and other related events
have had a significant impact on the global credit and financial markets as a whole, including reduced
liquidity, greater volatility, widening of credit spreads and a lack of price transparency in the global credit
and financial markets.

Risk management initiatives undertaken by financial institutions in order to remedy the global economic
slowdown could affect the availability of funds in the future or cause withdrawal of our Company’s
existing credit facilities. Further the Indian economy is undergoing many changes and it is difficult to
predict the impact of certain fundamental economic changes on our Company’s business. Economic
conditions outside India, such as a slowdown or recession in the economic growth of other major
countries, may also have an impact on the growth of the Indian economy. Additionally, an increase in
trade deficit, a downgrading in India’s sovereign debt rating or a decline in India’s foreign exchange
reserves could negatively affect interest rates and liquidity, which could adversely affect the Indian
economy and our Company’s business. Any downturn in the macroeconomic environment in India could
also adversely affect the business, results of operations, financial condition of our Company.

Changing laws, rules and regulations including policies related to tax applicable and legal
uncertainties may adversely affect our Company’s business and financial performance.

The business and financial performance of our Company could be adversely affected by any change in
laws or interpretations of existing, or the promulgation of new laws, rules and regulations applicable to
our Company and our Company’s business. Our Company cannot assure that the Central Government or
State Governments in India will not implement new regulations and policies which may require our
Company to obtain additional approvals and licenses from the government and other regulatory bodies
or impose onerous requirements and conditions on the operations of our Company. Our Company cannot
predict the terms of any new policy, and cannot assure that such policies will not be onerous. In addition,
we may have to incur capital expenditures to comply with the requirements of any new regulations, which
may also materially harm our results of operations. Any changes to such laws may adversely affect our
business, financial condition, results of operations and prospects.

The new taxation system could adversely affect our Company’s business.

Three major reforms in Indian tax laws have recently been enacted, namely, central, state and interstate
goods and services tax (“GST”) laws, the general anti-avoidance rules (“GAAR”) and safe harbour rules:

e The Government of India has introduced a comprehensive national GST regime that combines

27



43.

44,

taxes and levies by the Central and state Governments into a unified rate structure. Given that
this law has been introduced recently, we are unable to assess how GST will impact our results
of operations.

e The provisions of the GAAR have come into effect from the beginning of Fiscal 2017. The
GAAR provisions are intended to catch arrangements declared as “impermissible avoidance
arrangements”, which is defined in the Income Tax Act as any arrangement, the main purpose
or one of the main purposes of which is to obtain a tax benefit and which satisfy at least one of
the following tests: (i) creates rights, or obligations, which are not ordinarily created between
persons dealing at arms-length; (ii) results, directly or indirectly, in misuse, or abuse, of the
provisions of the Income Tax Act; (iii) lacks commercial substance or is deemed to lack
commercial substance, in whole or in part; or (iv) is entered into, or carried out, by means, or in
a manner, which are not ordinarily employed for bona fide purposes. With the GAAR provisions
coming into force, the tax authorities have wide powers, including the denial of tax benefit or
the denial of a benefit under a tax treaty.

e The Government of India has recently released safe harbor rules with respect to acceptance by
the Indian tax authorities of declared transfer prices for certain types of international transactions
(including intra-group loans and corporate guarantees and for the manufacture and export of
core and non-core automotive components) between an eligible assessee and its associated
enterprises, either or both of which are not Indian residents. The benefit, if any, that we may
derive from the application of such rules in the future is unclear.

We have not determined the impact of these recent and proposed laws and regulations on our business.
Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation or policy in the jurisdictions in which we operate, including by reason of an
absence, or a limited body, of administrative or judicial precedent may be time consuming as well as
costly for us to resolve and may impact the viability of our current business or restrict our ability to grow
our business in the future. Further, if we are affected, directly or indirectly, by the application or
interpretation of any provision of such laws and regulations or any related proceedings, or are required
to bear any costs in order to comply with such provisions or to defend such proceedings, our business
and financial performance may be adversely affected.

Our Company’s business and activities may be regulated by the Competition Act and any adverse
application or interpretation of the Competition Act could materially and adversely affect its business,
financial condition and results of operations.

The Competition Act seeks to prevent business practices that have or are likely to have an appreciable
adverse effect on competition in India and has established the CCI. Under the Competition Act, any
arrangement, understanding or action, whether formal or informal, which has or is likely to have an
appreciable adverse effect on competition is void and attracts substantial penalties. Any agreement
which, directly or indirectly, determines purchase or sale prices, limits or controls the production, supply
or distribution of goods and services, or shares a market by way of geographical area or number of
customers is presumed to have an appreciable adverse effect on competition. Provisions of the
Competition Act relating to the regulation of certain acquisitions, mergers or amalgamations, which have
a material adverse effect on competition and regulations with respect to notification requirements for
such combinations, came into force on June 1, 2011. The effect of the Competition Act on the business
environment in India is still evolving and unclear and it is difficult to predict its impact on our Company’s
growth and expansion strategies. The CCIl has extra territorial powers and can investigate any
agreements, abusive conduct or combination occurring outside India if such agreement, conduct or
combination has an appreciable adverse effect on competition in India. If our Company is affected,
directly or indirectly, by the application or interpretation of any provision of the Competition Act or any
enforcement proceedings initiated by the CCI or any adverse publicity that may be generated due to
scrutiny or prosecution by the CCl, it may adversely affect our business, results of operations, financial
condition or prospects.

Acts of terrorism, civil disturbance, communal conflicts, regional conflicts and other similar threats

to security could adversely affect our Company’s business, cash flows, results of operations and
financial condition.
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46.

Increased political instability and regional conflicts, evidenced by the threat or occurrence of terrorist
attacks, enhanced national security measures, conflicts in several countries and regions in which our
Company operates, strained relations arising from these conflicts and the related decline in consumer
confidence may hinder its ability to do business. Any escalation in these events or similar future events
may disrupt our Company’s operations or those of our customers and suppliers.

Further, certain events that are beyond the control of our Company, such as violence or war, including
those involving India, the United Kingdom, the United States or other countries, may adversely affect
worldwide financial markets and could potentially lead to a severe economic recession, which could
adversely affect our business, results of operations, financial condition and cash flows, and more
generally, any of these events could lower confidence in India's economy. Southern Asia has, from time
to time, experienced instances of civil unrest and political tensions and hostilities among neighbouring
countries. Political tensions could create a perception that there is a risk of disruption of services provided
by India-based companies, which could have an adverse effect on our business, future financial
performance and price of the Rights Equity Shares.

Furthermore, if India were to become engaged in armed hostilities, particularly hostilities that are
protracted or involve the threat or use of nuclear weapons, the Indian economy and consequently
Company's operations might be significantly affected. India has from time to time experienced social and
civil unrest and hostilities, including riots, regional conflicts and other acts of violence. Events of this
nature in the future could have an adverse effect on our ability to develop our business. As a result, our
business, results of operations and financial condition may be adversely affected.

These events have had and may continue to have an adverse impact on the global economy and customer
confidence, which could in turn adversely affect our Company’s revenue, operating results and cash
flows. The impact of these events on the volatility of global financial markets could increase the volatility
of the market price of securities and may limit the capital resources available to our Company and to our
customers and suppliers.

Natural disasters could have a negative impact on the Indian economy and may adversely affect our
Company’s business, results of operations, financial condition and prospects.

Natural disasters such as floods, earthquakes, epidemics or famines have in the past had a negative impact
on the Indian economy. If any such event were to occur, our Company’s business could be affected due
to the event itself or due to its inability to effectively manage the effects of the particular event. Potential
effects include the loss of business continuity, business information or inventories of goods we transport
as part of our distribution business. Further, if the operations of our customers are disrupted due to the
occurrence of any such event, or if any of their facilities are damaged, it may be impractical or impossible
for us to continue providing services to them, which may materially and adversely affect our Company’s
business, results of operations, financial condition and prospects.

Political instability or significant changes in the economic liberalisation and deregulation policies of
the Government or in the government of the states where our Company operates could disrupt our
business.

The Government has traditionally exercised and continues to exercise a significant influence over many
aspects of the Indian economy. Our Company’s businesses, and the market price and liquidity of our
securities may be affected by changes in exchange rates and controls, interest rates, government policies,
taxation, social and ethnic instability and other political and economic developments in or affecting India.

In recent years, India has been following a course of economic liberalisation and our Company’s business
could be significantly influenced by economic policies followed by the Government. Further, our
Company’s businesses are also impacted by regulation and conditions in the various states in India where
we operate.

However, there can be no assurance that such policies will continue in the future. Government corruption,
scandals and protests against certain economic reforms, which have occurred in the past, could slow the
pace of liberalisation and deregulation. The rate of economic liberalisation could change, and specific
laws and policies affecting foreign investment, currency exchange rates and other matters affecting
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investment in India could change as well, which may have an adverse impact on our business and
prospects.

Trade deficits could have a negative effect on our business.

India’s trade relationships with other countries and its trade deficit may adversely affect Indian economic
conditions. According to the Ministry of Commerce and Industry, India’s trade deficit increased in Fiscal
2015 to an estimated US$138 billion from an estimated US$136 billion in Fiscal 2014 and decreased in
Fiscal 2016 to an estimated US$118 billion. If India’s trade deficits increase or no longer become
manageable, the Indian economy, and therefore our business, our financial performance and our
stockholders’ equity could be adversely affected.

48. A decline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian

49.

economy, which could adversely impact us. A rapid decrease in reserves would also create risk of
higher interest rates and a consequent slowdown in growth.

India’s foreign exchange reserves stood at US$ 360.30 billion as on December 30, 2016, up from US$
295.71 billion as on December 27, 2013. Flows to foreign exchange reserves can be volatile, and any
past declines may have adversely affected the valuation of the Rupee. There can be no assurance that
India’s foreign exchange reserves will not decrease again in the future. Further decline in foreign
exchange reserves, as well as other factors, could adversely affect the valuation of the Rupee and could
result in reduced liquidity and higher interest rates that could adversely affect our business, financial
condition and results of operations.

Any downgrade of credit ratings of India or Indian companies may adversely affect our ability to raise
debt financing.

In November 2016, Standard & Poor’s, an international rating agency, reiterated its negative outlook on
India’s credit rating. It identified India’s high fiscal deficit and heavy debt burden as the most significant
constraints on its rating, and recommended the implementation of reforms and containment of deficits.
Standard & Poor’s affirmed its outlook on India’s sovereign debt rating to “stable”, while reaffirming its
“BBB-” rating. In May 2017, Fitch, another international rating agency, affirmed India’s sovereign
outlook to “stable” and affirmed its rating as “BBB-". Going forward, the sovereign ratings outlook will
remain dependent on whether the government is able to transition the economy into a high growth
environment, as well as exercise adequate fiscal restraint. Any adverse revisions to India’s credit ratings
for domestic and international debt by international rating agencies may adversely impact our business
and limit our access to capital markets, increase the cost of funds, adversely impact our liquidity position,
our shareholders’ funds and the price of our Equity Shares. Further, any adverse revisions to India’s
credit ratings may adversely impact our Company’s ability to raise additional financing, the interest rates
and other commercial terms at which such additional financing is available. This could have an adverse
effect on our Company’s financial results and business prospects, its ability to obtain financing for capital
expenditures and the price of its securities

PROMINENT NOTES

1.

Issue of 10,61,90,299 Rights Equity Shares for cash at a price of ¥ 47 (including a premium of ¥ 45 per
Rights Equity Share) aggregating up to ¥ 499.09 crore on a rights basis to Eligible Shareholders in the
ratio of 10 Rights Equity Share for every 21 fully paid-up Equity Share held on the Record Date.

As on March 31, 2017, the net worth of our Company on a consolidated basis and on a standalone basis
was ¥ 549.42 crore and ¥ 622.07 crore respectively.

For details of our transactions with related parties, including with our group companies and Subsidiaries,
during the year ended March 31, 2017 as per Ind AS 24, the nature of such transactions and the
cumulative value of such transactions, see “Financial Statements — Related Party Transactions” on
page F-138.

No selective or additional information will be available for a section of investors in any manner
whatsoever.
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There has been no financing arrangement whereby our Promoters, the Promoter Group, the directors of
our Corporate Promoter, the Directors of our Company or their relatives have financed the purchase by
any other person of securities of our Company other than in the normal course of business of the financing
entity during the period of six months immediately preceding the date of filing of this Letter of Offer

with the Designated Stock Exchange.

31



SECTION I11: INTRODUCTION
SUMMARY FINANCIAL INFORMATION
The following tables set forth the summary financial information derived from our Audited Financial Statements.
Our summary financial information presented below, is in ¥ crore and should be read in conjunction with the
financial statements and the notes (including the significant accounting principles) thereto included in “Financial
Statements” beginning on page 72.

CONSOLIDATED FINANCIAL INFORMATION

Consolidated Summary Statement of Assets and Liabilities

Particulars AJCA AJCA
31-Mar-17 31-Mar-16
(Rincrores) | (Rincrores)
I. ASSETS
(1) Non-current assets
Property, Plant and Equipment 115.70 131.06
Capital work-in-progress 1.42 2.01
Goodwill 504.24 567.71
Other Intangible assets 18.38 28.72
Intangible assets under development 3.15 2.16
Other Financial assets 41.39 92.61
Advance Income Tax Asset (net) 160.54 111.84
Deferred tax assets (net) 165.43 109.64
Other non-current assets 133.62 130.23
(2) Current assets
Inventories 141.31 214.20
Financial Assets
(i) Investments 120.87 50.16
(ii) Trade receivables 1,292.73 1,550.42
(iii) Cash and cash equivalents 138.09 198.91
(iv) Bank balances other than (iii) above 55.33 19.22
(v) Loans 0.60 1.20
(vi) Other Financial assets 187.56 265.30
Other Current Assets 103.67 91.01
Assets classified as held for sale - -
Total Assets 3,184.03 3,566.40
I1. EQUITY AND LIABILITIES
(1) Equity attributable to the owners of HCL Infosystems Limited
Equity Share capital 44.58 44.58
Other Equity 504.84 759.35
(2) Liabilities
Non-current liabilities
Financial Liabilities
(i) Borrowings 413.16 528.22
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(ii) Other financial liabilities

14.45

Provisions 18.71 19.83

Deferred tax liabilities (Net) 0.35 0.73

Other non-current liabilities 0.69 2.56

Current liabilities

Financial Liabilities

(i) Borrowings 576.84 453.63

(ii) Trade payables 723.22 800.31

(iii) Other financial liabilities 426.63 358.62

Other current liabilities 344.75 455.58

Provisions 125.66 127.54

Current Tax Liabilities (Net) 4.60 1.00
Liabilities directly associated with assets held for disposal - -
Total Equity and Liabilities 3,184.03 3,566.40

Consolidated Summary Statement of Profit and Loss account
Fiscal
consisting of | 9 Months
Particulars 12 Months Ended on
Ended on 31-Mar-16
31-Mar-17
(X incrores) | (X in crores)

Income
Revenue From Operations 3,737.53 3,656.23
Other Income 145.68 136.15
Total Revenue (1) 3,883.21 3,792.38
Expenses
Cost of materials consumed 0.79 0.08
Purchases of Stock-in-Trade 2,507.24 2,606.36
Changes in inventories of finished goods and Stock-in -Trade 57.13 41.13
Other direct expense 468.28 403.44
Employee benefits expense 541.35 458.26
Other expenses 310.61 277.30
Total Expenses (1) 3,885.40 3,786.57
Earnings before finance cost, tax, depreciation and amortization (2.19) 581
(EBITDA) (1) - (11 ' '
Depreciation and amortization expense 39.19 31.98
Finance costs 190.29 125.69
Profit / (Loss) before tax (231.67) (151.86)
Exceptional items (61.00) (67.22)
Tax expenses (292.67) (219.08)
Current tax 11.31 8.89
Deferred tax (56.31) (13.67)
Total tax expense / (Credit) (45.00) (4.78)
Profit / (Loss) for the year / period continuing operations (after tax) (247.67) (214.30)
Profit / (Loss) from discontinued operations (before tax) - -
Tax expense of discontinued operations - -
Profit / (Loss) from discontinued operations (after tax) - -
Profit / (Loss) for the year / period (after tax) (247.67) (214.30)
Other comprehensive income for the year / period (after tax) (6.84) 5.02
Total comprehensive Profit / (Loss) for the year / period (254.51) (209.28)
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Consolidated Summary Statement of Cash Flows

Particulars

12 Months
Ended on
31-Mar-17

(X in crores)

9 Months
Ended on
31-Mar-16

(X in crores)

(A) | Cash flow from operating activities:

Net profit/ (loss) before tax
Continuing operations (292.67) (219.08)
Discontinued operations - -

Adjustments for:
Depreciation and Amortisation Expense 39.19 31.98
Finance Cost 190.29 125.69
Interest Income (122.04) (110.39)
Dividend Income (4.82) (5.68)
Net Profit on Sale of Property, Plant & Equipment (0.29) (0.08)
Property, Plant & Equipment Written-Off 1.23 1.15
Profit on Disposal of Unquoted (Others) Current Investments (2.57) (3.80)
Provision for Doubtful Debts 22.94 35.33
Provision for Doubtful Loans and Advances and Other Current Assets 4.25 1.00
Provisions/Liabilities no longer required Written Back (0.69) (9.88)
Gain on Sale of Joint Venture (0.45) -
Impairment of Goodwill 61.00 70.00
Operating profit before working capital changes: (104.63) (83.76)
(Increase)/Decrease in Trade Receivables 227.14 173.88
(Increase)/Decrease in Non Current Assets (62.12) (133.15)
(Increase)/Decrease in Current Assets 20.90 74.15
(Increase)/Decrease in Inventories 72.89 40.54
Increase/(Decrease) in Non Current Liabilities (17.44) 2.27
Increase/(Decrease) in Current Liabilities (164.98) (257.24)
Cash generated from operations: (28.24) (183.31)
Taxes (Paid)/Received (Net of Tax Deducted at Source) (1.71) (2.97)
Net cash from operating activities (29.95) (186.28)

(B) | Cash flow from investing activities:
Payment for Property, Plant and Equipment (including Intangible (13.55) (29.99)
Assets)
Proceeds from Sale of Property, Plant and Equipment 1.55 8.18
Proceeds from Sale of Current Investments 492.54 358.67
Lease Rental Recoverable 94.48 74.66
Purchase of Current Investments (560.68) (169.37)
Investments in Bank Deposits (with original maturity of more than (36.19) (8.95)
three months)
Movement in Margin Money Account (0.51) (0.63)
Movement in Balances with Banks on Dividend Account 0.53 0.38
Dividend Received on Current Investments 4.82 5.68
Interest Received 122.04 110.39
Net cash (used in) investing activities 105.03 349.02

(C) | Cash flow from financing activities:
Securities Premium Received - 0.04
Proceeds from loans and borrowings 2,748.75 2,205.59
Repayment of loans and borrowings (2,692.67) (2,173.34)
Interest Paid (191.45) (119.95)
IE’)ivider)d Paid/Amount Transferred to Investor Education & (0.53) (0.34)

rotection Fund

Net cash from / (used in) financing activities (135.90) (88.00)
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Net changes in cash & cash equivalents (A+B+C) (60.82) 74.74
Cash & cash equivalents - opening balance 198.91 124.17
Cash & cash equivalents - closing balance 138.09 198.91
STANDALONE FINANCIAL INFORMATION
Summary Statement of Assets and Liabilities
Particulars Asat (ASEN
31-Mar-17 31-Mar-16

(% in crores)

(X in crores)

I. ASSETS

(1) Non-current assets

Property, Plant and Equipment 76.49 81.48
Capital work-in-progress - 0.25
Intangible assets 0.19 0.04
Financial Assets
(i) Investments 535.51 777.51
(ii) Other financial assets 0.53 0.56
Deferred tax assets (net) 64.70 44.04
Other non-current assets 109.45 93.17
Advance Income Tax (Net) 8.78 19.30
(2) Current assets
Inventories 59.47 95.76
Financial Assets
(i) Investments 120.87 50.16
(ii) Trade receivables 432.00 302.23
(iii) Cash and cash equivalents 67.68 94.39
(iv) Bank balances other than (iii) above 4.41 4.94
(v) Loans 389.02 598.84
(vi) Other Financial assets 6.30 4.69
Other Current Assets 45.94 34.79
Total Assets 1,921.34 2,202.15
I1. EQUITY AND LIABILITIES
(1) Equity attributable to the owners of HCL Infosystems Limited
Equity Share capital 44.58 44.58
Other Equity 577.49 939.82
(2) Liabilities
Non-current liabilities
Financial Liabilities
(i) Borrowings 134.11 106.70
(ii) Other financial liabilities - 5.32
Provisions 5.33 4.76
Current liabilities
Financial Liabilities
(i) Borrowings 568.28 423.53
(ii) Trade payables 391.87 434.07
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(iii) Other financial liabilities 144.62 151.07
Other current liabilities 47.96 87.32
Provisions 7.10 4.98
Total Equity and Liabilities 1,921.34 2,202.15
Summary Statement of Profit and Loss account
12 Months 9 Months
Particulars Ended on Ended on
31-Mar-17 31-Mar-16
(Rincrores) | (Xincrores)
Income
Revenue From Operations 2,265.36 2,499.27
Other Income 47.61 73.16
Total Revenue (1) 2,312.97 2,572.43
Expenses
Cost of materials consumed 0.79 0.08
Purchases of Stock-in-Trade 2,078.06 2,321.83
Changes in inventories of finished goods, Stock-in -Trade and work-in- 36.13 3123
progress
Other direct expense 26.63 22.60
Employee benefits expense 58.11 54.87
Other expenses 60.42 79.24
Total Expenses (I1) 2,260.14 2,509.85
Earnings before finance cost, tax, depreciation and amortization
(EBITDA) (1) - (I1) 52.83 62.58
Depreciation and amortization expense 4.80 4,12
Finance costs 104.60 81.52
Profit / (Loss) before tax (56.57) (23.06)
Exceptional items (320.19) (159.01)
Tax expenses (376.76) (182.07)
Current tax 6.31 8.41
Deferred tax (20.68) (3.17)
Total tax expense / (Credit) (14.37) 5.24
Profit / (Loss) for the year / period (362.39) (187.31)
Other comprehensive income 0.06 0.03
Total comprehensive Profit / (Loss) for the year / period (362.33) (187.28)
Summary Statement of Cash Flows
12 Months 9 Months
Particulars Ended on Ended on
31-Mar-17 31-Mar-16

(R in crores)

(R in crores)

(A) | Cash flow from operating activities:

Net profit/ (loss) before tax (376.76) (182.07)
Adjustments for:

Depreciation and Amortisation Expense 4.80 4.12
Finance Cost 104.60 81.52
Interest Income (28.04) (54.73)
Dividend Income (4.82) (5.68)
Net Profit on Sale of Property, Plant & Equipment (0.22) (2.74)
Property, Plant & Equipment Written-Off 0.86 0.06
Profit on Disposal of Unquoted (Others) Current Investments (2.20) (3.80)
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Diminution Other than Temporary in the value of Long term

250.00 122.00
Investment
Provision against Inter Company Deposits given to subsidiaries 70.19 39.79
Fair value change in financial instruments - (0.06)
Provision for Doubtful Debts - 16.34
Provision for Doubtful Loans and Advances and Other Current Assets - 0.84
Provisions/Liabilities no longer required Written Back (0.57) (0.57)
Operating profit before working capital changes: 17.84 15.02
(Increase)/Decrease in Trade Receivables (129.77) 80.82
(Increase)/Decrease in Non Current Assets (8.56) (83.51)
(Increase)/Decrease in Current Assets (11.98) 25.34
(Increase)/Decrease in Inventories 36.29 31.04
Increase/(Decrease) in Non Current Liabilities (4.75) 1.57
Increase/(Decrease) in Current Liabilities (69.08) (94.30)
Cash generated from operations: (170.01) (24.02)
Taxes (Paid)/Received (Net of Tax Deducted at Source) (3.26) (2.23)
Net cash from operating activities (173.27) (26.25)

(B) [ Cash flow from investing activities:
Purchase of Fixed Assets (including Intangible Assets) (0.75) (10.37)
Capital Work-In-Progress (including Intangible Assets under 0.25 (0.10)
Development)
Proceeds from Sale of Fixed Assets 0.26 10.24
Proceeds from Sale of Current Investments 492.54 358.67
Purchase of Current Investments (561.05) (170.00)
Interest Received 28.04 54.73
Redemption/Maturity of Bank Deposits (with original maturity of
more than twelve months) (0.06) i
Movement in Margin Money Account - 0.01
Movement in Balances with Banks on Dividend Account 0.53 0.38
Dividend Received on Current Investments 4.82 5.68
Inter corporate deposits given (1,337.10) (1,068.19)
Inter corporate deposits received back 1,476.73 1,631.83
Purchase of Investment in Subsidiary (8.00) (310.00)
Net cash (used in) investing activities 96.21 502.88
(C) | Cash flow from financing activities:

Securities Premium Received - 0.04
Proceeds from loans and borrowings 268.15 1,602.23
Repayment of loans and borrowings (112.69) (1,966.16)
Interest Paid (104.59) (79.89)
ELij\r/]iddend Paid/Amount Transferred to Investor Education & Protection (0.52) (0.34)
Net cash from / (used in) financing activities 50.35 (444.12)
Net changes in cash & cash equivalents (A+B+C) (26.71) 32.51
Cash & cash equivalents - opening balance 94.39 61.88
Cash & cash equivalents - closing balance 67.68 94.39
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THE ISSUE

This Issue has been authorised by way of a resolution passed by our Board on August 29, 2017 pursuant to Section
62 of the Companies Act, 2013. The following is a summary of the Issue. This summary should be read in
conjunction with, and is qualified in its entirety by, more detailed information in “Terms of the Issue” on page
98.

Equity Shares
Rights Equity Shares being | Up to 10,61,90,299 Rights Equity Shares aggregating to I 499.09 crore
offered by our Company

Rights Entitlement 10 Rights Equity Share for every 21 fully paid-up Equity Shares held
on the Record Date

Record Date November 1, 2017

Face Value per Equity Share % 2 each

Issue Price < 47 per Rights Equity Share

Issue Size Up to ¥ 499.09 crore

Voting Rights

In case of show of hands One vote per member

In case of poll / ballot One vote per Equity Share

Equity Shares issued and | 22,30,00,629 Equity Shares
subscribed outstanding prior to
the Issue

Equity Shares paid up | 22,29,99,629 Equity Shares
outstanding prior to the Issue
Equity Shares issued and | 32,91,89,928
outstanding after the Issue
(assuming full subscription for
and Allotment of the Rights
Entitlement)

Equity Shares Subscribed and | 32,91,89,928
paid-up and outstanding after the
Issue (assuming full subscription
for and Allotment of the Rights
Entitlement)

Security Codes ISIN: INE236A01020

BSE (for physical form): 179

BSE (for dematerialised form): 500179

NSE: HCL-INSYS

Terms of the Issue For details, see “Terms of the Issue” on page 98.
Use of Issue Proceeds For details, see “Objects of the Issue” on page 55.

Terms of Payment

The full amount is payable on application.

Due Date Amount
On the Issue application (i.e. along with | ¥ 47 per Rights Equity Share, which constitutes 100% of the Issue
the CAF) Price payable
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GENERAL INFORMATION

Our Company was incorporated as ‘HCL Limited” under the Companies Act, 1956 vide a certificate of registration
dated April 17, 1986 issued by the Registrar of Companies, Delhi and received its certificate of commencement
of business on July 29, 1986. Thereafter, our Company was renamed on December 27, 1991 as ‘HCL Hewlett-
Packard Limited’, and subsequently renamed ‘HCL Infosystems Limited” on September 9, 1997.

Pursuant to the resolution passed by the Board of Directors of our Company at its meeting held on August 29,
2017, it has been decided to make the following offer to the Eligible Equity Shareholders of our Company, with
a right to renounce:

Issue of 10,61,90,299 Equity Shares of face value of ¥ 2 each for cash at a price of ¥ 47 including a premium
of ¥ 45 per Rights Equity Share aggregating to ¥ 499.09 crore on a rights basis to the Eligible Shareholders
in the ratio of 10 Rights Equity Shares for every 21 fully paid up Equity Shares held by such Eligible
Shareholder on the Record Date, that is November 1, 2017. The Issue Price of the Rights Equity Shares is
23.5 times the face value of the Rights Equity Shares.

For further details see “Terms of the Issue” on page 98.
Registered Office of our Company

HCL Infosystems Limited

806, Siddharth

96, Nehru Place

New Delhi 110 019

Telephone: +91 (11) 2621 2687
Facsimile: +91 (11) 2643 6336
Website: www.hclinfosystems.com
CIN: L72200DL1986PLC023955

Address of the RoC
Our Company is registered with the RoC, which is situated at the following address:

Registrar of Companies, NCT of Delhi and Haryana
4% Floor, IFCI Tower,

61, Nehru Place,

New Delhi 110 019

The Equity Shares of our Company are listed on BSE and NSE.
Company Secretary and Compliance Officer

Sushil Kumar Jain is the Company Secretary and Compliance Officer of our Company. His contact details are as
follows:

Mr. Sushil Kumar Jain

E-4, 5, 6, Sector XI,

Noida, Uttar Pradesh 201 301
Telephone: +91 (120) 2526 490
Facsimile: +91 (120) 2523 791
Email: cosec@hcl.com

Investors may contact the Registrar to the Issue or the compliance officer in case of any pre-lssue or post-lssue
related matters such as non-receipt of letter of Allotment, credit of shares, SAF or Refund Orders, etc. All
grievances relating to the ASBA process may be addressed to the Registrar to the Issue, with a copy to the SCSBs,
giving full details such as name, address of the applicant, ASBA Account number and the Designated Branch of
the SCSBs where the CAF, or the plain paper Application, as the case may be, was submitted by the ASBA
Investor.
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Lead Manager to the Issue

Axis Capital Limited

1% Floor, Axis House

C 2, Wadia International Centre

P B. Marg, Worli

Mumbai 400 025

Telephone: +91 (22) 4325 2152

Facsimile: +91 (22) 4325 3000

Email: hclinfosystems.rights@axiscap.in

Investor Grievance Email: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Kanika Sarawgi, Akash Aggarwal
SEBI Registration Number: INM000012029

Banker to the Issue

Axis Bank Limited

40 B/2, Block B, Sector 1

Noida, Uttar Pradesh 201 301

Telephone: +91 (120) 2424 008

Facsimile: +91 (120) 2424 008

Email: sectorlnoida.branchhead @axisbank.com, sectorlnoida.operationshead@axisbank.com
Website: www.axisbank.com

Contact Person: Pankaj Prem Bharadwaj, Gaurav Dhodi

SEBI Registration Number: INBI00000017

Legal Advisor to the Issue

Khaitan & Co

Ashoka Estate, 12™ Floor,

24 Barakhamba Road,

New Delhi 110 001

Tel: +91 (11) 4151 5454
Facsimile +91 (11) 4151 5318

Statutory Auditor of our Company

BSR & Associates LLP

Building No. 10, 8" Floor, Tower B

DLF Cyber City, Phase Il

Gurugram 122 002

Telephone: + 91 (124) 719 1000

Facsimile: +91 (124) 235 8613

Firm Registration Number: 116231W/W-100024

Registrar to the Issue

Alankit Assignments Limited

205 — 208, Anarkali Complex

Jhandewalan Extension

New Delhi 110 055

Telephone: +91 (11) 4254 1627, 4254 1953
Facsimile: +91 (11) 4154 3474

Email: rta@alankit.com

Investor Grievance Email: hclinfo_rights@alankit.com
Website: www.alankit.com

Contact Person: Ravi Garg, R S. Maurya
SEBI Registration No.: INR0O00002532
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Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSBs under the BTI Regulations for the ASBA
process in accordance with the SEBI ICDR Regulations is provided on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, updated from time to time, or at such
other website as may be prescribed by SEBI from time to time. Further, details relating to designated branches of
SCSBs collecting the ASBA application forms are available at the above mentioned link.

Issue Schedule

The subscription will open upon the commencement of the banking hours and will close upon the close of banking
hours on the dates mentioned below.

Issue Opening Date D [e]
Last date for receiving requests for SAFs D [e]
Issue Closing Date T [e]

For further details on Issue Schedule, see “Terms of the Issue” on page 98.

Investors are advised to ensure that the CAFs are submitted on or before the Issue Closing Date. Our Company,
the Lead Manager and/or the Registrar to the Issue will not be liable for any loss on account of hon-submission
of CAFs or on before the Issue Closing Date.

The Board of Directors or a duly authorized committee thereof will have the right to extend the Issue period as it
may determine from time to time, provided that the Issue will not be kept open in excess of 30 (thirty) days from
the Issue Opening Date.

ASBA

For details on the ASBA process, refer to the details given in the CAF and see “Terms of the Issue” beginning on
page 98.

Monitoring Agency

Our Company has appointed Axis Bank Limited, which is one of the bankers to our Company, as the monitoring
agency to monitor the utilisation of the Net Proceeds in terms of Regulation 16 of the SEBI ICDR Regulations.

Axis Bank Limited’s role as Monitoring Agency would be limited to monitor the utilisation of the proceeds of the
Issue vis-a-vis the objects included in this Letter of Offer and shall not be responsible for the investment decision
and its consequence.

Appraising Entity

None of the purposes for which the Net Proceeds are proposed to be utilised have been financially appraised by
any banks or financial institution or any other independent agency.

Debenture trustee

As this is an Issue of Equity Shares, there is no requirement to appoint a debenture trustee for this Issue.
Underwriting

The Issue shall not be underwritten.

Statement of responsibilities

As there is only one Lead Manager, inter-se allocation of responsibilities is not applicable. However, the list of
major responsibilities of Axis Capital Limited, as the Lead Manager to the issue, inter alia, are as follows:
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Sr. No. Activity

1. Capital structuring with relative components and formalities such as type of instruments, etc.

2. Drafting, design and distribution of the Letter of Offer, Abridged Letter of Offer, CAF, etc.

3. Assistance in selection of various agencies connected with the Issue, namely Registrar to the Issue,
Banker to the Issue, printers and advertising agency.

4, Drafting and approval of all publicity material including statutory advertisements, corporate
advertisements, brochures, corporate films, etc.

5. Liaising with the Stock Exchanges and SEBI, including for obtaining in-principle approval and
completion of prescribed formalities with the Stock Exchanges and SEBI

6. Post-Issue activities, which shall involve essential follow-up steps including finalisation of basis of

allotment, listing of instruments and dispatch of certificates or demat credit and refunds, with the
various agencies connected with the post-Issue activities such as Registrar to the Issue and Banker
to the Issue.

Credit Rating

As the Issue is of Equity Shares, there is no requirement of credit rating for this Issue.

Minimum Subscription

If our Company does not receive the minimum subscription of 90% of the Issue, our Company shall refund the
entire subscription amount within the prescribed time. In the event that there is a delay of making refunds beyond
such period as prescribed by applicable laws, our Company shall pay interest for the delayed period at rates
prescribed under applicable laws. Further, HCLC, our Corporate Promoter, and VVSPL, an entity forming part of
our Promoter Group, vide their letters dated [e] and [e] respectively, have confirmed that they intend to subscribe
to the unsubscribed portion in the Issue, if any.

Principal terms of loans and assets charged as security

For details in relation to the principal terms of loans and assets charged as security in relation to these loans availed
by our Company, see “Financial Statements — Audited Financial Statements” on page F-1.

42




CAPITAL STRUCTURE

The share capital of our Company as on the date of this Letter of Offer is as set forth below:

(in Tcrores, except share data)

Aggregate Aggregate
Value at Face Value at Issue
Value Price

1 | AUTHORISED SHARE CAPITAL

55,25,00,000 Equity Shares 110.50 NA

5,00,000 Preference Shares of ¥ 100 each 5.00 NA

Total Authorised Share Capital 115.50
2 ISSUED AND SUBSCRIBED CAPITAL BEFORE THE

ISSUE

22,30,00,629 Equity Shares 44.60 NA
3 PAID-UP CAPITAL BEFORE THE ISSUE

22,29,99,629 Equity Shares 44.60 NA
4 PRESENT ISSUE IN TERMS OF THIS LETTER OF

OFFER

10,61,90,299 Equity Shares 21.24 @ 499.09
5 ISSUED CAPITAL AFTER THE ISSUE

32,91,90,928 Equity Shares 65.84 NA
6 SUBSCRIBED AND PAID-UP CAPITAL AFTER THE

ISSUE

32,91,89,928 Equity Shares 65.84 @ NA
SECURITIES PREMIUM ACCOUNT (inX crores)
Before the Issue 720.16
After the Issue @ 1,198.01

@ The Issue has been authorised by a resolution of our Board passed at its meeting held on August 29, 2017,
pursuant to Section 62 of the Companies Act, 2013.
@ Assuming full subscription and Allotment in the Issue.

Notes to the Capital Structure

1. All the Equity Shares of our Company are fully paid-up and there are no partly paid-up Equity Shares on the
date of the Letter of Offer. Further, the Rights Equity Shares, when issued, shall be fully paid-up.

2. Exceptas mentioned below, our Company does not have any outstanding warrants, options, convertible loans,
debentures or any other securities convertible at a later date into Equity Shares, as on the date of the Letter of
Offer, which would entitle the holders to acquire further Equity Shares. As on date of this Letter of Offer,
there are no outstanding compulsory convertibles debt instruments in our Company.

The details of outstanding options as per the employee stock option schemes / employee stock purchase
schemes of our Company are as follows:

(2) The shareholders of our Company approved the ‘HCL Infosystems Limited Employee Stock Option
Scheme’ at the extraordinary general meeting dated February 25, 2000 (the “2000 ESO Scheme”), for
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the grant of options to apply for Equity Shares, not exceeding 31.90 lakh Equity Shares in aggregate, to:
(i) permanent employees of our Company who are directly employed by our Company, including whole-
time and non-executive directors, but excluding our Promoters and Directors holding more than 10% of
the Equity Shares; (ii) permanent employees of our holding company or the subsidiaries of our Company,
including their whole-time and non-executive directors; and (iii) permanent employees of our Company
deputed to other organisations / joint venture companies, including whole-time and non-executive
directors deputed as nominees of our Company, or its holding or subsidiary companies. Once vested,
such options are ordinarily exercisable within five years from the date of vesting, in part or whole. There
are currently no outstanding options under the 2000 ESO Scheme.

(b) The shareholders of our Company approved the ‘HCL Infosystems Limited Employee Stock Based
Compensation Plan, 2005’ by postal ballot, the results of which were declared on June 13, 2005 (the
“2005 ESBC Plan”), for the grant of an options to apply for Equity Shares, not exceeding 1.67 crore
Equity Shares in aggregate to: (i) permanent employees of our Company who are directly employed by
our Company, including whole-time and non-executive directors, but excluding our Promoters and
Directors holding more than 10% of the Equity Shares; (ii) permanent employees of our holding company
or the subsidiaries of our Company, including their whole-time and non-executive directors; and (iii)
permanent employees of our Company deputed to other organisations / joint venture companies,
including whole-time and non-executive directors deputed as nominees of our Company, or its holding
or subsidiary companies. Once vested, such options are ordinarily exercisable within five years from the
date of vesting, in part or whole.

A summary of options granted as on September 30, 2017 is as below:

Sr. - NL_meer of Nl_meer of
No. Description options (2000 options (2005
ESO Scheme) ® ESBC Plan) @

1 | Total number of options @ 31,90,200 33,35,487

2 | Options granted as of September 30, 2017 40,02,452 45,21,575

3 | Options vested as of September 30, 2017 33,91,727 30,46,969

4 | Options exercised as of September 30, 2017 23,31,977 35,444

5 | Options lapsed or forfeited as of September 30, 2017 16,70,475 44,79,115

6 | Options cancelled as of September 30, 2017 0 0

7 | Total options outstanding as of September 30, 2017 0 7,015

@ Each option confers a right to obtain five equity shares of &2 each.
@ Further options may be granted in case an existing option remains unexercised at the expiry, forfeiture
or termination of the option.

For details of the Equity Shares held by our Promoters or the members of the Promoter Group, see “Capital
Structure - Shareholding Pattern of the Equity Shares of our Company as per the last filing with the Stock
Exchanges” below. None of the Equity Shares held by our Promoters or the members of our Promoter Group
are locked-in, pledged or otherwise encumbered. The Issue being a rights issue, as per Regulation 34(c) of
the SEBI ICDR Regulations, the requirements of promoter’s contribution and lock-in are not applicable.

No Equity Shares have been acquired by the Promoters or members of the Promoter Group in the year
immediately preceding the date of filing of this Letter of Offer with the Designated Stock Exchange.

Intention and extent of participation by Promoters and Promoter Group

Our Promoters and Promoter Group (holding Equity Shares) have confirmed, vide letters dated [e] that, they
intend to subscribe to their Rights Entitlement in full in the Issue, in compliance with regulation 10(4) of
Takeover Regulations. HCLC, our Corporate Promoter, and VSPL, an entity forming part of our Promoter
Group, vide their letters dated [e] and [e] respectively, have also confirmed that over and above their rights
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entitlement, they intend to (i) subscribe to additional Rights Equity Shares; and (ii) subscribe to the
unsubscribed portion in the Issue, if any. Such subscription to additional Rights Equity Shares and the
unsubscribed portion, if any, shall be in accordance with regulation 10(4) of Takeover Regulations subject to
their shareholding not exceeding 75% of the issued, outstanding and fully paid up Equity Share capital in
accordance with the provisions of the SEBI Listing Regulations.

Subscription to Rights Equity Shares over and above the Rights Entitlement of VSPL and HCLC, if allotted,
may result in an increase in its percentage shareholding. Any such acquisition of additional Rights Equity
Shares of our Company shall not result in a change of control of the management of our Company. Our
Company is in compliance with Regulation 38 of the Listing Regulations and will continue to comply with
the minimum public shareholding requirements pursuant to the Issue.

The ex-rights price of the Rights Equity Shares as per Regulation 10(4)(b) of the Takeover Regulations is ¥
47.81.
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7. Shareholding Pattern of the Equity Shares of our Company as per the last filing with the Stock Exchanges
Pursuant to Regulation 31 of the SEBI Listing Regulations, the holding of specified securities is divided into the following three categories:
(@) Promoter and Promoter Group;
(b) Public; and
(c) Non-Promoter - Non-Public.
The following are the statements representing the shareholding pattern of our Company, as on September 30, 2017:
Table I — Statement holding of specified securities
Shareholding Number of
0,
Number of voting rights held in each asa 74 Number_of Slieies
Shareholding class of securities assuming full | - locked in pledged or
Category and No. of as a % of total (1X) No. of Shares| conversion of shares otherwise
Category name of No. of ar.tl No. of Total nos. | no 0? shares underlying | convertible (XI10) encumbered Number of
) Shareholders fully paid partly shares . A outstanding |  securities (Xt Equity Shares
Number of . paid-up . shares held | (calculated as . .
() up Equity . underlying = convertible (asa held in
Shareholders Equity : (Vi) = per SCRR, - - L o
Shares depository No. of Voting Rights securities | percentage of dematerialised
(1) Shares ; (IV)+(V)+ 1957) . . . As a
held receipts (including | diluted share Asa % form
held (V1) (V1) X % of
(1v) (V1) a warrants) capital) of total XIV)
) As a % of Class - Total (X) (XN= No. | total | No. | g oo
(A+B+C2) Equity otafasa (@) |Share| (a)
Total % of (VID+(X) < held held
(A+B+C) As a % of b (b)
(A+B+C2) ()
Promoter and
(A) | Promoter 5| 1124255 0 0| 1124255 5042 | 11242553 | 11,24,25,53 50.42 0 5042 o] ol o 0| 11,24.25537
1 37 37 7 7
Group ®
®) | Public 99,008 | 110579 0 o| HO57 4959 | HHOSTA00 | 1L05.74.09 4959 0 4959 | o] o| NA| NA| 107563578
Non-
© Promoter 0 0 0 0 0 0 0 0 0 0 0 0 0| NA NA 0
Non-Public @
Shares
(C) (1) | underlying 0 0 0 0 0 NA 0 0 0 0 0 0 0| NA| NA 0
DRs
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Shares held

(C) (2) | by Employee 0 0 0 0 0 0 0 0 0 0 0 0 0| NA| NA 0
Trusts
Total 22,29,99,6 22,29,99,6 22,29,99,62 | 22,29,99,62
99,013 ” 2'9 0 0 ” 2‘9 100 e 9 B 9 100 0 100 0 0 0 0 21,99,89,115
(A)+(B)+(C)
@ In terms of a resolution passed by our shareholders by way of a postal ballot, the results of which were declared on September 4, 2017, ten entities, i.e. A K M Systems Private Limited, Kiran Malhotra, Shiven
Malhotra, Poorva Malhotra, Apollo Trading and Finance Private Limited, B F L Investments and Financial Consultants Private Limited, Ajai Chowdhry, Gita Chowdhry, Akshay Chowdhry and Vireet
Investments Private Limited, that were formerly our promoters or part of our Promoter Group have been reclassified as public shareholders under Regulation 31 of the SEBI Listing Regulations.
Table I - Statement showing shareholding pattern of the Promoter and Promoter Group
Shareholding Number of Number of
o p
Number of voting rights held in each g % Number_ of Shares Equity S_hares
o assuming full | locked in pledged or held in
class of securities No. of . . o
Category and Shareholdin (1X) Shares conversion of shares otherwise |dematerialised
Category name of Partly No. of 9 5 convertible (X1 encumbered form
No. of fully . Total nos. | calculated as underlying .
0) Shareholders Number of id paid-up shares h held SCRR di securities (X111) X1V)
an Shareholders|  £g 'ltjfl) Equity | underiying | ° 35?7) i I Coartible | (asa
areholders qui : = - - convertible
(111 Shares held | Shares | depository (IV)+(V)+ i No. of Voting Rights securities | Percentage of Asa
held receipts : 3 diluted share As a %
(1v) ) V) (V1) As a % of (including capital) % of of total
(A+B+C2) Class - Total asa | warrants) ()F()I): No. | total | No. Shares
Equity % of Total X) (@) [Shares| (a)
Total . (VID+(X) held
Voting o held
- As a % of (b)
RIghtS (A+B+C2) (b)
1 Indian
@ Individuals /
Hindu 3 4,450 0 0 4,450 0.00 4,450 4,450 0.00 0 0.00 0(000(| O 0.00 4,450
Undivided
Family
Roshni Nadar 1 1,960 0 0 1,960 0.00 1,960 1,960 0.00 0 0.00 0| 000| O 0.00 1,960
Malhotra
. 1 2,070 0 0 2,070 0.00 2,070 2,070 0.00 0 0.00 0(000(| O 0.00 2,070
Shiv Nadar
. 1 420 0 0 420 0.00 420 420 0.00 0 0.00 0(000(| O 0.00 420
Kiran Nadar
(b) Central 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0| 000| O 0.00 0
Government /
State
Government(s
)
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Shareholding Number of | Number of
. . . asa% Number of Shares Equity Shares
NI 17 Ozlzgglggszguhrﬁiizzld IEED No. of assuming full | locked in pledged or held in
Category and Shareholdin (1X) Sha{res conversion of shares otherwise |dematerialised
Category name of No. of fully Partly No. of Total nos. | calculated ag underlying convertible (X1) encumbered form
o Shar?nc))lders Number of paid up Fl?'d'.Up Zha:e_s shares held | per SCRR, outstanding securities i) 2
Shareholders Equity quity | underlying DE 1957 - - convertible e
Shares | depository No. of Voting Rights . percentage of
(D) Shares held : (IV)+(V)+ (V1) 19 IRy securities : As a
held receipts : - diluted share As a %
) ) V) (WD) As a % of (including capital) % of of total
(A+B+C2) Class - Total asa | warrants) (X1)= No. | total | No. Shares
Equity T % of Total (X) (@) |Shares| (a)
otal ; (VIN+(X) held
ol Asa % of held (b)
Rights (A+B+C2) ®)
(c) Financial 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0| 000| O 0.00 0
Institutions /
Banks
(d) Any Other
(Specify)
Bodies 2 | 11,24,21,08 0 0| 11,2421,0 50.41 | 11,24,21,08 | 11,24,21,08 50.41 0 50.41 0(000(| O 0.00 | 11,24,21,087
Corporate 7 87 7 7
Vama Sundari 1 10,38,848 0 0 10,38,848 0.47 10,38,848 10,38,848 0.47 0 0.47 0| 000| O 0.00 10,38,848
Investments
(Delhi)_
Private
Limited
HCL 1| 11,13,82,23 0 0| 11,13,82,2 49.95 | 11,13,82,23 | 11,13,82,23 49.95 0 49.95 0|000| O 0.00 | 11,13,82,239
Corporation 9 39 9 9
Private
LImited
Sub Total 5 11,24,25,53 0 0 11,24,25,5 50.42 11,24,25,53 | 11,24,25,53 50.42 0 50.42 0| 0.00 0 0.00 | 11,24,25,537
(A1) 7 37 7 7
2 Foreign 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0|000| O 0.00 0
@) Individuals 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0|000| O 0.00 0
(Non-Resident
Individuals /
Foreign
Individuals
(b) Government 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0|000| O 0.00 0
(c) Institutions 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0|000| O 0.00 0
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(d)

Foreign
Portfolio
Investor

0.00

0.00

0.00

0.00

0.00

®

Any Other
(Specify)

0.00

0.00

0.00

0.00

0.00

Sub Total
()

0.00

0.00

0.00

0.00

0.00

Total
Shareholding
Of Promoter
And Promoter
Group (A)=
AL + (A

11,24,25,53
7

11,24,255
37

50.42

11,24,25,53
7

11,24,25,53
7

50.42

50.42

0.00

0.00

11,24,25,537

Table 111 - Statement showing shareholding pattern of public shareholders
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Total Number of Number of
. . . Shareholding | Number of Equity Shares
Number of voting rights held in each asa % locked in Shares pledged held in
class of securities ; or otherwise AF
9 No.ofShare SO ML A0S | encumperea | STl
Category name of No. of Partly No. of g underlying : (X11)
. . Total nos. | calculated as : convertible (X1V)
n Shareholders fully paid | paid-up shares outstanding e
Number of . . . shares held | per SCRR, . securities
()] up Equity | Equity | underlying = . = convertible
Shareholders . VI = 1957 No. of Voting Rights L. (asa
Shares Shares | depository securities As a %
(1) - (IV)+(V)+ (V1) - - percentage of o
held held receipts V) As a % of (including SHilutee daere As a % of total
av) 2 D (A+B+C2) Class - Total as a war(l)'?)nts) capital) No. %L?rt:‘sl No. Sﬂzlr; s
Equity % of Total (Xn= (@ (@
Total - held (Not
Voting (VIN+(X) (b) anplica
Rights As a % of b?p b
(A+B+C2) €) (b)
1 Institutions
13 15,750 0 0 15,750 0.01 15,750 15,750 0.01 0 0.01 0 0.00 NA NA 5,000
(a) Mutual Fund
(b) Venture 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0 | 0.00 NA NA 0
Capital Funds
Alternate 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0| 000 | NA NA 0
(©) Investment
Funds
Foreign 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0| 000| NA NA 0
) Venture
Capital
Investors
Foreign 22 39,97,169 0 0 39,97,169 1.79 39,97,169 39,97,169 1.79 0 1.79 0| 000 | NA NA 39,96,669
(e) Portfolio
Investor
Financial 18 43,41,480 0 0 43,41,480 1.95 43,41,480 43,41,480 1.95 0 1.95 0 0.00 NA NA 43,33,730
® Institutions /
Banks
Insurance 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0| 000 | NA NA 0
(@
g Companies
Provident 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0| 000 | NA NA 0
Funds/
W) Pension
Funds
. Any Other 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0| 000| NA NA 0
(i) y
(Specify)
Sub Total 53 83,54,399 0 0 83,54,399 3.75 83,54,399 83,54,399 3.75 0 3.75 0 0.00 NA NA 83,35,399
(B)(1)
2 Central 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0| 000 | NA NA 0
Government/
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Total Number of Number of
. . . Shareholding | Number of Equity Shares
Number of voting rights held in each as a % locked in Shares pledged held in
class of securities + 70 or otherwise o
Category and (1X) No. of Shares| 23SUming full shares encumbered dematerialised
Shareholding ) . conversion of (XI11) form
Category name of No. of Partly No. of underlying : (X11)
. . Total nos. | calculated as : convertible (X1V)
0) Shareholders fully paid | paid-up shares outstanding -
Number of . . . shares held | per SCRR, . securities
()] up Equity | Equity | underlying = . = convertible
Shareholders ; (Vi = 1957 No. of Voting Rights " (asa
Shares Shares | depository securities As a %
(1) - (IV)+(V)+ (V1) - - percentage of
held held receipts V) As a % of (including diluted share As a % of total
(1Vv) ) V1) warrants) : of total Shares
(A+B+C2) Class - Total as a X) capital) No. | gharesl N | Therd
Equity Total % of Total Xn= @) held (@) (Not
ota Voting (VIN+(X) (b) anplica
Rights As a % of b?p b
(A+B+C2) €) (b)
State
Government(s
)/ President of
India
Sub Total 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0| 000| NA NA 0
B)@
3 Non-
Institutions
(a) Individuals
i. Individual 96,442 6,04,75,45 0 0 6,04,75,45 27.12 6,04,75,456 | 6,04,75,456 27.12 0 27.12 0 0.00 NA NA 5,88,92,452
shareholders 6 6
holding
nominal share
capital upto ¥
2 lakhs.
ii. Individual 22 78,56,541 0 0 78,56,541 3.52 78,56,541 78,56,541 3.52 0 3.52 0| 000 | NA NA 78,56,541
shareholders
holding
nominal share
capital in
excess of ¥ 2
lakhs.
NBFCs 11 5,30,801 0 0 5,30,801 0.24 5,30,801 5,30,801 0.24 0 0.24 0| 000| NA NA 5,30,801
(b) registered
with RBI
© Employee 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0 | 0.00 NA NA 0
Trusts
Overseas 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0 | 0.00 NA NA 0
(d) Depositories
(holding DRs)
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Total Number of Number of
. . . Shareholding | Number of Equity Shares
Number of voting rights held in each asa % locked in Shares pledged held in
class of securities ina full h or otherwise dematerialised
Category and . (IX) No. of Shares| 25SUming iu Snares encumbered emateriaiise
Shareholding . conversion of (XI11) form
Category name of No. of Partly No. of underlying : (X11)
. . Total nos. | calculated as : convertible (X1V)
n Shareholders fully paid | paid-up shares outstanding e
Number of . . . shares held | per SCRR, . securities
()] up Equity | Equity | underlying = . = convertible
Shareholders . VI = 1957 No. of Voting Rights L. (asa
Shares Shares | depository securities As a %
(1) - (IV)+(V)+ (V1) - - percentage of
held held receipts (including - As a % of total
av) ) V) S Al warrants) | diluted share of total Shares
(A+B+C2) Class - Total as a capital) | No. No.
; (X) _ Shares held
Equity % of Total (Xn= () @
Total h held (Not
Voting (VIN+(X) (b) applica
Rights As a % of ble) (b)
(A+B+C2)
(balancing
figure)
© Any Other
(Specify)
1,460 | 3,12,19,00 0 0| 3,12,19,00 14.00 | 3,12,19,005 | 3,12,19,005 14.00 0 14.00 0| 000| NA NA 2,98,19,500
Corporate 5 5
Body
AKM 1| 1,19,97,00 0 0| 1,19,97,00 538 | 1,19,97,007 | 1,19,97,007 5.38 0 5.38 0| 000 | NA NA 1,19,97,007
Systems 7 7
Private
Limited
Corporate 1 2,000 0 0 2,000 0.00 2,000 2,000 0.00 0 0.00 0| 000 | NA NA 0
Body (Foreign
Body)
Corporate 1 70,000 0 0 70,000 0.03 70,000 70,000 0.03 0 0.03 0| 000| NA NA 70,000
Body (OCB)
NRI 1,011 20,20,565 0 0 20,20,565 0.91 20,20,565 20,20,565 0.91 0 0.91 0| 000| NA NA 20,13,565
Trust 7 45,325 0 0 45,325 0.02 45,325 45,325 0.02 0 0.02 0| 000| NA NA 45,320
98,955 10,22,19,6 0 0 10,22,19,6 45.84 10,22,19,69 | 10,22,19,69 45.84 0 45.84 0 0.00 NA NA 9,92,28,179
Sub Total
93 93 3 3
(B3
Total Public 99,008 | 11,05,74,0 0 0| 11,05,74,0 4959 | 11,05,74,09 | 11,05,74,09 49.59 0 49.59 0 0] NA NA | 10,75,63,578
Shareholding 92 92 2 2
(B)=
(BYD+B)2)+
(BB

Table 1V - Statement showing shareholding pattern of the Non-Promoter — Non-Public shareholder
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Custodian/DR
Holder

0.00

0.00

0.00

0.00

>Z

NA

Employee
Benefit Trust
(under SEBI
(Share based
Employee
Benefit)
Regulations,
2014)

0.00

0.00

0.00

0.00

>z

NA

Total Non-
Promoter-
Non Public
Shareholding

(€)=
©M+C)2)

0.00

0.00

0.00

0.00

>Z

NA

8. Statement showing Public shareholders holding more than 1% of the paid-up capital of our Company

Pursuant to Schedule VIII, Part E - (5)VI (C)(8) SEBI ICDR Regulations, the following is a statement showing details of the shareholders holding more than 1% of the

total number of Equity Shares of our Company, as on September 30, 2017.
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1 A K M Systems Private Limited 1,19,97,007 1,19,97,007 5.38 0 0.00 NA NA 1,19,97,007
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OBJECTS OF THE ISSUE
Our Company proposes to utilise the Net Proceeds from the Issue, inter alia, towards the following objects:
1. Prepayment or repayment of all or a portion of certain borrowings availed by our Company; and
2. General corporate purposes.
The objects set out in the Memorandum of Association enable us to undertake our existing activities and the
activities for which funds are being raised by us through the Issue and the activities for which the borrowings
proposed to be repaid from the Net Proceeds were utilised.

Issue Proceeds

The details of the Issue Proceeds are set forth in the following table:

Particulars Estimated amount (in ¥ crore)
Gross Proceeds from the Issue* 499.09
Less: | Issue related expenses 3.67
Net Proceeds from the Issue 495.42

*assuming full subscription and Allotment of the Rights Entitlement

Requirement of funds and utilisation of Net Proceeds

The proposed utilisation of the Net Proceeds is set forth in the table below:

Particulars Estimated amount (in T crore)
Prepayment or repayment of all or a portion of certain borrowings 400.00
availed by our Company
General corporate purposes 95.42
Total 495.42

Schedule of implementation and deployment of the Net Proceeds

We propose to deploy the Net Proceeds for the aforesaid purposes in accordance with the estimated schedule of
implementation and deployment of funds set forth in the table below:

(¥in crore)
LT Estimated
Sr. . proposed to be L
Particulars utilisation in
No. funded from the -
Fiscal 2018
Net Proceeds
1. | Prepayment or repayment of all or a portion of certain 400.00 400.00
borrowings availed by our Company
2. | General corporate purposes 95.42 95.42
Total 495.42

Details of the objects of the Issue

The details in relation to objects of the Issue are set forth herein below.

1.  Prepayment or repayment of all or a portion of certain borrowings availed by our Company

Our Company proposes to utilise an aggregate amount of X 400.00 crore from the Net Proceeds towards full
or partial repayment or prepayment of the borrowings availed by our Company. The selection and extent of
borrowings proposed to be repaid from our Company’s borrowings mentioned below will be based on
various commercial considerations including, among others, the costs, expenses and charges relating to the
facility including interest rate of the relevant borrowing, the amount of the borrowing outstanding, the
remaining tenor of the borrowing, presence of onerous terms and conditions under the facility, levy of any
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prepayment penalties and the quantum thereof, provisions of any law, rules or regulations governing such
borrowings, terms of prepayment to lenders, if any and mix of credit facilities provided by lenders.

Given the nature of these borrowings and the terms of repayment, the aggregate outstanding amounts under
these borrowings may vary from time to time and our Company may, in accordance with the relevant
repayment schedule, repay or refinance some of its existing borrowings prior to Allotment. Accordingly, our
Company may utilise the Net Proceeds for part prepayment of any such refinanced borrowings repayment
of or additional borrowings obtained by it. However, the aggregate amount to be utilised from the Net
Proceeds towards prepayment or repayment of borrowings (including refinanced or additional borrowings
availed, if any), in part or full, would not exceed X 400 crore. The prepayment or repayment will help reduce
our outstanding indebtedness and debt servicing costs, assist us in maintaining a favourable debt to equity
ratio and enable utilisation of our internal accruals for further investment in business growth and expansion.
In addition, we believe that the leverage capacity of our Company will improve our ability to raise further
resources in the future to fund potential business development opportunities and plans to grow and expand
our business in the future.
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The following table provides details of borrowings availed by our Company as on September 30, 2017, which we propose to prepay or repay, in full or in part, from the Net
Proceeds of an aggregate amount of ¥ 400.00 crore:

(< in crore)

Sanction |[Outstanding Pre-
Nature of Date of the Loan Applicable | amount as | amount as Purpose of availing | payment
S. No.| Name of Lender . Agreements/ Sanction | Interest on on Repayment schedule .
Borrowing the Loan penalty, if
Letters rate (%) | September | September any
30, 2017 30, 2017
1 IDFC Bank Working capital Working Capital 9.15 24.00 24.00 NA Working capital Nil
Limited facility Consortium Agreement
dated March 30, 2017
2 Indusind Bank Working capital Working Capital 9.75 20.00 20.00 NA Working capital Nil
Limited facility Consortium Agreement
dated March 30, 2017
3 | Axis Bank Limited [ Working capital Working Capital 10.00 35.00 35.00 NA Working capital Nil
facility Consortium Agreement
dated March 30, 2017
4 | State Bank of India | Working capital Working Capital 9.00 50.00 50.00 NA Working capital Nil
facility Consortium Agreement
dated March 30, 2017
5 Balance Cash Working capital Working Capital NA 221.00 0.81 NA Working capital Nil
Credit Limit from facility Consortium Agreement
Consortium dated March 30, 2017
6 Indiabulls Asset Commercial NA 10.50 50.00 50.00 NA Working capital Nil
Management papers
Company
7 Indiabulls Asset Commercial NA 10.50 25.00 25.00 NA Working capital Nil
Management papers
Company
8 Principal Trustee Commercial NA 10.50 50.00 50.00 NA Working capital Nil
Private Limited a/c papers
Principal Mutual
Fund — Principal
Cash Management
Fund
9 | Axis Bank Limited Rupee loan Rupee Loan Facility 11.00 301.50 188.44 13 quarterly Term Loan Against Nil
facility Agreement dated instalments starting receivables of
December 7, 2015. Certain contracts
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from September 2016 | and cashflow of the
to September 2019 Borrowers
10 | Axis Bank Limited Rupee loan Rupee Loan Facility 11.00 100.00 50.00 | 8 quarterly instalments | Term Loan Against Nil @
facility Agreement dated starting from receivables of
October 25, 2016. December 2016 to Certain contracts
September 2018 and cashflow of the
Borrowers
11 IFCI Limited Rupee loan Rupee loan facility 10.45 75 46.87 13 quarterly Term Loan Against NA
facility agreement dated instalments starting receivables of
December 7, 2015 read from September 2016 | Certain contracts
with Novation and to September 2019 @ | and cashflow of the
Transfer Notice dated Borrowers
April 3, 2017
12 Aditya Birla Rupee loan Rupee loan facility 11.00 58.50 36.55 13 quarterly Term Loan Against NA
Finance Limited facility agreement dated instalments starting receivables of
December 7, 2015 read from September 2016 | Certain contracts
with Novation and to September 2019 © | and cashflow of the
Transfer Notice dated Borrowers
March 16, 2017
13 IDFC Bank Rupee loan Rupee loan facility 11.10 100 62.50 13 quarterly Term Loan Against NA
Limited facility agreement dated instalments starting receivables of
September 28, 2016 from September 2016 Certain contracts
to September 2019. | and cashflow of the
Borrowers
14 HDFC Bank Ltd Rupee loan Loan Agreement Dated 11.50 100.00 100.00 NA Working capital NA
facility May 18, 2017
15 HDFC Bank Ltd Rupee loan Working Capital 9.50 124.90 124.90 NA Working capital NA
facility Consortium Agreement
dated March 30, 2017
16 Indusind Bank Rupee loan NA NA 100.00 0 NA Working NA
facility capital/Cash Flow
Mismatch
Total - - - 1434.90 864.07 - - -

@ Prepayment penalty not applicable if the loan is paid from our own resources.
@ Pre-existing loan novated and transferred to the lender in terms of the Novation and Transfer Notice dated March 16, 2017.
®  Pre-existing loan novated and transferred to the lender in terms of the Novation and Transfer Notice dated April 3, 2017.
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As certified by Shiromany Tyagi & Co., Chartered Accountants (FRN: 006117N), through their certificate dated [e] (“Utilisation Certificate”), no exceptions have been
reported in the borrowings set out in the table above being utilised by our Company for the respective purposes for which they were raised.

In due course of business, due to various operational benefits, our Company may explore possibilities of other banks participating in existing borrowings either in full or in
part, including the borrowings mentioned above. Given the nature of these borrowings and the terms of prepayment, the aggregate outstanding borrowing amounts may vary

from time to time. In the event that there are any prepayment penalties required to be paid under the terms of the relevant financing agreements, such prepayment penalties
shall be paid by our Company out of our internal accruals.
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2. General Corporate Purposes

Our Company proposes to deploy the balance Net Proceeds, aggregating to % 95.42 crore, towards general
corporate purposes, subject to such utilisation not exceeding 25% of the Gross Proceeds of the Fresh Issue,
in compliance with the SEBI ICDR Regulations, including but not limited to strategic initiatives,
acquisitions, partnerships and joint ventures, strengthening of our operational and distribution capabilities,
meeting our working capital requirements, meeting exigencies which our Company may face in the ordinary
course of business, meeting fund requirements which our Company may face in the ordinary course of
business, meeting expenses incurred in the ordinary course of business and any other purpose as may be
approved by the Board or a duly appointed committee from time to time, subject to compliance with the
necessary provisions of the Companies Act and SEBI ICDR Regulations. Our Company’s management, in
accordance with the policies of the Board subject to applicable laws, will have flexibility in utilising any
surplus amounts.

Issue expenses

The total expenses of the Issue are estimated to be ¥ 3.67 crore. The break-up for the Issue expenses is as follows:

As a
Estimated percentage Asa
i Activity Expense amount e:tfirf;?e:d percentage
No. yEXp (in¥ crore) | of Issue size
meE ssue (%)
expenses
(%) ©
1. Fees payable to intermediaries including the Lead | 2.73 74.18 0.55
Manager, Banker to the Issue, Legal Advisor,
Registrar to the Issue, auditors and the Monitoring
Agency
2. Expenses relating to advertising, printing, 0.09 2.42 0.02
distribution, marketing and stationery expenses
3. Regulatory fees, filing fees, listing fees, depository | 0.86 23.58 0.17
fees and miscellaneous expenses
Total estimated Issue expenditure 3.67 100 0.74

@ Assuming full subscription and Allotment of the Rights Entitlement.
@ Exclusive of applicable taxes and out of pocket expenses.

Bridge financing facilities and other financial arrangements

Our Company has not raised any bridge loans or entered into any other financial arrangements from any bank or
financial institution as on the date of this Letter of Offer, which are proposed to be repaid from the Net Proceeds.

Interim use of Net Proceeds

Our Company, in accordance with the policies formulated by our Board from time to time, will have flexibility to
deploy the Net Proceeds. Pending utilization of the Net Proceeds for the purposes described above, our Company
intends to deposit the Net Proceeds with scheduled commercial banks included in the second schedule of the
Reserve Bank of India Act, 1934. Our Company confirms that it shall not use the Net Proceeds for any buying,
trading, or otherwise dealing in the shares of any other listed company or for any investment in the equity markets
or providing inter-corporate deposits to any related parties.

Monitoring of utilisation of funds

Our Company has appointed Axis Bank Limited as the monitoring agency to monitor the utilisation of the Net
Proceeds in terms of Regulation 16 of the SEBI ICDR Regulations. The Monitoring Agency will monitor the
utilization of Net Proceeds of the Offer and submit its report to us in terms of Regulation 16(2) of SEBI ICDR
Regulations. Our Board will monitor the utilisation of the Net Proceeds through its Audit Committee. We will
disclose the utilisation of the Net Proceeds under a separate head in our balance sheet along with relevant details
for all such Net Proceeds that have not been utilised, as is required under applicable laws. We will indicate
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investments, if any, of unutilised Net Proceeds in the balance sheet of our Company for the relevant Financial
Years.

Pursuant to the SEBI Listing Regulations, our Company shall on a quarterly basis disclose to the Audit Committee
the uses and applications of the Net Proceeds. On an annual basis, our Company shall prepare a statement of funds
utilised for purposes other than those stated in this Letter of Offer and place it before the Audit Committee. Such
disclosure shall be made only until such time that Net Proceeds have been utilised in full. The statement shall be
certified by the Auditor of our Company. Furthermore, in accordance with Regulation 32(1) of the SEBI Listing
Regulations, our Company shall furnish to the Stock Exchanges on a quarterly basis, a statement including
material deviations, if any, in the utilisation of the proceeds of the Offer from the objects of the Offer as stated
above. This information will also be published in newspapers simultaneously with the interim or annual financial
results, after placing the same before the Audit Committee and the Board. In the event that the Monitoring Agency
points out any deviation in the use of Net Proceeds from the objects of the Issue as stated above, or has given any
other reservations with respect to the end use of Net Proceeds, our Company shall intimate the same to the Stock
Exchanges without delay.

Means of finance

Our Company proposes to meet the entire requirement of funds for the objects of the Issue from the Net Proceeds.
Accordingly, we confirm that there is no requirement for us to make firm arrangements of finance through
verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised from the
Issue.

Appraising entity

None of the objects of the Issue for which the Net Proceeds will be utilised have been appraised.

Other confirmations

No part of the proceeds of the Issue will be paid by our Company to our Promoters, our Promoter Group, our
Directors, or key management personnel.
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SECTION IV: STATEMENT OF SPECIAL TAX BENEFITS
October 23, 2017

The Board of Directors
HCL Infosystems Limited,
806, Siddharth

96, Nehru Place

New Delhi -110019

Dear Sir/ Ma’am,

Sub: Statement of Possible Special Tax Benefits available to HCL INFOSYSTEMS LIMITED (“the
Company”) and its shareholders prepared in accordance with the requirement of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended (‘the
regulations’)

We hereby certify that the enclosed Annexure, prepared by HCL Infosystems Limited (hereinafter referred to as
“the Company”), states the possible special tax benefits available to the Company and the shareholders of the
Company under the provisions of the Income-tax IT Act, 1961 (‘the IT Act’ or ‘the Tax Laws’), presently in force
in India as on the signing date for inclusion in the Letter of Offer (“LOF”) (the “Offer Document”). Several of
these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the
relevant provisions of the Act. Hence, the ability of the Company or its shareholders to derive the possible special
tax benefits, is dependent upon the Company or its shareholders fulfilling such conditions, which based on the
business imperatives, the Company may face in the future and accordingly, the Company or its shareholders may
or may not choose to fulfil.

The benefits discussed in the enclosed Annexure cover only the special tax benefits available to the Company and
its shareholders and do not cover general tax benefits. Special tax benefits are benefits which are generally not
available for all companies. Further, the preparation of the contents stated is the responsibility of the company's
management. We are informed that this Statement is only intended to provide general information to the investors
and hence is neither designed nor intended to be a substitute for professional tax advice. In view of the nature of
individual tax consequences and the changing tax laws, each of the investor is advised to consult his or her or their
own tax consultant with respect to the specific tax implications arising out of their participation in the offer for
sale of equity shares of the Company.

We do not express any opinion or provide any assurance as to whether:

e the Company or its shareholders will continue to obtain these benefits in future; or
e the conditions prescribed for availing the benefits, where applicable, have been/would be met with;
o the revenue authorities/ courts will concur with the views expressed herein.

The contents of the enclosed Annexure are based on information, explanations and representations obtained from
the Company and on the basis of our understanding of the business activities and operations of the Company.

Our views expressed herein are based on the facts and assumptions indicated to us. Our views are based on the
existing provisions of law and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes. We shall not be liable to any claims, liabilities or
expenses relating to the facts mentioned in the enclosed Statement. The enclosed Statement sets out the provisions
of law in a summary manner only and is not a complete analysis or listing of all potential tax consequences of the
purchase, ownership and disposal of shares under the Offer.

We hereby consent to the use of our name and other details, including reference to our firm as an expert in the
Offer Document, as defined under the provisions of the Companies Act, 2013 and the rules framed thereunder.

The enclosed annexure is intended for your information and for inclusion in the Offer Document in connection
with the rights issue of equity shares and is not to be used, referred to or distributed for any other purpose without
our prior written consent.

For Shiromany Tyagi & Co.
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Chartered Accountants
Firm Registration No. 006117N

Pradeep Tyagi
Partner
Membership No. 084840

Place: New Delhi
Date: 23.10.2017
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ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO HCL
INFOSYSTEMS LIMITED (THE “COMPANY”) AND ITS SHAREHOLDERS UNDER THE
APPLICABLE TAX LAWS IN INDIA

Outlined below are the possible special tax benefits available to the Company and its shareholders under the
current tax laws in force in India. These benefits are dependent on the Company or its shareholders fulfilling the
conditions prescribed under the relevant tax laws. Hence, the ability of the Company or its shareholders to derive
the special tax benefits is dependent upon the Company or its shareholders fulfilling such conditions, which based
on business imperatives it faces in the future, it may or may not choose to fulfil.

UNDER THE INCOME TAX ACT 1961 (‘THE IT ACT’ OR “THE ACT” OR ‘THE TAX LAWS’)
1. Special tax benefits available to the Company

e There are no special tax benefits available to the Company.
2. Special tax benefits available to the shareholders of the Company

e  There are no special tax benefits available to the Shareholders of the Company.

However, following tax benefits are available to the Shareholders under the Income Tax Act, 1961 due to
their specified status

2.1. Special tax benefits to Foreign Portfolio Investors (‘FPIs’)

e Section 2(14) of the Act provides that any security held by a FPI who has invested in such securities in
accordance with the regulations made under Securities and Exchange Board of India Act, 1992 would be
treated as a capital asset only so that any income arising from transfer of such security by a FPI would
be treated in the nature of capital gains.

e Under section 115AD(1)(ii) of the Act, income by way of STCG arising to the FPI on transfer of shares
shall be chargeable at a rate of 30% where such transactions are not subjected to STT and at the rate of
15% if such transaction of sale is entered on a recognised stock exchange in India and is chargeable to
STT. The above rates are to be increased by applicable surcharge, education cess and secondary and
higher education cess.

e Under section 115AD(1)(iii) of the Act income by way of LTCG arising from the transfer of shares (in
cases not covered under section 10(38) of the Act) held in the Company will be taxable at the rate of 10%
(plus applicable surcharge, education cess and secondary and higher education cess). The benefits of
indexation of cost and of foreign currency fluctuations are not available to FPIs.

2.2. Special tax benefits to Non-Resident Indians

e As per section 115C(e) of the Act, the term “non-resident Indian” means an individual, being a citizen
of India or a person of Indian origin who is not a “resident”. A person shall be deemed to be of Indian
origin if he, or either of his parents or any of his grand-parents, was born in undivided India.

e As per section 115E of the Act, in the case of a shareholder being a non-resident Indian, and subscribing
to the shares of the Company in convertible foreign exchange, in accordance with and subject to the
prescribed conditions, LTCG on transfer of the shares of the Company (in cases not covered under section
10(38) of the Act) will be subject to tax at the rate of 10% (plus applicable surcharge, education cess and
secondary and higher education cess), without any indexation benefit.

e Asper section 115F of the Act and subject to the conditions specified therein, in the case of a shareholder
being a non-resident Indian, gains arising on transfer of a long term capital asset being shares of the
Company, which were acquired, or purchased with or subscribed to in, convertible foreign exchange,
will not be chargeable to tax if the entire net consideration received on such transfer is invested within
the prescribed period of six months in any specified asset or savings certificates referred to in section
10(4B) of the Act. If part of such net consideration is invested within the prescribed period of six months
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in any specified asset or savings certificates referred to in section 10(4B) of the Act then this exemption
would be allowable on a proportionate basis. Further, if the specified asset or saving certificates in which
the investment has been made is transferred within a period of three years from the date of investment,
the amount of capital gains tax exempted earlier would become chargeable to tax as long term capital
gains in the year in which such specified asset or savings certificates are transferred.

e As per section 115G of the Act, non-resident Indians are not obliged to file a return of income under
section 139(1) of the Act, if their only source of income is income from specified investments or long
term capital gains earned on transfer of such investments or both, provided tax has been deducted at
source from such income as per the provisions of Chapter XVII-B of the Act.

e As per section 115H of the Act, where non-resident Indian becomes assessable as a resident in India, he
may furnish a declaration in writing to the Assessing Officer, along with his return of income for that
year under section 139 of the Act to the effect that the provisions of Chapter XII-A shall continue to
apply to him in relation to investment income derived from the investment in equity shares of the
Company as mentioned in section 115C(f)(i) of the Act for that year and subsequent assessment years
until assets are converted into money.

e As per section 1151 of the Act, a non-resident Indian may elect not to be governed by the provisions of
Chapter XII-A for any assessment year by furnishing a declaration along with his return of income for
that assessment year under section 139 of the Act, that the provisions of Chapter XII-A shall not apply
to him for that assessment year and accordingly his total income for that assessment year will be
computed in accordance with the other provisions of the Act.

2.3. Special tax benefits available to Mutual Funds

e As per section 10(23D) of the Act, any income of Mutual Funds registered under the Securities and
Exchange Board of India Act, 1992 or Regulations made thereunder and such other Mutual Funds set up
by public sector banks or public financial institutions or authorised by the Reserve Bank of India subject
to such conditions as the Central Government may, by notification in the Official Gazette, specify in this
behalf will be exempt from income tax.

Notes:

» The above Statement of Tax Benefits sets out the provisions of law presently in force in India, in a summary
manner only and is not a complete analysis or listing of all potential tax consequences of the purchase, ownership
and disposal of equity shares;

» The above Statement of Tax Benefits sets out only the special tax benefits available to the Company and its
shareholders under the current tax laws presently in force in India. These benefits are dependent on the Company
or its shareholders fulfilling the conditions prescribed under the relevant tax laws;

« The above statement covers only certain relevant direct tax law benefits and does not cover any indirect tax law
benefits or benefits under any other law;

« This statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax consequences,
the changing tax laws, each investor is advised to consult his or her/ its own tax consultant with respect to the
specific tax implications arising out of their participation in the issue;

« In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be further subject
to any benefits available under the DTAA, if any, between India and the country in which the non-resident has
fiscal domicile;

« The stated benefits will be available only to the sole/first named holder in case the shares are held by joint
shareholders;

* The tax rates (including rates for tax deduction at source) mentioned in this Statement is applicable for AY 2018-
19.
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» Wealth Tax is abolished by Finance Act, 2015 with effect from April 1, 2015 and will accordingly not apply in
relation to the assessment year 2016-17 and subsequent assessment years
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SECTION V: OUR MANAGEMENT

Our Articles of Association provide that our Board shall consist of minimum three Directors, and not more than
15 Directors unless the shareholders of our Company pass a special resolution approving the appointment of more
than 15 directors. As of the date of this Letter of Offer, our Company has nine Directors, of which one Director is
an Executive Director, four Directors are Independent Directors, including two women Directors. Four Directors

are Non Executive Directors.

Our Board

The following table sets forth details of our Board as of the date of this Letter of Offer:

Name, designation, address, occupation,
term and DIN

Age
(in years)

Other Directorships

Name: Nikhil Sinha

Designation: Non Executive Chairman
Address: 4719, Cat Mountain Drive,
Austin, Texas, United States of America 78
731

Occupation: Service

Term: Liable to retire by rotation.

DIN: 01174807

57

N

Digilife Distribution and Marketing Services
Limited;

HCL Learning Limited; and

Coursera India Private Limited

Name: Premkumar Seshadri

Designation: Executive Vice Chairman
and Managing Director

Address: Padmalaya, 18 Krishna Street,
Nungambakkam, Chennai, Tamil Nadu
600 034

Occupation: Service

Term: Period of 3 years from January 1,
2015 to December 31, 2017 as Managing
Director

DIN: 03114983

58

PR

HCL Talentcare Private Limited;
HCL Infotech Limited;

HCL Services Limited; and
HCL Learning Limited.

Name: V N Koura
Designation: Non Executive Director

Address: 7, Navjiwan Vihar, New Delhi
110 017

Occupation: Advocate
Term: Liable to retire by rotation.

DIN: 00010210

77

=

2.

C&S Electric Limited; and
IW Holding Private Limited.

Name: Dilip Kumar Srivastava

57

1.

Digilife Distribution and Marketing Services
Limited,
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Name, designation, address, occupation, Age Other Directorships
term and DIN (in years)
Designation: Non Executive Director 2. HCL Talentcare Private Limited,;
3. HCL Infotech Limited;
Address: 241, Deerwood Chase, Nirvana 4. HCL Services Limited; and
Country, South City 2, Gurgaon, Haryana 5. HCL Learning Limited.
122 001
Occupation: Service
Term: Liable to retire by rotation.
DIN: 06847137
Name: Pawan Kumar Danwar 51 1. Digilife Distribution and Marketing Services
Limited;
Designation: Non Executive Director 2. HCL Services Limited; and
3. HCL Healthcare Private Limited.
Address: A-17, Dhruva Appartments, Plot 4. Shiv Nadar AIC Research Foundation
43, Sector 13, Rohini, Delhi, India 110 085
Occupation: Service
Term: Liable to retire by rotation.
DIN: 06847503
Name: Ritu Arora 44 Allianz Investment Management Singapore Pte Ltd
Designation: Independent Director
Address: House No 272, Tatvam Villa,
Sohna Road Sector 48, Gurgaon, Haryana
122 001
Occupation: Service
Term: For a period of 5 years, from April
6, 2015 to April 5, 2020
DIN: 07019164
Name: Sangeeta Talwar 61 1. Sembcorp Green Infra Limited;
2. Glaxosmithkline Consumer Healthcare
Designation: Independent Director Limited,;
3. Mahindra First Choice Wheels Limited; and
Address: S - 373, Greater Kailash, Part 2, 4. Manipal Global Education Services Private
Kalkaji, New Delhi, Delhi 110 048 Limited.
Occupation: Service
Term: For a period of 5 years, up to March
31, 2019
DIN: 00062478
Name: Dhirendra Singh 72 1. JM Financial Products Limited,;
2. Digilife Distribution and Marketing Services
Designation: Independent Director Limited;
3. HCL Infotech Limited,;
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Name, designation, address, occupation, Age Other Directorships
term and DIN (in years)
Address: 102, Earth Court-2, J.P. Greens, 4. HCL Services Limited,;
Greater Noida, Uttar Pradesh 201 310 5. HCL Learning Limited; and
6. ASP Transport Private Limited.
Occupation: Service
Term: For a period of 5 years, up to March
31, 2019
DIN: 00852815
Name: Kaushik Dutta 55 1. HCL Services Limited,;
2. Thought Arbitrage Research Institute;
Designation: Independent Director 3. NDTV Networks Limited;
4. Lifestyle & Media Holdings Limited:;
Address: 843 A, Block Lavy Pinto, Asiad 5. Centennial Development Advisory Services
Village, Delhi 110 049 India Private Limited,;
6. Zomato Media Private Limited,;
Occupation: Researcher and Consultant 7. Digilife Distribution and Marketing Services
Limited;
Term: For a period of 5 years, up to March 8. NDTV Labs Limited,;
31, 2019 9. NDTV Convergence Limited;
10. NSL Renewable Power Private Limited;
DIN: 03328890 11. Applect Learning Systems Private Limited;
12. Newgen Software Technologies Limited; and
13. New Delhi Television Limited.

Brief Profile of our Directors

Nikhil Sinha, aged 57 years, is the Non Executive Chairman of our Company. He was appointed as a Director of
our Company on July 29, 2009. He holds a bachelors’ degree in arts with honours from University of Delhi and a
masters’ degree in arts, with a focus on communications and a doctorate in philosophy from the University of
Pennsylvania. Previously, he has been the president and chief executive officer of iDLX Technology Partners,
executive vice president of eFunds Corporation and venture partner, Adams Capital Management. He was
previously the vice chancellor of the Shiv Nadar University, senior strategic advisor to the Shiv Nadar Foundation
and the senior advisor to HCL Corporation Limited. He is currently the chief business officer and senior advisor
to the chief executive officer of Coursera India Private Limited.

Premkumar Seshadri, aged 58 years, is the Executive Vice-Chairman and Managing Director of our Company.
He has been associated with the HCL group for many years in various capacities. He was appointed as a Director
of our Company in the year March 21, 2014, and was appointed as our Executive Vice-Chairman and Managing
Director on January 1, 2015. He holds a bachelors’ degree and masters’ degree in arts from the Madras University.
Previously, he has been the senior corporate officer and president of HCL Technologies Limited. He is currently a
charter member of The Indus Entrepreneurs, Chennai, a member of The Chennai Angels and a member of the
corporate advisory board of edX Incorporated. He also serves as chairman of the Cll National Committee on IT &
ITeS of the Confederation of Indian Industry.

V.N. Koura, aged 77 years, is a Non Executive Director of our Company. He was appointed as a Director of our
Company on January 24, 2006. He is a barrister from Lincoln’s Inn, London. He has over 50 years’ experience as
a litigation and arbitration practitioner and has advised several companies in India on legal issues.

Dilip Kumar Srivastava, aged 57 years, is a Non Executive Director of our Company. He was appointed as a
Director of our Company on March 21, 2014. He holds a masters’ degree in social work from the University of
Delhi. He has over 36 years of experience in human resources, and has been associated with our Company for 12
years. He has previously served as the vice president, corporate of human resources at HCL Technologies Limited.
He is currently the President of human resources of HCL Corporation.

Pawan Kumar Danwar, aged 51 is a Non Executive Director of our Company. He was appointed as a Director of
our Company on March 21, 2014. He is a member of the Institute of Chartered Accountants of India and the
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Institute of Company Secretaries of India. He has been associated with the HCL group for 21 years, and has served
in various operational and strategic finance profiles within the HCL group. He is currently the executive vice
president and the chief finance officer of HCL Corporation Limited, and the honorary chief financial officer of the
Shiv Nadar Foundation.

Ritu Arora, aged 44 years, is an Independent Director of our Company. She was appointed as Director of our
Company in April 6, 2015. She holds a post-graduate diploma in management from the SP Jain Institute of
Management and Research and a bachelors’ degree with honours in commerce from Osmania University, where
she was awarded a gold medal for being the first amongst successful lady candidates, and is a graduate of the
Institute of Cost and Works Accountants. She has also has also participated in the post graduate programme in
executive coaching from the Coaching Foundation of India. She has over twenty years’ experience in the fast
moving consumer goods and the banking, financial services and insurance industries. Prior to joining our
Company, she was the chief investment officer and head, procurements at Canara HSBC Oriental Bank of
Commerce Life Insurance Co Ltd, a non-executive director of Canara Bank Securities Limited and the Head,
Investment and Treasury at PNB MetLife India Insurance Company Limited. She was honoured as one of the
‘Leading Women in Finance’ at the Women in Leadership Forum India in the year 2010, was awarded the “Women
Leader of Choice Award’ by the Forum for Women in Leadership in the year 2013 and was awarded ‘Women
Leadership Achievement Award’ by the World Women Leadership Congress & Awards-India in the year 2016.
She is currently the chief investment officer, Asia at Allianz Investment Management Singapore Pte Ltd.

Sangeeta Talwar, aged 61 years, is an Independent Director of our Company. She was appointed as an Independent
Director of our Company on February 11, 2014. She holds a masters’ degree in business administration from the
Indian Institute of Management Kolkata, and a bachelors’ degree in arts with economics honours from Lady Shri
Ram College, Delhi. She has over 30 years’ experience in managerial positions in various companies in a variety
of industries. She has previously been the executive vice president at Nestle India Limited, chief executive officer
and managing director for Mattel India Limited, executive director at Tata Tea Limited and managing director of
NDDB Dairy Services. She has been recognised as one of ‘30 Most Powerful Women in Indian Business’ by
business today for the years 2007, 2009 and 2010 and as a “Woman in the Corporate World’ by India Today in the
year 2010. She has also been awarded the “Woman Achiever in Corporate Excellence’ by the Federation of Indian
Chambers of Commerce and Industry Ladies Organisation in the year 2008 and the “Women Super Achievers
Award for Outstanding Contribution to Social Marketing’ by the World Women Leadership Congress. She is
currently an independent director on the boards of various entities, and is on the board of governors of 1M Calcutta.

Dhirendra Singh, aged 72 years, is an Independent Director of our Company. He was appointed as an Independent
Director of our Company on January 31, 2012. He holds a masters’ degree in political science from the University
of Allahabad. He joined the Indian Administrative Service in 1968 and has held various positions in the
Government of Karnataka and the Government of India. In the Government of Karnataka, he has served as the
Deputy Commissioner of the Hassan district, held positions in the Planning and Finance departments and has
served as the Secretary to the departments of Agriculture and Rural Development. Further, he has served as the
chairman and managing director on the boards of Mysore Electrical Industries Limited and Vikrant Tyres Limited,
which were both Government of Karnataka undertakings. In the Government of India, he has held positions in the
ministries of Education, Defence, External Affairs, Finance and Home Affairs, and the Cabinet Secretariat. In the
years 2004 — 2005, he has been the Union Home Secretary. He superannuated from government service in 2005
and is now a retired government officer.

Kaushik Dutta, aged 55 years, is an Independent Director of our Company. He was appointed as an Independent
Director of our Company on February 11, 2014. He is a fellow member of the Institute of Chartered Accountants
of India and holds a bachelors’ degree in commerce from St Xavier’s College of Calcutta University. He was
previously a partner in the global capital markets practice of PricewaterhouseCooper International, where he was
a member of the India leadership team and managed the India advisory board, and has previously been a partner
at Lovelock & Lewes LLP. He has been retained as an expert on corporate governance with the Indian Institute of
Corporate Affairs and as an expert consultant with the Serious Fraud Investigation Office of the Ministry of
Corporate Affairs. He is currently a founder-director at the Thought Arbitrage Research Institute.

Confirmations
None of our Directors is or was a director of any listed company during the last five years preceding the date of

filing of this Letter of Offer, whose shares have been or were suspended from being traded on the BSE or the
NSE.
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None of our Directors is or was a director of any listed company which has been or was delisted from any stock
exchange in India.

Further, none of our Directors are associated with the securities market, in any manner and there is or has been no
action taken by SEBI against our Directors or any entity in which our Directors are involved in as promoters or
directors.

Relationship between the Directors

None of our Directors are related to each other.

Arrangement or understanding with major shareholders, customers, suppliers or others

As of the date of the Letter of Offer, there are no arrangements or understanding with major shareholders,
customers, suppliers or others, pursuant to which we have appointed any of our Directors or members of senior

management, except as disclosed below:

1. Mr. Premkumar Seshadri derives his remuneration from HCL Corporation Private Limited, our Corporate
Promoter, and does not receive any remuneration from our Company.

2. Mr. Pawan Kumar Danwar serves as the chief financial officer of HCL Corporation Private Limited, our
Corporate Promoter.

3. Mr. Dilip Kumar Srivastava is the president, human resources of HCL Corporation Private Limited, our
Corporate Promoter.

Details of service contracts entered with Directors

There are no service contracts entered between our Company and our Directors which provide for benefits upon
termination of employment.

71



SECTION VI: FINANCIAL INFORMATION

FINANCIAL STATEMENTS

Particulars Page no.
Audited Financial Statements F-1to F-144
Limited Review Financial Statements F-145 — F-148

<The remaining portion of this page has been intentionally left blank >
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Price Waterhouse
Chartered Accountants

INDEPENDENT AUDITORS’ REPORT
To the Members of HCL Infosystems Limited
Report on the Consolidated Indian Accounting Standards (Ind AS) Financial Statements

1. We have audited the accompanying consolidated Ind AS financial statements of HCL Infosystems
Limited (*hereinafter referred to as the Holding Company”) and its subsidiaries (the Holding Company
and its subsidiaries together referred to as “the Group”) (refer Note 2.6 (v} to the attached consolidated
financial statements), comprising of the consolidated Balance Sheet as at March 31, 2017, the
consolidated Statement of Profit and Loss (including Other Comprehensive Income), the consolidated
Cash Flow Statement for the year then ended and the Statement of Changes in Equity for the year then
ended, and a summary of significant accounting policies and other explanatory information prepared
based on the relevant records (hereinafter referred to as “the Consolidated Ind AS Financial

Statements”).

Management’s Responsibility for the Consolidated Ind AS Financial Statements

2. The Holding Company’s Baard of Directors is responsible for the preparation of these consolidated Ind
AS financial statements in terms of the requirements of the Compantes Act, 2013 (hereinafter referred
to as “the Act”} that give a true and fair view of the consolidated financial position, conselidated
financial performance, consolidated cash flows and changes in cquity of the Group in accordance with
accounting principles generally accepted in India including the Indian Accounting Standards specified
in the Companies (Indian Accounting Standards) Kules, 2015 (as amended) under Section 133 of the
Act. The Holding Company’s Board of Directors is also responsible for ensuring accuracy of records
inciuding financial information considered necessary for the preparation of consolidated Ind AS
financial statements. The respective Board of Directors of the companies included in the Group are
responsible for maintenance of adequate accounting records in accordance with the provisions of the
Act for safcguarding the assets of the Group and for preventing and detecting frauds and other
irregularities; the selection and application of appropriate accounting policies; making judgements and
estimates that are reasonable and prudent; and the design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and presentation of the financial
statements that give a true and fair view and are free from material misstaterent, whether due to fraud
or error, which has been used for the purpose of preparation of the consolidated Ind AS financial
statements by the Directors of the Holding Company, as aforesaid.

Auditors’ Responsibility

3. Our responsibility is to express an opinion on these consolidated Ind AS financial statements based on
our audit. While conducting the audit, we have taken into account the provisions of the Act and the
Rules made thereunder including the accounting standards and matters which are required to be

included in the audit report.

4. We conducted our audit of the consolidated Ind AS financial statements in accordance with the
Standards on Auditing specified under Section 143(10) of the Act and other applicable authoritative
pronouncements issued by the Institute of Chartered Accountants of India. Those Standards and
prenouncements require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the consolidated Ind AS financial statements are {ree from
material misstatement.

5. An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the consolidated Ind AS financial statements. The procedures selected depend on the auditors’
judgement, including the assessment of the rlsks of mater mI misstatement of the consolidated Ind AS
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INDEPENDENT AUDITORS' REPORT

To the Members of HCL Infosystems Limited

Report on the Consolidated Ind AS Financial Statements
Page s of 4

financial statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal financial control relevant to the Holding Company’s preparation of the consolidated
Ind AS financial statements that give a true and fair view, in order to design audit procedures that are
appropriate in the circumstances. An audit also includes evaluating the appropriateness of the
accounting policies used and the reasonableness of the accounting estimates made by the Holding
Company’s Board of Directors, as well as evaluating the overall presentation of the consolidated Ind AS
financial statements.

6. We believe that the audit evidence obtained by us and the audit evidence obtained by the other auditors
in terms of their reports referred to in sub-paragraph 8 of the Other Matters paragraph below, other
than the unaudited financial statements as certified by the management and referred to in sub-
paragraph g of the Other Matters paragraph below, is sufficient and appropriate to provide a basis for
our audit opinion on the consolidated Ind AS financial statements.

Opinion

. In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid consolidated Ind AS financial statements give the information required by the Act in the
manner so required and give a true and fair view in conformity with the accounting principles generally
accepted in India of the consolidated state of affairs of the Group as at March 31, 2017, and their
consolidated loss (including other comprehensive income), their consolidated cash flows and
consolidated changes in equity for the year ended on that date.

Other Matter

8. We did not audit the financial statements of one subsidiary whose financial statements reflect total
assets of Rs. Nil and net assets of Rs. (0.03) crores as at March 31, 2017, total revenue of Rs. Nil, net
loss of Rs, {0.01) crores and net cash flows amounting to Rs, (0.01) crores for the year ended on that
date, as considered in the consolidated Ind AS financial statements. These financial statements/
financial information have been audited by other auditors whose reports have been furnished to us by
the Management, and our opinion on the consolidated Ind AS financial statements insofar as it relates
to the amounts and disclosures included in respect of this subsidiary and our report in terms of sub-
section (3) of Section 143 of the Act insofar as it relates to the aforesaid subsidiary, is based solely on
the reports of the other auditors.

9. We did not audit the financial statements of one subsidiary whose financial statements reflect total
assets of Rs. 1.99 crores and nct assets of Rs, 1.82 crores as at March 31, 2017, total revenue of Rs. Nil,
net loss of Rs. (1.56} crores and net cash flows amounting to Rs. 1.75 crores for the year ended on that
date, as considered in the consolidated Ind AS financial statements. These financial statements/
financial information are nnaudited and have been furnished to us by the Management, and our opinion
on the consolidated Ind AS financial statements insofar as it relates to the amounts and disclosures
included in respect of these subsidiaries and our report in terms of sub-section (3) of Sectien 143 of the
Act insofar as it relates to the aforesaid subsidiaries, is based solely on such unaudited financial
statements. In our opinion and according to the information and explanations given to us by the
Management, these financial statements are not material to the Group.

Our opinion on the consolidated Ind AS financial statements and our report on Other Legal and
Regulatory Requirements below, is not modified in respect of the above matters with respect to our
reliance on the work done and the reports of the other auditors and the financial statements/ financial
information certified by the Management. -
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INDEPENDENT AUDITORS' REPORT

To the Members of HCL Infosystems Limited

Report on the Consolidated Ind AS Financial Statcments
Page 3 of 4

10. The comparative financial information of the Group for the nine months period ended March 31, 2016

and the transition date opening balance sheet as at July 1, 2015 included in these consolidated Ind AS
financial statements, are based on the previcusly issued statutory financial statements for the nine
months period ended March 31, 2016 and year ended June 30, 2015 prepared in accordance with the
Companies (Accounting Standards) Rules, 2006 {as amended) which were audited by us, on which we
expressed an unmodified opinion dated May 25, 2016 and August 20, 2015 respectively, The
adjustments to the financial statements for the nine months ended March 31, 2016 for the differences
in accounting principles adopted by the Group on transition to the Ind AS have been audited by us, on
which we have expressed an unmodified opinion vide our report dated January 31, 2017, The
adjustments to the financial statements as at July 1, 2015 for the differences in accounting principles
adopted by the Group on transition to the Ind AS have been audited by us.

Our opinion is not qualified in respect of these matters.

Report on Other Legal and Regulatory Requirements

11.

As required by Scction143(3) of the Act, we report, to the extent applicable, that:

(a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit of the aforesaid consclidated Ind AS
financial statements.

(b) In our opinion, proper books of account as required by law maintained by the Holding Company
and its subsidiaries included in the Group including relevant records relating to preparation of the
aforesaid consolidated Ind AS financial statements have heen kept so far as it appears from our
examination of those books and records of the Holding Company and the reports of the other anditors.

(c) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss (including other
comprehensive income), Consolidated Cash Flow Statement and the Consolidated Statement of
Changes in Equity dcalt with by this Report are in agreement with the relevant books of account
maintained by the Holding Company and its subsidiaries included in the Group including relevant
records relating to the preparation of the consolidated Ind AS financial statements.

(d) In our opinion, the aforesaid consolidated Ind AS financial statements comply with the Indian
Accounting Standards specified under Section 133 of the Act.

(e) On the basis of the written representations reccived from the directors of the Holding Company as
on March 31, 2017 taken on record by the Board of Directors of the Holding Company, the reports of
the statutory auditors of its subsidiary companies and unaudited financial information of the subsidiary
company furnished to us by the management, none of the directors of the Group companies, is
disqualified as on March 31, 2017 from being appointed as a director in terms of Section 164 (2) of the
Act,

(f) With respect to the adequacy of the internal financial controls over financial reporting of the Holding
Company and its subsidiary companies in India and the operating effectiveness of such controls, refer
to our separate Report in Annexure A,

(g) With respect to the other matters to be included in the Auditors’ Report in accordance with Rule 11
of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information
and according to the explanations given to us:
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INDEPENDENT AUDITORS' REPORT

To the Members of HCL Infosystems Limited

Report on the Consolidated Ind AS Financial Statements
Page 4 of 4

i. The consolidated Ind AS financial statements disclose the impact, if any, of pending litigations as at
March 31, 2017 on the consolidated financial position of the Group— Refer Note 26 and 37 to the
consolidated Ind AS financial statements.

ii, Provision has been made in the consolidated Ind AS financial statements, as required under the
applicable law or accounting standards, for material foreseeable losses, if any, on long-term contracts
as at March 31, 2017— Refer Note 26 to the consolidated Ind AS financial statements in respect of such
items as it relates to the Group. The Group did not have any long-term derivative contracts as at March
31, 2017.

ili. There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Holding Company and its subsidiary companies duting the year
ended March 31, 2017.

iv. The Group has provided requisite disclosures in the financial statements as to holdings as well as
dealings in Specified Bank Notes during the period from November 8, 2016 to December 30, 2016,
Based on audit procedures and relying on the management representation we report that the
disclosures are in accordance with books of account maintained by the Holding Company, and its
subsidiary companies and as produced to us by the Management — Refer Note 56.

For Price Waterhouse
Firm Registralion Number: 301112E

Chartered Accountants
- & p .
Avi ukerji ; i
Place of the Signature: Noida Partner
Date: May 30, 2017 Membership Number: 056155
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Annexure A to Independent Auditors’ Report

Referred to in paragraph 11(f) of the Independent Auditors’ Report of even date to the members of
HCL Infosystems Limited on the consolidated Ind AS financial statements for the year ended March
31, 2017

Page1of 3

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of
Section 143 of the Act

1. In conjunction with our audit of the consolidated Ind AS financial statements of HCL Infosystems
Limited (hereinafter referred to as “the Holding Company”) as of and for the year ended March 31,
2017, we have audited the internal financial controls over financial reporting of HCL Infosystems
Limited (hereinafter referred to as “the Holding Company”} and its subsidiary companies, which are
companies incotporated in India, as of that date.

Management’s Responsibility for Internal Financial Controls

2. The respective Board of Directors of the Holding company and its subsidiary companies, which are
companies incorporated in India, are responsible for establishing and maintaining internal financial
controls based on internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India (ICAI)”. These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to the respective company’s
policies, the safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy
and completeness of the accounting records, and the timely preparation of reliable financial
information, as required under the Act.

Auditor’s Responsibility

3. Our responsibility is to express an opinion on the internal financial controls over financial reporting
of the Holding Company and its subsidiary companies, which are companies incorporated in India,
based on our audit. We conducted our audit in accordance with the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (the “Guidance Note”) issued by the ICAI and
the Standards on Auditing deemed to be prescribed under section 143(10} of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit of
internal financial controls and both issued by the ICAI Those Standards and the Guidance Note
require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respecis.

4. Our audit invelves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. The procedures selected depend on the auditor’s judgement, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error.

ERn 301i) =
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Annexure A to Independent Auditors’ Report

Referred to in paragraph 11(f) of the Independent Auditors’ Report of even date to the members of
HCL Infosystems Limited on the consolidated Ind AS financial statements for the year ended March

31, 2017

Page20f3

5. We believe that the audit evidence we have obtained and the audit evidence obtained by the statutory

auditors’ of the subsidiary company referred to in the Other Matters paragraph below, in terms of
their reports, is sufficient and appropriate to provide a basis for cur audit opinion on the Company’s
internal financial controls system over financial reporting,.

Meaning of Internal Financial Controls over Financial Reporting

6.

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company's internal financial control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorisations of management and directors of the company;
and (3) provide reasonable assurance regarding prevention or timely detection of unauthorised
acquisition, use, or disposition of the company's assets that could have a material effect on the
financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

7.

Because of the inherent limitations of internal financial controls over financial reporting, including
the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may oceur and not be detected. Also, projections of any evaluation of the internai
financial controls over finaneial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate hecause of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

8.

In our opinion, the Holding Company and its subsidiary companies, which are companies
incorporated in India, have, in all material respects, an adequate internal financial controls system
over financial reporting and such internal financial controls over financial reporting were operating
effectively as at March 31, 2017, based on the internal control over financial reporting criteria
established by the Holding Company and its subsidiary companies, which are incorporated in India,
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India.
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Referred to in paragraph 11(f) of the Independent Auditors’ Report of even date to the members of
HCL Infosystems Limited on the consolidated Ind AS financial statements for the year ended March
31, 2017

Page 30f3

Other Malters

9. Our aforesaid reports under Section 143(3)(i) of the Act on the adequacy and operating effectiveness
of the internal financial controls over financial reporting insofar as it relates to one subsidiary

company, is based on the corresponding report of the auditors of the subsidiary company. Our
opinion is not qualified in respect of this matter.

For Price Waterhouse
Firm Registration Number: 301112E

Chartered Accountants

Avijit cerji \/L——/_L‘&/
Place of the Signature: Noida Partner
Date: May 30, 2017 Membership Number: 056155

F-7



HCL Infosvetemns Limited
Conaolidated Balance Sheet a3 at March 31, 2017

Agat As at As at
SL.03.2017 21.03.2016 OLO7.2015
Notes e/ rores ¥/Crores B/ Crores
I. ASSETS
{1) Non-current adsets
Property, Plant and Egoipment ala) 11570 13106 175,80
Capital work-in-progress a{d) 142 201 o84
Gogdwill 3(b) 504.24 56771 635.27
Other [ntangible assets 31c) 18,38 FLA 3947
Intangible assets under development 3(e) 315 216 -
Other Finanelal assers 5 41,30 o261 158.38
Advanee Income Tax Asset {net} [ 160.54 1184 6357
Deferred rax assets {nex) T 165.43 10564 10130
Other nan-Current assets 3 133-62 1,143.87 130.23 1,175.98 5142 1186.55
{2} Current asaets
Inventories 9 141.31 Alg.20 aEg.74
Financial Assets
(i) Imyestments 4 120,87 50,16 23566
(i) Trade receivabies 0 1,202.73 155042 175471
{iif} Cash and cash equivalents 1 138.00 198.51 124.17
{iv} Bank balances other than (jii) above 1z 5533 19.22 10,042
{¥] Loans 13 .60 120 025
(i) Other Financial assets 14 187.56 265,30 290008
Other Current Assets 15 103.67 2,04 0.16 91.01 2,300.42 148.05 2,817.68
Total Asaets 184.0, 3,566.40 4,004.23
I EQUITY AND EIARILITIES
(y  Equity
Equity sttributable to the owners of HCL
Infoaystems Limited
Equity Share capital 16 (a) 44.58 44.58 4458
Qther Bquity 16 (b} 50489 549.92 75935 803.93 968.59 1,013.17
on Comtoolling Interests (0,00} {000} {oae)
{2) Liabilivies
Non-current Babilities
Financial Liabilities ]
(1) Batrowings 17 41316 52809 23967
(ii) Trade Payables 18 - - 060
(ii{) Other Ainenclal liabililies 10 - 14.45 1342
Frovisions 20 18.71 19.83 14.47
Defarred tax liahilities (Met) 45 035 0.7 0.03
Other nen-current liabilies n .60 432.01 2.56 s65.70 608 2640.17
Current Linbilities
Financial Liabilities
) Borrowings 22 576.84 453,63 64358
(ii} Trade payables 23 724,22 800.m 960,70
{1ii} Other financial Habllithes 24 426,63 a58.62 435.94
Other current liabilities 5 34475 455.55 53494
FProvisions 26 125.66 127.54 135.06
Current Tt Lizbilities (Met) 27 L.60 2,20L.70 1.00 2,196.68 297 2,721.89
Total Equity and Liabilitles 184,03 3.5066.40 $004.23
Significant Accoumting Policies 1,2
This is the Balance Sheet referred to The notes referred 1o above [orm an invegral part of the
in sur report of aven date Consclidated Balance Sheet
For Price Waterhouse For and on behalf of the Board of Directors
Firm Registration Number-301112E
Chartered Accountants

. .\cM

1/-'.\
PREMKUMAR SESHADR] KAUSHIK DUTTA .~
Executive Yice Chairman Director
Membership Mumber - 056155 & Managing Director DI - 03325890
DIN - 03114983
—_—
Place: Noida SGMURALT e v«-)h SUSHIL KUMAR JAIN
Dated : Group Chief Financial Officer Company Secretary
May 30,2017
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HCL Infogvatems Limited
Tonsolidated Statement of Profit and Logs for the year ended March 31, 2017

Income ;

Revenue From Operations
Quher Incame

Total Income

‘Expenses :

Cost of materials consumed

Purchases of Stock-in-Trade

Changes in inventories of finished goods and Stock-in -Trade
Other direck expense

Employee benefits expense

Finanee costs

Depreciation and amortization expense

Qther expenses

Total expenses

Proft/(loss} before exceptional items and tax
Excepticnal Itema

Profit/(Joss) before tax

Income Tax expense:

(1) Current tax

(2) Deferred rax

(Lass) for the year/ period

Other Comprehensive Inconie

A1} Itermz that will notbe reclassified o profit or loss

- Goin,/(lags) an remeasutement of defined benefit plan
- Income 1ax relatiog to above item

B (i} Iverms that will be reclassified ta profit or loss

- Exchange differences on translation of foreign operation

Other comprehensive income for the year, net of tax
Total Comprehensive Income for the Year / period

Profit is attributable to:
- Bhareholders of HCL Infosystems Limited
- Non-controlling interests

Other comprehensive income is aptribotable to:
- Shareholders of HOL Infosystems Limited
- Hon-controlling interests

‘Total comprehengive income is attcibutable to:
- Shareholders of HCL Infosystems Limited
- Npn-controlling interests

Lass per equity share

1) Basic

(2) Diluted

Significant Accounting Policies

Thig is the Statement of Profit and Loss referred to
i our report of even date

For Price Waterhquse
Firm Registration Number-301112E
Chartered Adcourtants

Place : Noida

Dated : mﬂ 30} 20’.1

\33_\
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Year Ended Wine months
ended
SLO3.2017 41.03.2016
Notea ¥/Crores ¥/Croves
28 3.717.53 3,656.23
29 145.68 136.15
388321 3,742.38
0.7 008
2,507.24 2,606,396
3 53713 4113
31 468.28 40544
32 54L35 458,20
13 190,29 125.60
3a), (&) 39.19 3108
ko) JLo.61 byrid
4,114.88 3,944.24
(331.67) (151.86)
s {6r.00) (67.22)
(292.67) (219.08)
45 1.3 a8
45 (56.31} {45.00) (1367} (4.78)
(247.67) (214.30)
48 (X1 B4
(o34 0.77 (.03} 0.08
(7.62) 4.94
(6.89) 502
(254.51) (209.28)
(247.67) (214.30)
{p.00) (0.00)
{6.84) 5.02
(254.51) (200.28)
{0.00) {c.00)
47
(11.11) (9.61)
{11.11) (0.61)
1,2
The notes retecred 1o above form an integral pactof th
Statement of Profit and Lass
For and on behalf of the Board of Dlrectors
; “\ mww
PREMFEUMAR SESHADRI KAUSHIK DUTTA
Executive Vice Chairman Director
& Managing Director DIN - p3328800
DIN - 03114983
e Y
§ G MURALI ot SUSHIL KUMAR JAIN
Group Chief Financial Oficer Company Secretary



HCL Infosystenms Limired
Consolldated Cash Flow Sttement for the year ended March 31, 2017

Year Nine monthe
ended ended
F1OFGA0LF FL.OZ.E0LE
LiCrores LiCrores
1. Cash Flow from Operating Activitdes:
Lasa befars mx {292.67) (219.08)
Adfmstments for:
Depreciarion and imatiom B 1919 sLG8
Finance Cout : 100,29 125480
Intersst Income (1az.04) [us.ag)
Dividend Income L {4.02) (5.68)
Met Profic on Sabe of Property, Flant & Equipment (.24) {o.0B)
Property, Flant # Bquipment Written-Cff 123 s
Profit on Disposal of Unquoted (Others] Curcent Invest menta {257 (a.80)
FPravision for Doubiful Detns a4 3633
Provision for Doubtfil Loans end Advauces and Cther Curent Assets 425 1.00
Provishons/ Livhilities no longar required eritnen Back (.69} (g.80)
Gain on Sale o Joint Yentore {045 .
Impairment of Goodwill GLUD TO-00
188,04 1?&2
Opersting Profit before changes in operating sseets and labilites {104.63) 374}
Chsages in Operating asseta pud Hahiliies:
- Decrease in Trade Boceivables 29714 173,88
- {Ingraase)/ Decraase in Mon Currant Assets (62.12) (133.15)
- (Increase)/ Decresse in Current Assets 24.940 746
- Decreass in Inventores 7a.849 40.84
- Inerease,/{Decrease) in Moo Currant Lisbilities G744) 427
- {Decrease) in Current Liabilites (164.08) 76.99 (25724} (9g.58)
Cash waed kn opemtions {a.24) (18331
- Taxes (Pald)/Received (Mot of Tax Deducted ar Source) {171} (25970
Netcssh waed in operating activides ) — ) 1862
2, Cash flow from Investing Activities:
Payient far Proparty, Plant and Equipment (including Intangible Assats) (13.85} (29.99)
Proceeds from Sale of Property, Plant and Equipmant 155 818
Proceeds from Sale of Current Inved ments 492.84 35067
Leass Rental Recoverable 94.48 74.66
Purchuss of Current Investments (s60.68) (16037
Investmendz In Bank Deposits {with origins] matelty of more
thun theee months) (36,19} (B.05}
Movement in Margin Money Ascount {051 (D.63)
Morement in Balances with Banbs on Cividend Account .53 o3l
Dividend jved oo Current 4.8z 548
Interest Rexelved 109,04 11039
105.03 aqg.02
Net cash inflow from investing activities o= 105.03. 24002
3. Cash Flow from Finaneing Aetivides:
Sacurithes Fremim Recalved . D0
Proteeds from loans and borrowings 224875 2,206.59
Rapayment of loens and bomowings (2,692.6%) (2,172:34)
[nterest Paid ' [191.44) (119.95)
Dividend Paid/ Amgumt Transferred to Investor Bducation & Protection Fund {0.53) (135.00) (6.34} (88,000
Net cash outflow flow Aonaciag scdvid < —liza.00) — (800
Net Increaye/{Decrease) ia Cash and Cash
Equlvelenta (A+B+C) ssom) ZL24
Opening Balance of Cesh and Cash Bquivalents 198.91 124.17
Mosing Balanee of Cash and Cash Equivalents 138.09 198,51
Cash and cash equivelents soroprise off
Cash, Cheques aod Drafts {on hend) .57 741
Balances with Banks on Cument Adeounts B 172,83
Balsnces with Banks on Depasiis Accounts 48.41 18.45
otes:
1 Figures in brackets (ndicate cash oudlaw.
This Is the Cash Flow Starement PFor and on behalf of the board of Directors
refered to I our report of even date
Far Price Waterhouse
Firm Registration Number-3o12E
Chartered Accountants
A e ddamnan
PREMKUMAR SESHADE! EAUSHIKE DUTTA
Executhe Vies Chalrman Director
Membeoship Humber - 050156 & Maneging Director DIM - opaeBbpo
Flaee : Moida S G MURALL ¥ AUSHLL EUMAR JAIN

Dated : May 301 20, ‘7 Group Chisl Finunaal Officer Catnpiany Secretary
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HCL [nfosvstems Limited
Consolidated Seatement of Changes in Equity for the year ended March 31, 2017

Equity Share Capital (T/Crores)
Equity
Number of Shinre
Equity Shares Capital
At 1 July, 2015 222,604,529 44.58
Ardd 1 1esum of Equity Share Capital® 15,000 G080
At 33 March 2016 222,019,620 44.58
44 : lasue of Equity Share Capital - -
AL 3u March 2017 222,419,629 44.58
= 15000 Equiry sharss having a o value of % 2 each kssued sgainst Emplovee stock opion.
{nther Equiry
(T/{Crores)
Attributable 1o Shareholders of HCL Infosy Limited
Reserves and Surplus Other reserves
s
. . rences on
Particulars m_‘f: General Capital | Retained | tramslatingthe | Total Equiyy [ 0000 "mt:“ Total
Reparve Reserve Barnlngs Anancal
Regerve statements of a
foreign operation
As sk 1 July, 2615 {Refer Note 38) T20.4% 245.%6 0.0 1800 13,77 96850 (0.00) 968.59
Trskal {Logs) for the pariod - - - {214.30)| {214.30) {0.00) {214.30)
Other Cornprehensive [naome for the pericd - - - .04 4.5 5.0 5.0a
Securities Premiom on issve of Shares D44 = > - - 0.0 X
As ot 31 March, 2016 720.16 21576 0.04 __ (195.32) 18,71 759.35 (o.00) 7&%
As b1 April, 2016 F201h 21570 [+X+2 ] 195.32) W 75 16-00] T35
Frial { Loss) for the vear - - (247.57) - (247670 {0.00] (247.67}
Other Camprebionsive Incorme for the yeir E Q.77 {7.61) (6.84) (6.84)
As at g1 March, 2017 720,16 215,76 0.04 [CEER) (ENT 50484 (o.00) 504.89
This is vhe Statement of Changes in Equity meferned
in ourreport of even date
For Frice Waterhouse - and on behall of Lhe Board of Diractors
Firm Registration Number-301110E
-HLWWA/
PEEMELUMAR SESHADRL \
Escecurive Wica Chalrman Director
Membership Nithber - 050155 & Managing Director DAY - 033z88g0
114963
-
\ s
va \\\""‘_)vw&\
Place : Noida 3G MURALI SUSHIL KUMAR JAIN
Groop Chief Financial Cfificer Company Secretary

aied: Mﬂ!j 3019-0”



Notes to Financial Statements

1. Corporate information

These Consolidated Financial Statements comprise Financial Statements of HCL Infosystems Limited
(the “Company”), its subsidiaries and a joint venture (Refer accounting policy 2.6 (v)) (collectively, the
“Group”) for the year ended March 31, 2017. The Company is domiciled and incorporated in India and
publicly traded on the National Stock Exchange (‘NSE’} and the Bombay Stock Exchange (‘BSE’} in
India. The registered office of the Company is situated at 806, Siddharth, 96, Nehru Place, New Delhi -
110019,

The Group’s business is primarily diversified into four segments viz. Distribution, Hardware Products
and Solutions, Services and Learning, engaged into selling of computer hardware and mobile handsets to
enterprise and consumers, system integration business, rendering wide portfolio of services including IT
Infrastructure Services, Infrastructure Managed Services, Enterprise Application Services, Office
Automation Services, Managed Print Services, Life Cycle Services and After-Sales Support Services and
selling digitised educational content & learning solutions.

The consolidated financial statements have been approved by the Board of Directors and authorised for
issue on May 30, 2017.

2. Significant accounting policies

This note provides a list of the significant accounting policies adopted in the preparation of these
consolidated financial statements. These policies have been consistently applied to all the years
presented, unless otherwise stated.

2.1 Basis of preparation
(1} Compliance with Ind AS

The consolidated financial statements comply in all material aspeets with Indian Accounting Standards
(Ind AS) notified under Section 133 of the Companies Act, 2013 (the Act) [Companies (Indian
Accounting Standards) Rules, 2015] and other relevant provisions of the Act.

The financial statements up to nine months period ended March 31, 2016 were prepared in accordance
with the accounting standards notified under Companies (Accounting Standard) Rules, 2006 (as
amended) and other relevant provisions of the Act. These financial statements are the first financial
statements of the Group under Ind AS. Refer note 38 for an explanation of how the transition from
Indian GAAP to Ind AS has affected the Group's financial position, its financial performance and its cash
flows.

(i) Historical cost convention

The financial statements have been prepared on a historical cost basis, except for the following which
have been measured at fair value:

. Certain Financial assets and liabilities, including derivative financial instruments, which are
being measured at fair valae

) Defined benefit plans — plan assets measured at fair value,

/RS
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Notes to Financial Statements

2.2 Exemptions and exceptions availed

The applicable Ind AS 101 optional exemptions and mandatory exceptions applied in the transition from
previous GAAP to Ind AS are set out below.

A. Ind AS optional exemptions
The following exemptions have been availed from other Ind AS as per Appendix D of Ind AS 101.

1. Deemed cost for Property, Plant and Equipment (PPE)and Intangible Assets— The
Group has elected to carry items for all of its PPE and intangible assets at the date of transition
to Ind AS at their previous GAAP carrying amount, which is considered as deemed cost on
transition,

2. Fair value of financial assets and liabilities: The Group has financial receivables and
payables that are non-derivative financial instruments. Under previous GAAP, these were
carried at transactions cost less allowances for impairment, if any. Under Ind AS, these financial
assets and liabilities are required to be initially recognised at fair value and subsequently
measured at amortised cost, less allowance for impairment, if any. For transactions entered into
on or after the date of transition to Ind AS, the requirement of initial recognition at fair value is
applied prospectively.

3. Employee Share Stock Option: The Company has decided to not apply Ind AS 102, Share-
based Paytents to the employee share stock option that has vested before the date of transition.

B. Ind AS mandatory exceptions

1. Estimates The Group's estimates, in accordance with Ind AS at the date of transition to Ind
AS,are consistent with previous GAAP other than the following items at the date of transition as
these were not required to be estimated under previous GAAP.

¢ Investment in debt instruments carried at FVPL; and
¢ Impairment of financial assets based on expected credit loss medel.

2.3. Use of estimates

The preparation of Consolidated Financial Statements in conformity with Generally Accepted
Accounting Principles requires the management to make estimates and assumptions that affect the
reported amounts of assets, liabilities, income and expenses, disclosure of contingent liabilities and
contingent assets at the date of these Consolidated Financial Statements and the results of operations
during the reporting period. The actual results could differ from these estimates. Any revision to
accounting estimates is recognised prospectively in current and future periods.

2.4. Critical accounting estimates, assumptions and judgements

In the process of applying the Group’s accounting policies, the management has made
followingestimates,assumptions and judgements, which have significant effect on the amounts
recognised in theseconsolidated financial statement:

(a) Property, plant and equipment

NP= N
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Notes to Financial Statements

The management engages external adviser or internal technical team to assess the remaining useful lives
and residual value of property, plant and equipment. The management believes that the assigned useful
lives and residual value are reasonable.

{b) Intangibles

Internal technical or user team assess the remaining useful lives of Intangible assets. The management
believes that assigned useful lives are reasonable.

(¢) Income taxes

Management's judgment is required for the caleulation of provision for income taxes and deferred tax
assets and liabilities. The Group reviews, at each balance sheet date, the carrying amount of deferred tax
assets and amount of unrecognised deferred tax assets, in view of availability of future taxable income to
realise such recognised and unrecognised assets. The Group has significant business losses which are
available to be set-off against the future taxable income, at each reporting date, the management
evaluates whether it is reasonably certain to recognise deferred tax assets on such business losses,
considering the future ontlook of business. The factors used in estimates may differ from actual outcome
which could lead to significant adjustment to the amounts reported in the consolidated financial
statements.

(d) Contingencies

Management’s judgement is required for estimating the possible outflow of resources, if any, in respect
of contingencies/claim/litigations against the Group as it is not possible to predict the outcome of
pending matters with accuracy.

(e) Allowance for uncollected accounts receivable and advances

Trade receivables do not carry any interest and are stated at their amortised cost as reduced by
appropriate allowances for estimated irrecoverable amounts. Individual trade receivables are written off
when management deems them not to be collectible. Impairment is made on the expected credit losses,
which are the present value of the cash shortfall over the expected life of the financial assets.

| (f) Liquidated damages

Liquidated damages payable are estimated and recorded as per contractual terms; estimate may vary
from actual as levied by customer.

(g) Impairment assessment

Goodwill is tested for impairment at least annually and whenever events or changes in circumstances
indicate that the recoverable amount of Cash Generating Unit (‘CGU’) or group of CGUs, to which
goodwill is allocated, is less than the carrying value. Impairment test for goodwill is performed at the
level of each CGU or groups of CGUs expected to benefit from acquisition-related synergies and
represent the lowest level within the entity at which the goodwill is monitored for internal management
purposes, within an operating segment. The management applies its judgement to identify the CGUs,
which are expected to derive synergies together, and allocates goodwill to such group of CGUs.

Other Intangibles and Property, plant and equipment (PPE) are tested for impairment, whenever events
or changes in circumstances indicate that the recoverable amount of Cash Generating Unit (‘'CGU), to

=
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Notes to Financial Statements

which such Intangibles or PPE are allocated, is less than the carrying value.

The recoverable amount of an CGU is the greater of its fair value less costs to sell and value in use. The
calculation of value in use involves use of significant estimates and assumptions which includes turnover
and gross profit, growth rates and EBIT margin to calculate projected future cash flows, discount rate
and long term growth rate.

(h) Revenue recognition

The Group follows percentage-of-completion methed in accounting for its fixed-price contracts to deliver
System Integration business. Use of the percentage-of-completion method requires the Group to
estimate the efforts or costs expended to date as a proportion of the total efforts or costs to be expended.
Efforts or costs expended have been used to measure progress towards completion as there is a direct
relationship between input and productivity. Provisions for estimated losses, if any, on uncompleted
contracts are recorded in the period in which such losses become probable based on the expected
contract estimates at the reporting date.

In case of multiple element arrangement, revenue is allocated to each separately identifiable component
based on the fair value of each component. Where the relative fair value of all the components are not
separately identifiable, fair value of one component is determined by taking into consideration factors
such as the price of the component when sold separately and the component cost plus a reasonable
margin, price of the component is determined based on historical information. Fair values of the
remaining components are determined based on the residual approach.

2.5. Current Versus non-current Classification

All assets and liabilities have been classified as current or non-current as per the Groups normal
operating cycle and other criteria set out in the Schedule III to the Companies Act, 2013. Based on the
nature of products and the time between the acquisition of assets for processing and their realisation in
cash and cash equivalents, the Group has ascertained its operating cycle as 12 months for the purpose of
current — non-current classification of assets and liabilities, except for System Integration business. The
System Integration business which comprises of long-term contracts and have an operating cycle
exceeding one year. For classification of current assets and liabilities related to System Integration
business {(forming part of Hardware Products and Solutions), the Company elected to use the duration of
the individual contracts as its operating cycle.

2.6. Principles of consolidation and equity accounting

(i) Subsidiaries

Subsidiaries are all entities (including structured entities) over which the Group has control. The Group
controls an entity when the Group is exposed to, or has rights to, variable returns from its involvement
with the entity and has the ability to affect those returns through its power to direct the relevant
activities of the entity. Subsidiaries are fully consolidated from the date on which control is transferred
to the Group. They are deconsolidated from the date that control ceases.

The acquisition method of accounting is used to account for business combinations by the Group.

The Group combines the financial statements of the parent and its subsidiaries line by line adding
together like items of assets, liabilities, equity, income and expenses. Intercompany transactions,
balances and unrealised gains on transactions between Group companies are eliminated. Unrealised

&>
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Notes to Finanecial Statements

losses are also eliminated unless the transaction provides evidence of an impairment of the transferred
asset. Accounting policies of subsidiaries have been changed where necessary to ensure consistency with
the policies adopted by the Group.

Non-controlling interests, if any, in the results and equity of subsidiaries are shown separately in the
consolidated statement of profit and loss, consolidated statement of changes in equity and balance sheet
respectively.

(ii) Associates

Associates are all entities over which the Group has significant influence but not control or joint control.
This is generally the case where the Group holds between 20% and 50% of the voting rights. Investments
in associates are accounted for using the equity method of accounting, after initially being recognised at
cost.

(iii) Joint arrangements

Under Ind AS in Joint Arrangements, investments in joint arrangements are classified as either joint
operations or joint ventures. The classification depends on the contractual rights and obligations of each
investor, tather than the legal structure of the joint arrangement. The Group had joint venture, which
has been disposed-off during the year.

Interests in joint ventures are accounted for using the equity methed, after initially being recognised at
cost in the consolidated balance sheet.

(iv) Equity method

Under the equity method of accounting, the investments are initially recognised at cost and adjusted
thereafter to recognise the Group's share of the post-acquisition profits or losses of the investee in profit
and loss, and the Group's share of other comprehensive income of the investee in other comprehensive
income. Dividends received or receivable from associates and joint ventures are recognised as a
reduction in the carrying amount of the investment.

When the Group's share of losses in an equity-accounted investment equals or exceeds its interest in the
entity, including any other unsecured long-term receivables, the Group does not recognise further losses,
unless it has incurred obligations or made payments on behalf of the other entity.

Unrealised gains on transactions between the Group and its associates and joint ventures are eliminated
to the extent of the Group's interest in these entities. Unrealised losses are also eliminated unless the
transaction provides evidence of an impairment of the asset transferred. Accounting policies of equity
accounted investees have been changed where necessary to ensure consistency with the policies adopted
by the Group.

The carrying amount of equity accounted investments are tested for impairment in accordance with the
policy described below.

(v) Changes in ownership interests

The Group treats transactions with non-controlling interests that do not result in a loss of control as
transactions with equity owners of the Group. A change in ownership interest results in an adjustment
between the carrying amounts of the controlling and non-controlling interests to reflect their relative
interests in the subsidiary. Any difference between the amount of the adjustment to non-controlling
interests and any consideration paid or received is recognised within equity.
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When the Group ceases to consolidate or equity account for an investment because of a loss of control,
joint eontrol or significant influence, any retained interest in the entity is remeasured to its fair value
with the change in carrying amount recognised in profit or loss, This fair value becomes the initial
carrying amount for the purposes of subsequently accounting for the retained interest as an associate,
joint venture or financial asset. In addition, any amounts previously recognised in other comprehensive
income in respect of that entity are accounted for as if the Group had directly disposed of the related
assets or liabilities. This may mean that amounts previously recognised in other comprehensive income
are reclassified to profit or loss.

If the ownership interest in a joint venture or an associate is reduced but joint control or significant
influence is retained, only a proportionate share of the amounts previously recognised in other
comprehensive income are reclassified to profit or loss where appropriate.

These consolidated financial statements comprise the financial statement of HCL Infosystems Limited
(the Company™), its subsidiaries and the joint venture (the “Group”), as given in the following table:

Name of the Subsidiary/ JV Country  of | Extent of Holding (%)
Incorporation
z1-Mar-17 31-Mar-16 1-Jul-15
Subsidiary
Digilife Distribution and Marketing | India 100 100 100

Services Limited

Pimpri Chinchwad eServices Limited | India 85 85 85

HCL Computing and Produets Limited | India 100 100 100
HCL Infotech Limited India 100 100 100
HCL Learning Limited India 100 100 100
HCL Services Limited India 100 100 100

Step-down Subsidiary of HCL
Services Limited
HCL InsysPte. Limited. Singapore 100 100 100

HCL Touch Inc. USA 100 100 100

Step-down Subsidiary of HCL
Infotech Limited

HCL Investment Pte. Limited. Singapore 100 100 100
S
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Notes to Finanecial Statements

Name of the Subsidiary/ JV Country of | Extent of Holding (%)
Incorporation |

21-Mar-17 31-Mar-16 1-Jul-15

Step-down Subsidiary of HCL
Investment Pte. Limited

HCL Infosystems South Africa Pty. | South Africa - 100 100
Limited®

Step-down_Subsidi of HCL
Insys Pte. Limited

HCL Infosystems MEA FZE Dubai 100 100 100

Step-down Subsidiary of HCL
Infosystems MEA FZCO

HCL Infosystems LLC, Dubai# Dubai 49 49 49
HCL Infosystems MEA LLC, Abu | Abu Dhabi 49 49 49
Dhabi #

HCL Infosystems Qatar, WLL # Qatar | 49 49 49
Joint Venture

Nokia HCL Mobile Internet Services | India - 49 49
Limited **

# Due to control over composition of the Board of Directors.

* With effect from August 10, 2016 HCL Infosystems South Africa Pty. Limited has been wind down
** With effect from June 02, 2016 the Company have sold its investment in the joint venture.

2.7. Property, Plant and equipment

Freehold land is carried at historical cost. All other items of property, plant and equipment are stated at
historical cost less depreciation. Historical cost includes expenditure that is directly attributable to the
acquisition of the items, The gain or loss arising on the disposal or retirement of an item of property,
plant and equipment is determined as the difference between the sales proceeds and the carrying
amount of the asset and is recognised in the Statement of Profit and Loss on the date of disposal or
retirement.

Subsequent costs are capitalised on the carrying amount or recognised as a separate asset, as
appropriate, only when future economic benefits associated with the item are probable to flow to the
Company and cost of the item can be measured reliably. All other repair and maintenance are charged to
profit or loss during the reporting period in which they are incurred.
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Notes to Financial Statements

On transition to Ind AS, the Group has elected to continue with the carrying value of its property, plant
and equipment recognised as at 1 July, 2015measured as per the previous GAAP and use that carrying
value as the deemed cost of the property, plant and equipment.

Depreciation on Property, Plant and equipment is provided on straight-line basis over the useful lives of
assets as determined on the basis of technical estimates which are similar to the useful lives as
prescribed under Schedule II to the Companies Act, 2013 except for following assets:-

(i) Hand Held Terminal 5 years

(ii) Depreciation on fixed assets of the foreign subsidiaries:
Building 20 Years
Computers 3-4 Years
Furniture and Fixtures 4-6 Years
Office Equipment 6 Years

Assets residual values, depreciation method and useful lives are reviewed at each financial year end
considering the physical condition of the assets or whenever there are indicators for review and adjusted
residual life prospectively. An asset's carrying amount is written down immediately to its recoverable
amount if the asset's carrying amount is greater than its estimated recoverable amount.

Leasehold land is amortised over a period of lease. Leasehold improvements are amortised on straight
line basis over the period of three years or lease period whichever is lower.

Gains and losses on disposals are determined by comparing proceeds with carrying amount. These are
included in profit or loss within other income.

2.8. Intangible assets

On transition to Ind AS, the Group has opted the option given under Ind AS 101 to measure all the items
of Intangible Assets at their carrying value under previous GAAP (refer Note 2.2). Consequently the
carrying value under IGAAP has been assumed to be deemed cost of Intangible Assets on the date of
transition to Ind AS.

Identifiable intangible assets are recognised when the Group controls the asset, it is probable that future
economic benefits attributed to the asset will flow to the Group and the cost of the asset can be reliably
measured.

At initial recognition, the separately acquired intangible assets are recognised at cost. The cost of
intangible assets that are acquired in a business combination is its fair value as at the date of acquisition.
Following initial recognition, the intangible assets are carried at costless any accumulated amortisation
and accumulated impairment losses, if any,

Amortisation is recognised in profit or loss on a straight line basis over the estimated useful lives of
intangible assets from the date they are available for use. The amortisation period and the amortisation
method are reviewed at least at each financial year end. If the expected useful life of the asset is
significantly different from previous estimates, the amortisation period is changed accordingly. Gains or
losses arising from the retirement or disposal of an intangible asset are determined as the difference
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between the net disposal proceeds and the carrying amount of the asset and recognised as income or
expense in the Statement of Profit and Loss.

Goodwill

Goodwill is initially recognised at cost and is subsequently mcasured at cost less any accumulated
impairment losses. On disposal of a subsidiary, the attributable amount of goodwill is included in the
determination of the profit or loss recognised in the Statement of Profit or Loss on disposal.

Soffwares

Softwares are capitalised at the amounts paid to acquire the respective license for use and are
amortised over the period of license.

Digitised educational content (Intellectual Property Rights)

Research costs are expensed as incurred. Development expenditure incurred on an individual project is
recognised as an intangible asset when techmical and commercial feasibility of the project is
demonstrated, future economic benefits are probable, the Group has ability and intention to complete
the asset and use or sell it and cost can be measured reliably. The costs incurred, during the development
stage but before completion, are deferred and classified as Intangible assets under development. Upon
completion, such costs are transferred to Intangible assets and amortised over the estimated useful life
of such asset.

Estimated useful life of other acquired intangibles is as follows:

Intangible Assets (other than Goodwill) are amortised at straight line basis as follows:

Intellectual Property Rights 7 years
Software 1-5 years
2.9. Leases

As a Lessee

Leases of property, plant and equipment where the Group, as lessce, has substantially all the risks and
rewards of ownership are classified as finance leases, Finance leases are capitalised at the lease's
inception at the fair value of the leased property or, if lower, the present value of the minimum leage
payments. The corresponding rental obligations, net of finance charges, are included in borrowings or
other financial liabilities as appropriate. Each lease payment is allocated between the liability and
finance cost. The finance cost is charged to the profit or loss over the lease period so as to produce a
constant periodic rate of interest on the remaining balance of the liability for each period.

Leases in which a significant portion of the risks and rewards of ownership are not transferred to the
Group as lessee are classified as operating leases. Payments made under operating leases (net of any
incentives received from the lessor) are charged to profit or loss on a straight-line basis over the period
of the lease unless the payments are structured to increase in line with expected general inflation to
compensate for the lessor's expected inflationary cost increases.
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As a Lessor

Lease income from operating leases where the Group is a lessor is recognised in income on a straight-
line basis over the lease term unless the receipts are structured to increase in line with expected general
inflation to compensate for the expected inflationary cost increases. The respective leased assets are
included in the balance sheet based on their nature.

Assets given under finance lease are recognised as receivables at an amount equal to the net investment
in the lease. Inventories given on finance lease are recognised as deemed sale at fair value. Lease income
is recognised over the period of the lease so as to yield a constant rate of return on the net investment in
the lease.

Sale and Leaseback
Profit on sale and leaseback transactions is recognised over the period of the lease.

In sale and leaseback transactions and further sub-lease resulting in finance leases, the deemed sale is
recognised at fair value at an amount equal to the net investment in the lease where substantially all
risks and rewards of ownership have been transferred to the sub-lessee. A liability is created at the
inception of the lease at the lower of fair value or the present value of minimum lease payments for sale
and leaseback transaction. . Each leasc rental payable/receivable is allocated between the
liability/receivable and the interest cost/income, so as to obtain a constant periodic rate of interest on
outstanding liability/receivable for each period.

2.10. Financial Instruments

A. Financial Instruments — Initial Recognition and Measurement

Financial assets and finaneial liabilities are recognised in the Group’s statement of financial position
when the Group becomes a party to the contractual provisions of the instrument. The Group determines
the classification of its financial assets and liabilities at initial recognition. All financial assets and
liabilities are initially recognised at fair value plus directly attributable transaction costs in case of
financial assets and liabilities not at fair value through profit or loss. Financial assets and liabilities
carried at fair value through profit or loss are initially recognised at fair value, and transaction costs arc
expensed in the income statement.

B. Financial Assets

1, Subsequent measurement

The subsequent measurement of financial assets depends on their classification as follows:

Debt instrument

a. Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss include financial assets held for trading and those
=
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designated upon initial recognition at fair value through profit or loss. Financial assets are classified as
held for trading if they are acquired for the purpose of selling in the near term. Derivatives are classified
as held for trading unless they are designated as effective hedging instruments. Financial assets are
designated upon initial recognition at fair value through profit or loss when the same are managed by
the Group on the basis of their fair value and their performance is evaluated on fair value basis in
accordance with a risk management or investment strategy of the Group. Financial assets at fair value
through profit or loss are carried in the statement of financial position at fair value with changes in fair
value recognised in other income in the income statement.

b. Financial assets measured at amortised cost

Loans and receivables are non-derivative financial assets that are held for collection of contractual cash
flows, where the assets’ cash flows represent solely payments of principal and interest, are measured at
amortised cost. Interest income from these financial assets is included in other income,

¢. Fair value through other comprehensive income (FVOCI):

Financial assets are measured at fair value through other comprehensive income (OCI) if these financial
assets are held within a business model whose objective is achieved by both collecting contractual cash
flows and selling financial assets and the contractual terms of the financial asset give rise on specified
dates to cash flows that are solely payments of principal and interest on the principal amount
outstanding. Movements in the carrying amount are taken through OCI, except for the recognition of
impairment gains or losses, interest revenue and foreign exchange gains and losses which are recognised
in profit and loss. When the financial asset is derecognised, the cumulative gain or loss previously
recognised in OCI is reclassified from equity to profit or loss and recogniscd in other gains/ {losses).
Interest income from these financial asscts is included in other income using the effective interest rate
method.

Equity instruments

The Group subsequently measures all equity investments at fair value. Dividends from such investments
are recognised in profit or loss as other income when the Group's right to receive payments is
established.

2. Derecognition

The Group derecognises a financial asset only when the contractual rights to the cash flows from the
asset expires or it transfers the financial asset and substantially all the risks and rewards of ownership of
the asset.

C. Financial Liabilities

1. Subsequent measurement

The subsequent measurcment of financial liabilities depends on their classification as follows:
Financial habilities measured at amortised cost

After initial recognition, interest bearing loans and borrowings are subsequently measured at amortised
cost using the effective interest rate method. Amortised cost is calculated by taking into account any
discount or premium on acquisition and fee or costs that are an integral part of the effective interest rate
method. The effective interest rate method’s amortisation is included in finance costs in the income
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statement.

2. Derecognition

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or
expires. When an existing financial liability is replaced by another from the same lender on substantially
different terms, or the terms of an existing liability are substantially modified, such an exchange or
modification is treated as a derecognition of the original liability and the recognition of a new liability,
and the difference in the respective carrying amounts is recognised in the income statement.

D, Offsetting Financial Instruments

Financial assets and financial liabilities are offset and the net amount reported in the consolidated
statement of financial position if, and only if, there is a currently enforceable legal right to offset the
recognised amounts and there is an intention to settle on a net basis, or to realise the assets and settle
the liabilities simultaneously.

E. Derivative Finanecial Instruments - Current versus Non- Current Classification

Derivative instruments will be held for a period beyond twelve months after the reporting date, are
classified as moncurrent(or separated into current and non-current portions) consistent with the
classification of the underlying item. These are classified as current, when the remaining holding period
is upto twelve months after the reporting date.

F. Impairment of financial assets

The Group assesses on a forward looking basis the expected credit losses associated with its assets
carried at amortised cost and FVOCI. The impairment methodology applied depends on whether there
has been a significant increase in credit risk.

For trade receivables only, the Group applies the simplified approach permitted by Ind AS 109 Financial
Instruments, which requires expected lifetime losses to be recognised from initial recognition of the
receivables.

G. Fair Value Measurement

The Group uses valuation techniques that are appropriate in the circumstances and for which sufficient
data are available to measure fair value, maximising the use of relevant observable inputs and
minitmising the usc of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

Level 1- Quoted (Unadjusted) marked prices in the active markets for identical assets or liabilities

Level 2- Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable

Level 3- Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable,
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2.11. Income tax

The income tax expense or credit for the period is the tax payable on the current period’s taxable income
based on the applicable income tax rate for each jurisdiction adjusted by changes in deferred tax assets
and liabilities attributable to temporary differences and to unused tax losses.

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted
at the end of the reporting period in the countries where the Company and its subsidiaries and associates
operate and generate taxable income. Management periodically evaluates positions taken in tax returns
with respect to situations in which applicable tax regulation is subject to interpretation. It establishes
provisions where appropriate on the basis of amounts expected to be paid to the tax authorities.

Deferred income tax is provided in full, using the liability method, on temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in the consolidated financial
statements. However, deferred tax liabilities are not recognised if they arise from the initial recognition
of goodwill. Deferred income tax is also not accounted for if it arises from initial recognition of an asset
or liability in a transaction other than a business combination that at the time of the transaction affects
neither accounting profit nor taxable profit (tax loss). Deferred income tax is determined using tax rates
{and laws) that have been enacted or substantially enacted by the end of the reporting period and are
expected to apply when the related deferred income tax asset is realised or the deferred income tax
liability is settled.

Deferred tax assets are recognised for all deductible temporary differences and unused tax losses only if
it is probable that future taxable amounts will be available to utilise those temporary differences and
losses.

Deferred tax liabilities are not recognised for temporary differences between the carrying amount and
tax bases of investments in subsidiaries and interest in joint arrangements where the Group is able to
control the timing of the reversal of the temporary differences and it is probable that the differences will
not reverse in the foreseeable fature.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax

assets and liabilities and when the deferred tax balances relate to the same taxation authority. Current

tax assets and tax liabilities are offset where the entity has a legally enforceable right to offset and
" intends either to settle on a net basis, or to realise the asset and setile the liability simultaneously.

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items
recognised in other comprehensive income or directly in equity. In this case, the tax is also recognised in
other comprehensive income or directly in equity, respectively.

2.12. Inventories

Raw materials, stock-in-trade and finished goods are stated at the lower of cost and net realisable value.
Stores and Spares are valued at lower of cost and net realisable value/future economic benefit expected
to arise when consumed during rendering of services.

Cost of raw materials, stores and spares and stock-in-trade comprises cost of purchases. Cost of finished
goods comprises direct materials, direct labour and an appropriate proportion of variable and fixed
overhead expenditure, the latter being allocated on the basis of normal operating capacity. Cost of
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inventories also include all other costs incurred in bringing the inventories to their present location and
condition. Cost is determined on the basis of weighted average. Costs of purchased inventory are
determined after deducting rebates and discounts. Net realisable value is the estimated selling price in
the ordinary course of business less the estimated costs of completion and the estimated costs necessary
10 make the sale.

Goods in-transit is valued inclusive of custom duty, where applicable.

2.13. Trade receivables

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost
using the effective interest method, less provision for impairment.

2.14. Cash and cash equivalents

For the purpose of presentation in the statement of cash flows, cash and cash equivalents includes cash
on hand, deposits held at call with financial institutions, other short-term, highly liquid investments
with original maturities of three months or less that are readily convertible to known amounts of cash
and which arc subject to an insignificant risk of changes in value, and bank overdrafts. Bank overdrafts
arc shown within borrowings in current liabilities in the balance sheet.

2.15. Impairment of assets

Assets that have an indefinite useful life, for example goodwill, are not subject to amortisation and are
tested annually for impairment. Assets that are subject to depreciation and amortisation are reviewed for
impairment, whenever events or changes in circumstances indicate that the carrying amount may not be
recoverable or when annual impairment testing for an asset is required. Such circumstances include,
though are not limited to, significant or sustained decline in revenues or earnings and material adverse
changes in the economic environment.

Impairment test for goodwill is performed at the level of each Cash Generating Unit (‘CGU) or groups of
CGUs expected to. benefit from acquisition-related synergies and represent the lowest level within the
entity at which the goodwill is monitored for internal management purposes, within an operating
segment. A CGU is the smallest identifiable group of assets that generates cash inflows that are largely
independent of the cash inflows from other assets or group of assets. An impairment loss is recogn ised
whenever the carrying amount of an asset or its cash-generating unit exceeds its recoverable amount.

The recoverable amount of an asset is the greater of its fair value less costs to sell and value in use. To
calculate value in use, the estimated future cash flows are discounted to their present value using a pre-
tax discount rate that reflects current market rates and the risks specific to the asset. For an asset that
does not generate largely independent cash inflows, the recoverable amount is determined for the cash-
generating unit to which the asset belongs.

Fair value less costs to sell is the price that would be received to sell an asset or paid to transfer a liability
in an orderly transaction between market participants, less the costs of disposal. Impairment losses, if
any are recognised in profit or loss as a component of depreciation and amortisation expense.
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An impairment loss in respect-of goodwill is not reversed. Other impairment losses are only reversed to
the extent that the asset’s carrying amount does not exceed the carrying amount that would have been
determined if no impairment loss had previously been recognised.

2,16. Non-current Assets (or disposal groups) held for Sale

Non-current assets (or disposal groups) are classified as assets held for sale when their carrying amount
is to be recovered principally through a sale transaction and a sale is considered highly probable. The
sale is considered highly probable only when the asset or disposal group is available for immediate sale
in its present condition, it is unlikely that the sale will be withdrawn and sale is expected within one year
from the date of the classification. Disposal groups classified as held for sale are stated at the lower of
carrying amount and fair value less costs to sell. Property, plant and equipment and intangible assets are
not depreciated or amortised once classified as held for sale. Assets and liabilities classified as held for
sale are presented separately in the statement of financial position.

If the criteria stated by Ind AS 105 “Non-current Assets Held for Sale and Discontinued Operations” are
no longer met, the disposal group ceases to be classified as held for sale. Non-current asset that ceases to
be classified as held for sale are measured at the lower of (i) its carrying amount before the asset was
classified as held for sale, adjusted for depreciation that would have been recognised had that asset not
been classified as held for sale, and (ii) its recoverable amount at the date when the disposal group
ceases to be classified as held for sale.

2.17. Trade and other payables

These amounts represent liabilities for goods and services provided to the Group prior to the end of
financial year which are unpaid. The amounts are unsecured and are usually paid in accordance with the
terms with the vendors. Trade and other payables are presented as current liabilities unless payment is
not due within 12 months after the reporting period. They are recognised initially at their fair value and
subsequently measured at amortised cost using the effective interest method.

2.18. Borrowings

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are
subsequently measured at amortised cost. Any difference between the proceeds (net of transaction costs)
and the redemption amount is recognised in profit or loss over the period of the borrowings using the
effective interest method. Fees paid on the establishment of loan facilities are recognised as transaction
costs of the loan to the extent that it is probable that some or all of the facility will be drawn down. In
this case, the fee is deferred until the draw down occurs. To the extent there is no evidence that it is
probable that some or all of the facility will be drawn down, the fee is capitalised as a prepayment for
liquidity services and amortised over the period of the facility to which it relates.

Borrowings are removed from the balance sheet when the obligation specified in the contract is
discharged, cancelled or expired. The difference between the carrying amount of a financial liability that
has been extinguished or transferred to another party and the consideration paid, including any non-
cash assets transferred or liabilities assumed, is recognised in profit or loss as other gains/(losses).

Borrowings are classified as current liabilities unless the Group has an unconditional right to defer
settlement of the liability for at least 12 months after the reporting period. Where there is a breach of a
material provision of a long-term loan arrangement on or before the end of the reporting period with the
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effect that the liability becomes payable on demand on the reporting date, the entity does not classify the
liability as current, if the lender agreed, after the reporting period and before the approval of the
financial statements for issue, not to demand payment as a consequence of the breach.

2.19. Provisions, contingent liabilities and contingent assets

a) Provisions

Provisions are recognised when the Group has a present legal or constructive obligation as a result of
past events, it is probable that an outflow of resources will be required to settle the obligation and the
amount can be reliably estimated. Provisions are not recognised for future operating losses.

Provisions are measured at the present value of management's best estimate of the expenditure required
to settle the present obligation at the end of the reporting period. The discount rate used to determine
the present value is a pre-tax rate that reflects current market assessments of the time value of money
and the risks specific to the liability. The increase in the provision due to the passage of time is
recognised as interest expense.

b) Contingencies

Contingent liabilities are disclosed when there is a possible obligation arising from past cvents, the
existence of which will be confirmed only by the occurrence or non-occurrence of onc or more uncertain
future events not wholly within the control of the Company or a present obligation that arises from past
events where it is either not probable that an outflow of resources will be required to settle or a reliable
estimate of the amount cannot be made. Information on contingent liability is disclosed in the Notes to
the Consolidated Financial Statements.

2.20,.Segment reporting

Operating segments arc reported in a manner consistent with the internal reporting provided to the
Chief Operating Decision Maker.

The Board of Directors of the Company has authorised its Executive Vice Chairman &Managing Director
to assess the financial performance and position of the Group, and makes decisions in normal course of
business operations. For key strategic decisions, the Board of Directors take decisions after evaluating
the possible options and recommendations given by the management. The Board of Directors, together
with Executive Vice Chairman &Managing Director has becn identified as being the chief operating
decision maker. Refer note 44for segment information presented.

2.21. Foreign currency translation

{i) Functional and presentation currency

Items included in the financial statements of each of the Group's entities are measured using the
currency of the primary economic environment in which the entity operates (*the functional currency").
The Group’s operations are primarily in India, except operations in subsidiaries incorporated outside
India. The consolidated financial statements are presented in Indian rupee (INR), which is the
Company’s functional and presentation currency.
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(ii) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the
dates of the transactions. Foreign exchange gains and losses resulting from the settlement of such
transactions and from the translation of monetary assets and liabilities denominated in foreign
currencies at year end exchange rates are recognised in profit or loss.

Foreign exchange differences regarded as an adjustment to borrowing costs are presented in the
statement of profit and loss, within finance costs. All other foreign exchange gains and losses are
presented in the statement of profit and loss on a net basis within other income.

Non-monetary items that are measured at fair value in a foreign currency are translated using the
exchange rates at the date when the fair value was determined. Translation differences on assets and
liabilities carried at fair value are reported as part of the fair value gain or loss.

(iii) Group companies

The results and financial position of foreign operations that have a functional currency different from
the presentation currency are translated into the presentation currency as follows:

assets and liabilities are translated at the closing rate at the date of that balance sheet

« income and expenses are translated at average exchange rates (unless this is not a reasonable
approximation of the cumulative effect of the rates prevailing on the transaction dates, in which
case income and expenses are translated at the dates of the transactions), and

s  All resulting exchange differences are recognised in other comprehensive income.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets
and liabilities of the foreign operation and translated at the closing rate.

2.22. Revenue recognition

The Group derives revenues primarily from sale of products and services and long term composite
contracts, requiring sale and integration of IT products. Revenue is measured at the fair value of the
consideration received or receivable.

The Group recognises revenue when the amount of revenue can be reliably measured, it is probable that
future economic benefits will flow to the entity and specific criteria have been met for each of the
Group's activities as described below. The Group bascs its estimates on historical results, taking into
consideration the type of customer, the type of transaction and the specifics of each arrangement.

Sale of Products

Timing of recognition

The Group is engaged into the business of —

e Purchase/ sale and distribution of IT products, including computer hardware and mobile
handsets.
+ Developing the digitised educational content and selling such *content licenses’ to digi schools

T
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Revenue from the sale of products, including content licenses, is recognised when the following criteria
for the transaction have been met:

all significant risks and rewards of ownership have transferred to the buyer;
continuing managerial involvement and effective control usually associated with ownership has
been ceased,

s the amount of revenue can be measured reliably; and

e it is probable that the economic benefits associated with the transaction will flow to the
Company.

Measurement of reven

Revenue from sales is based on the price specified in the sales contract, net of the estimated volume
discounts and returns at the time of sale, For separately identified component from multiple element
arrangement, pertaining to the sale of products, the revenues are measured based on fair value allocated
to such component within the overall arrangement.

Amounts disclosed as revenue are inclusive of excise duty and net of returns, trade allowances, rebates,
value added taxes and amounts collected on behalf of third parties.

Revenue from services

Timing of recognition

Service income includes income from IT infrastructurc managed services, break-fix services, cloud
services, enterprise application services, software development & support services, office automation
maintenance services, managed print services and telecom & consumer electronics support services,
Revenues relating to time and materials contracts are recognized as the related services are rendered.
Revenue in case of fixed priced contracts is recognised on percentage of completion basis. Revenue from
a period based service contracts is recognised on a pro rata basis over the period in which such services
are rendered.

Measurement of Revenue

Revenue are based on the price specified in the sales contract, net of the estimated volume discounts,
For separately identified component from multiple element arrangement, pertaining to the sale of
services, the revenues are measured based on fair value allocated to such component within the overall
arrangement,

Estimates of revenue, costs or extent of progress towards completion are revised if circumstances
change. Any resulting increases or decreases in estimated revenues or costs are reflected in profit or loss
in the period in which the circumstances that give rise to the revision become known by management.

Revenue from long term composite contracts

The Group enters into long term fixed price composite contracts with its customers, which requires
design and integration of IT hardware and software to build an integrated solution. The contract involves
seamless sale of products and services, with objective to build a solution which meets specifications
mentioned in the contract. The execution of these contracts require long period of time, usually more
than 12 months.

Ca>
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Timing of recognition

The accounting for these composite contracts, outcome of which can be reliably estimated, where no
significant uncertainty exists regarding realisation of the consideration, the revenue is recognised in
accordance with the percentage completion method, under which revenue is recognised on the basis of
cost incurred as a proportion of total cost expected to be incurred. The costs incurred is considered as
reasonable source to measure progress towards completion as there is direct relationship between the
input and productivity. Provision for foreseeable losses, if any, on uncompleted contracts are recorded in
the period in which such losses become probable based on current contract estimates. Costs and
earnings in excess of billings are classified as unbilled revenues, while billings in excess of costs and
earnings are classified as deferred revenues.

Measurement of Revenue

The revenues are measured based on overall price for the solution as mentioned in the contract, applying
percentage of completion method. For delivery of integrated solution is identified as separate component
from multiple element arrangement, the revenues are measured based on fair value allocated to the
solution/ deliverable within the overall arrangement. Such allocated fair value is recognised as revenues
using percentage of completion method over the period of contract.

Revenue from Multiple-element arrangement

Timing of Revenue Recognition

The Company enters into contracts consisting of any combination of supply of IT solutions &hardware
and Installation and other services. Within these multiple element arrangements, separate components
are identified and accounted for based on the nature of those components, considering the economic
substance of the entire arrangement. The revenue allocated to each component is recognized when the
revenue recognition criteria for that component have been met.

Measurement of Revenue

Revenue is allocated to each separately identifiable component based on the fair value of each
component. Where the relative fair value of all the components are not separately identifiable, fair value
of one component is determined by taking into consideration factors such as the price of the component
when sold separately and the component cost plus a reasonable margin. Fair values of the remaining
components are determined based on the residual approach.

Estimates of revenue, costs or extent of progress towards completion are revised if circumstances
change, Any resulting increases or decreases in estimated revenues or costs are reflected in profit or loss
in the period in which the circumstances that give rise to the revision become known by management.

Interest income

Interest income from loans and receivables {debt instruments) is recognised using the effective interest
rate method. The effective interest rate is the rate that exactly discounts estimated future cash receipts
through the expected life of the financial asset to the gross carrying amount of a financial asset. When
calculating the effective interest rate, the Group estimates the expected cash flows by considering all the
contractual terms of the financial instrument (for example, prepayment, extension, call and similar

Lc) ——
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options) but does not consider the expected credit losses.
2.23. Employee benefits

Defined benefit plans
Gratuity

The liability recognised in the balance sheet is the present value of the defined benefit obligation at the
end of the reporting period less the fair value of plan assets. The defined benefit obligation is calculated
annually by actuaries using the projected unit credit method.

The present value is determined by discounting the estimated future cash outflows by reference to
market yields at the end of the reporting period on government bonds that have terms approximating to
the terms of the related obligation.

The net interest cost is calculated by applying the discount rate to the net balance of the defined benefit
obligation and the fair value of plan assets. This cost is included in employee benefit expense in the
statement of profit and loss.

Remeasurement gains and losses arising from experience adjustments and changes in actuarial
assumptions are recognised in the period in which they occur, directly in other comprehensive income.
They are included in retained earnings in the statement of changes in equity and in the balance sheet.

Changes in the present value of the dcfined bencfit obligation resulting from plan amendments or
curtailments are recogniséd immediately in profit or loss as past service cost.

Provident Fund

In respect of certain employees, Provident Fund contributions are made to a multi-employer Trust
administered by the Company, The Company's liability is actuarially determined (using the Projected
Unit Credit method) at the end of the year and any shortfall in the fund size maintained by the Trust set
up by the Company is additionally provided for. Actuarial losses/gains are recognised in the Statement
of Profit and Loss in the year in which they arise.

Defined contribution plans

Contributions to the employees’ state insurance fund, administered by the prescribed government
authorities, are made in accordance with the Employees’ State Insurance Act, 1948 and are recognised as
an expense on an accrual basis.

Company’s contribution towards Superannuation Fund is accounted for on acerual basis.

The Company makes defined contributions to a Superannuation Trust established for the purpose. The
Company has no further obligation beyond the monthly contributions.

Other Benefits
Compensated Ahsences

Accumulated compensated absences, which are expected to be availed or encashed within 12 months
from the end of the year end are treated as short term employee benefits. The obligation towards the
same is measured at the expected cost of accumulating compensated absences as a result of the unused
entitlement as at the year end.

o
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Accumulated compensated absences, which are expected to be availed or encashed beyond 12 months
from the end of the year end are treated as other long term employee benefits. The Company’s liability is
actuarially determined (using the Projected Unit Credit method) at the end of each year. Actuarial
losses/ gains are recognised in the Statement of Profit and Loss in the year in which they arise.

Long Term Employee Benefits

Employee benefits, which are expected to be availed or encased beyond 12 months from the end of the
vear are treated as other long term employee benefits. The Company’s liability is actuarially determined
{using the Projected Unit Credit method) at the end of each year.

Employee Options

The fair value of options granted is recognised as an employee benefits expense with a corresponding
increase in equity. The total amount to be expensed is determined by reference to the fair value of the
options granted:

+ including any market performance conditions
+ excluding the impact of any service and non-market performance vesting conditions, and
» including the impact of any non-vesting conditions

The total expense is recognised over the vesting period, which is the period over which all of the specified
vesting conditions are to be satisfied. At the end of each pericd, the entity revises its estimates of the
number of options that are expected to vest based on the non-market vesting and service conditions. It
recognises the impact of the revision to original estimates, if any, in profit or loss, with a corresponding
adjustment to equity.

2.24. Borrowing costs

General and specific borrowing costs that are directly attributable to the acquisition, construction or
production of a qualifying asset are capitalised during the period of time that is required to complete and
prepare the asset for its intended usc or sale. Qualifying assets are assets that necessarily take a
substantial period of time to get ready for their intended use or sale.

Investment income earned on the temporary investment of specific borrowings pending their
expenditure on qualifying assets is deducted from the borrowing costs eligible for capitalisation.

Other borrowing costs are expensed in the period in which they are incurred.

2,25, Earnings per Share

(i) Basic earnings per share
Basic earnings per share is calculated by dividing:

e the profit attributable to owners of the group
¢ by the weighted average number of equity shares outstanding during the
financial year
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(ii} Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to
take into account:

s+ the after income tax effect of interest and other financing costs associated with dilutive
potential equity shares, and

o the weighted average number of additional equity shares that would have been
outstanding assuming the conversion of all dilutive potential equity shares.

2.26. Exceptional Items

Ttems which are material either because of their size or their nature, and which are non-recurring, are
highlighted through separate disclosure. The separate reporting of exceptional items helps provide a
better picture of the Group’s underlying performance.

2.27, New standards that are not yet effective and have not been early adopted:

As set out below, amendments to standards are effective for annual perieds beginning on or after April 1,
2017, and have not been applied in preparing thesc financial statements. None of these is expected to
have a significant effect on the Consolidated Financial Statements of the Group:

Amendments to Ind AS 102, Share-based Payment

The amendment to Ind 'AS 102 clarifies the measurement basis for cash-settled share-based payments
and the accounting for modifications that change an award from cash-settled to equity-settled.

Since the Group does not have any cash-settled share based payments outstanding at the reporting date,
the above mentioned amendment will not have any impact on the Consolidated Financial Statements of
the Group.

Amendments to Ind AS 7, Statement of Cash Flows

The amendment to Ind AS 7 introduces an additional disclosure that will enable users of Consolidated
Financial Statements to evaluate changes in liabilities arising from financing activities. The said
amendment will not have any impact on the Group's Cash Flow Statement.

There are no other Ind ASs that are not yet effective that would be expected to have a material impact on
the Consolidated Cash Flow Statement.

e
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Financial Aascts

4 Qurrent invesinents

L{1N]

Birla Sunllfe Savings Fund

HDFC Floating Rate Income Fund - STP-WP
Kitak Floater Long Term

IC1CT Prudential Flaxible Income Plan
Reliares Money Manager Pund

UTT Treasury Adwantege Plan

SBI-SHF Ultra Short Term Fund

Sub - Total ()

DYE L AR Ll
Birla Sunlife Savings Fund #
Axis Treazury Advantage Fund
Kotak Floater Long Term #
Reliance Money Manager Fund o
UTT Treasury Advantage Flon

Sub - Total (b)

Total Current Investments (a) + (b)

# Under lien with Lank
Aggregate amount of onquoted Invesoment

Asat JLO8.2017

Lpits
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AIOUNT
LCrores

G0.50

50.31
pLiR )

Agat 31.02.2016

Units

498,800

Smount
iCrores

50.15

50.16

50.16

Ag at 30.06.2015
Lnits fngunt
$/Crores
S49:224 1510
6,171,009 1510
2,213,065 505
749,081 0.3
109,184 LIS
G5.054 20
A0 5.0z
— B
75,235 7500
24,800,849 2310
498809 4999
L A
235.66
23566
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1z

nber Non-Current Financial Assets

Bank Dieposits with original maturity of more than twelve months
Lease Rental Recoverable

Less: Allowance for Doubrtul Letse Retal Ressvarabla

Secority Deposits

TOFAL

Advance lnceme Tax Asset (Net)

Artvapce Income Tax

[Met of Provision for [ncome Tax of € 52.70 Crores (2016~ T 544.58 Crones, 2015 -

? 6.62 Crores)]
TOTAL

Dreferred Tax Asact (Net) (Refer Note 43)

Defermed Tax Asset

Other Non-Current Assets

Unsecored, congidered good
Capital Advances

Crihers

Balances with Government Authevities
Prepaid Expenses

Orthers.

Considered Doubifol

Capital Advances

Lass: Allownnce for Doubful Loans and Advances
TOTAL

Inventories

Raw bsierials and Componen ta
[1nelnding [n-Transit ¥ .08 Crores (2016 - § 0.06 Oromee, 2015- Nil]

Finished Gogds

[Including [n-Transit T 0.12 Crores {2016 - ¥ €.17 CoMs, 2015- T 0,18 Crores)]

Stock-ln-Trade

[Incducing In-Transit £20.88 Croms(2018- 7 36.70 Crooes, 2015 - T 16.40
Crores)}

Stores and Spares

TOTAL

As at

F1.03.2017
&/ Crore

0.26
B89.58
34.09 .60
X -3

58,14
1,05

.14
110,97

12.849
Q.57

0G50 @50
(500

il

o

Bo.7
60.32

Hl.al

Agat Asat
Aa3ané OL.O07.2015
T Crore rf Crore
0.22 022
156,52
8598 513 152.59
¥ A7
15828
11184 6357
111,04 53,57
10554 19150
109.54 101840
Lo6 172
1.3 447
2693 4.41
a.bl osl
050

- [D'EJ -
13033 5142

030 =
o.56 191
13745 17723
7543 7560
21420 254.74

Write-downs of inventories to net realnable value meogniced se an mxpense during the yesr amounts 1 € 16.98 Croces { 2016- 2 5 38 Crores), These wereinduded in changes in valug of inventaries of work-

in-peogress, stock in trede and fintshad goods ln statement of peofit orloss:

Trade recelvables (Refer Note 39)

Unsecured:
Conskdersd Good
Considered Toubtful

Less; Allowance for Doubtful Delts
TOTAL
Cash and Cash Equivalents { Refer Note 56)
Balances with Banks
= in Current Account
Leza: Momey held in Trust
Cash on Hand
Cheques on Haod
Bank Deposits with eriginal matucity of thres months or less
Less: Money beld in Trust i
TOTAL
Other Bank Balances
Bumk Depogits with original matuckty of more than three months and apes
Twelve moaths
Batance with Banks

-0 Margln Accoum
-On Dividend Account

TOTAL

1,298.73 155043
w#g 22796
14984 L7778
20585 1,292.73 22745

1,202.73
82,12 17284
.01 B2 o0

0.2z

725
48 1877
0.4 4841 032

138.00

4B.83

Sz

Lz8

— B3
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15502

L5504

12.70

47
161

1,754-71
21181
1,965.92

2121 1,754.71

ool Bs.m

013
746
30.88

124.17

o
219

1002
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Loans

Unsecured Considered Good
Loan o employees

TOTAL

Other Financial Asets

Leaza Rental Recoverable
Less: allawance for Doubtful Lease Renta) Recrverable

Security Depesits
Unbilled revenue

Otthers {Ineludes Employes advances, Insurance daim recoverable)
Considered Doubiful

Others (1ncludes Employes sdvancss, Insumnce dalm recovershle)
Less; Allowance for Dooltful Loang and Advances

TOTAL
Othier CurTent Assets

Unsecoared, Consldered Good

Balanos with Custom, Port Trust, Excise and Sales Tax
Advances to Creditors

Dreposits with Tax Authoritles

Prepald Expenses

O1hers { Expenses reciwverable)

Considered Doubtful
Other Cutrent Assety
Lezs Allowanes for Doubttul Gther Current Assets

TOTAL

A an Asat Asab
BlOF.e0L7 AN.032016 OL07.2015
T/ Crore 1/ Crore £/ Crore
o.60 120 EY
* 060 120 0.3
Go.81 10085 106,57
22,78 a8.03 1778 g3.07 20.0 8566
6,36 16,30 19.69
70 1o28 17677
567 565 596
4.83 i =
4.83 J - - s
18756 a6 30 2g0.08
4363 2977 |8
473 16.23 98,29
: 015
2230 40.75 5buds
202 4§ 433
980 1692 835
980 1582 - 855
10367 191 148.05
=
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As at
A.05.2017
€/ Crore
16 Bquity Share capital and other equity
(2 Authorised
55,25,00,000 Equity Shares (2018 - 55,25.00,000, I015 - 55,35.00,000) of ¥ 2f- HO.50
&ch
500,000 Preference Shares {2016 - 5,00,000, 2015 - 5,00,000) 0f€ 106/~ tach 00
TOTAL 115.50
Equity Share capital
22,49,19,629 Equity Shares (2016- 22,29,19,629, 2015 - 22,20,04,629) of T 2/-
each 4458
{Fully Paid up) {Humber of share lesusd: 2006- i5,000, 2015-25,000)
‘TOTAL 44.58

HMotes:

(I} Rightsarached to Equity Shares:

Az &b
TS
T/ Crore

1050

S0

44.58

JE—

Asat
0107.2015
2/ Ceore

1050

00

The Company has only one class of squity shere baviog a face value of 7 2/~ each. Each holder of equity shars is entithed 1o one vote per share held, The Company daclares and pays dividend in Indian

Rupess. The dividend proposed by the Board of Direciors is subjecs to the approval of the Shareholders in ensuing Geneeal Meeting, except in case of inkerim dividend.

In the eventof liquidarton of the Company, the holders of equity shares will be entitled to receive the remaining assets of the Company atter distribution of all preferestial amounts. The distribution will be in

preportion to the nunbar af equity shares held by Shareholders,

(i) Shareholders holding more than 5% of the aggregave shares in the  iberof Shares % ofshares  Numberof Shares % of shares
Company
(2) HCL Corporation Privale Limited 1,382,230 40497 111,388,554 49.97
{1} ARM Systems Privale Limiited 11,909,007 538 11,997,007 538

(i) Shares reserved for iszue undler opuions:
Information related re Employee Stock Option Flan, including details of options issved, ksacl, eapired and J doring the
e ol In ote 54

(b) Onher Equity
Reserve and Surplus (Refer mote 38)
Securities premivm reserve
Opening balance # TROIE FR0I2
Securithes Premium on lesve: of Shares - 0.04
Clgsing balanoe TE0.16 720.16
General ressrve
Opaning balance # 218,70 215.75
Appropriation daring the vear - -
Closing balance g2 21575
Capiwl reserve
Opening balance # .04 .04
Appropriation duting the ysar - :
Cloging balance Du0g .04
Retmined carnimg
Opening balance ¥ (195.32) 1B.90
Reryeasu rament of post-employment benefit obligation, net of tax 077 LY ]
Het loss for the year 247 (214.230)
losing balane: 442.22) (195.32)
ign latlon of foreign operations

Opening balence W 1870 1377
Exch difte on Lranslation of foreign opemtl {761} 4.94
Closing balance i} 1110 18,71
Total Other Equity attributable to the shareholders of HCL
Infosystems Limlted 504,84 75935

% of thares

4997
508

1al year snd options outstonding at the end of the reporting period, i

# Total Equity attributable to the sharehclders of HCL Infosystems lmited is ¥ 968,59 Crores as at July 1, 2ens. Refer Note 38 for reconclliwtion of balance reported under Indian CAAP with resrricted

halance nndar IND AS.
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Ag at A at Ag at

31032017 ILOZ2OLE 01.07.9015
R/ Crore ¥ f Crom € f Crone
Finaneial Liabilives
Borrowings
Secored:
Term Loans
- From Benks 247.15 37730 .45
- From Othes 27.70
T s 37730 79.15
Unsecured:
Term Loans
-« Rram Others 136.02 144.82 144.73
Finanee Leaxe Obligntion (Refer Note 44) .04 10 979
138 22 15002 154.52
TOTAL T — siaz _ uanéy
Notes:
(i) Secvred Tem: Loan from Bank and Others amounting 1o P404.43 Crores (2016 - € 48185 Crores, 2015 - NIL), otit of which 7 154,96 Crores (2016 - ¥ t04.50 Crores, 2015 - NIL) is shown under turrent
maturlty of long term debt, is secnred by way of (1) First pari passu charge on all immovable, movable and intanglble ascets of the HCL Inf: Led and it's Material Subsidisries (2} First pari-passu

charge on all Current Aasets of the HCL Infogy Ltd & it Material Subsidiaties (owept Legse Rental Recelvables), (3} Negative Fen on Two Identifisd Properties (4) Exclusive chacge on Dieht Sanvios
Teeserve Aprount created by way of Tien on mukual funds of ¥ 70.56 Crores . The Hypothesation of the movabile aseets has been created on May 22,2017 and the mortgage of the immovable assets i under
profzss, Theloan is repayable in 139 y ingtall starting from September 2016 4nd cArTies (nierest @ 11 % 1o 1010% p.a.

(ii}.Secured Term Loan from Bank amounting to % 75.00 Grored (2016 - Nil20u5 - Mil), out of which ¥ 50.00 Crores (216 - Nil, 2015 - Nil) ks shown under current maturity of long term deby, s secured by
wy of exclusive charge on Lease Rent Receivables (LRR) of HCL Infotech Ltd and HGL Learning Lid and agains Support from HUL Corporation Pvi Limited. Security has betn created on bay 8,2007. The
loan i repayable in A qoarterly instalments from the date of the disbursement and carries interest @ 11 % P

(§il). Sacumd Term Loan from Banks amounting to Nil (2016 - Nil, 2015 - 2 142.64 Crores), oot of which NIl (2016 - Nil, 2045 - ¥ 142.64 Crores] is shown under cocrent malwrity of long term debt, was secuced
by way of subssrvient chacge on current asset2 oF HOL Tnfaystems Limitad. 1t hed 5 len on Mutwal Funds of 2 100.10 Crores . The loan was repayable in 23 monthly equal instalments starting from Joly
2014 and sarres interest @ 1125 % p o,

{iv). Secured Long Term Loan of Nil ( 2016- MU, 2615 - 2628 Crores ) out of which * N1L ( 2016 - NiL, 2015 - 726,26 Crores ) is shown under currant maturity of debt, is secured by waty of subgervient charge
on stpck and ivables of HCL Ink Limited. i also carries a lien on Mutual Fonds of Ml (2016 - MiI, 2015 - T 49.95 Crores 3. The loan was repayable in 8 quarterly equal ingtalments ard carries
intersst & 11.50 % p.a.

(v). Secured Tern Loan from Banks amounting to Nil¢2016 - Nil, 2015 - % 99.08 Crores), out of which Bl {2016- Wil, 2015 - 7 19.93 Croces ) is shown under current maturity of long temm debi, was secursd
bry way of Hypothecation over the reeivable from a panticular project. The loan was repayable in 15 quarterly equal instalments having a moraiekium of 3 months and carries ineest @ .25 % pa.

(v} Unsacu red Term Loans from Others amou nting to T 11.98 Crores (2016 - £ 17,14 Crores, 2015 - ¥ 7.79 (roes) and 7 5.00 Croves (2015 - ¥ 32,04 Crones, 2015 - T 29.26 Crores), out of which T 10.36 Crores
(2016 - T 3470 Crores, 2615 - T 27.04 {rores) is shown under current maturity of long term debt, are repayable In 10 to 1L equal half yearly and 4 yearly [ Interest Fras ) install ments from the date of the
loansand 1n 20 equal quarterdy , 9 half yearly and 7 yearly installments (carries interest @ 2.57% to 10.20%) from the date of the loan dishursernant,

(vif). Unsecored Loan under peceivable bupout facility armounting o T13.40 Crotes {2016 - T 34.90 Crores, 2013 - ¥ 53,26 Croes), out of which T 13.18 Croces (2016 - ¥ 20.56 {Lrores, 2015 - B 21,06 Crores) is
shown under current maturity of lpag term debt, ace repayable in 20 equal quarterly Instalments from the date of the disbursermnent which carries interest @ 12.80% pa.

(i), Unsacored Term loans from Others amounting to T 240.45 Crores (2916 - ¥ 231,06 Cromes, 2015 - © 167.95 Crones), out of which € 113,96 Crores (2016 - T 119.6% Crores, 2015 - € 100.06 Crores) &
ghown under cucrent maturity oflong term debt, o repayable 1n 12 m 20 equal quarterly instalments from the date of the disbursement which carries interest @ 11.25M t0 12.50% p.a

{ix). Unsecuned Term loans from Others amounting 1o €472 Crores (2016 - ¥ 19.33 Crores, 2015 - ¥ 41 70 Crores), out of which € 2,02 Crores {2026 - T 15.61 Crores, 2015 - ¥ 26.07 Crores) is shown under
curvent maturity of Iong term dabe, L5 repayable in 1quartery, 1 halfyeary and balance 16 quarterly instalments from the date of the disbursement which carries jotérest @ 13.04% pa.

=
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Az at As 5t Az Bl
31.03.2017 $1.05.2016 01072015
v/ Crore 1/ Crore 7/ Crom
NWon-current Trade Faynbles
Trade Payable # 250
TOTAL - 960
Other Non-Current Finandial Liabilities
Depasits - 1445 i34
TOTAL - 1445 ) 1342
Non-current Provisions (Refer Note 48)
Provigion for Gratulty and other Emplayee. Banafiia
(includea 2 5.5 Croms (2016- ¥ 7.40 Cromes, 2015 - T Hil) Crones for Other 1871 16.83 14.47
Employee Benefits)
TOTAL 1.1 19.83 14.47
Other Hon-Current Lishititles
Creferred Revenue .69 254 6.08
TOTAL 0.69 256 6.08
Corrent borrawings
Secured:
Loans from Baoks
- Term Loans 223.02 234,90 28190
- Cash Credits .56 10373 4814
= Puyers Credit . 10.29
232,48 2863 033
Ungecarad:
Term Loan From Others 149.36
Commerial Faper 195.00 125,00 o000
Term Laans from Banks : = [ - .
344.36 125.00 055
TOTAL . 57684 45563 640,88
Note

1. Serured Tarm Loan from Banks Smounting ta 2 124.78 Crors (2016 - ¥ 124.00 Crores, 2015 - ¥ 139,90 Crores) is secured by way of {1) First pari passu charge on all inmovable, movable and intangible
sasuts of the HOL [nfosystems Lid and it's Materfal Subsidiaries (2) Firat pari-passo ehange on 2l Current Asseta of the HCL Infosystems Lid & it's Material Subsidiaries (except Lease Rental Receivables).
(2) Negative lien on Two Identifled Propartias, along with non-fund bused facilitles from Banks.The Hypothecation of the movable agsets hag besn crested on March 30,2017 and the moctgage af the
immovable assers is under process, It carries interest @ 1350 % pa.

2.5hort Term Loan of T .14 Crores (2016 - € 100.00 Crones,2015 - T 75 Crares ) s secured by way of subservient chargs on stock and rosivables of the Company and agtinst Support from HCL Corparation
Pt Limitedl. [t also carries a lien on Mutual Funds of € £0.31 Croses (2016 - £ 50.16 Crores, 2015 - ¥ 49.99 Croves ). Shornt Term Loan of ¥ 7414 Crorss is repayable in one year from the date of dishursernent
and carries interest @ 9.50 % p.a and T 25 Crs is regayable in three months from the date of disbursement and cacries intersst @ 11.50 % pa.

3. Secured Loan ( Cash Credit, WCDL and Buyer’s Credit ) from Banks amounting to Nil (2016 - ? 73.92 Crore, 3015 - § §7.21 Crores) are secured by way of (1) Fiest pul passu charge on all immovable,
moovable and intangible assets of the HCL Inforystems Ltd and s Materlal Subsidiackes (2) First pari-passu charge on all Gorrent Assets of the HCL Infxsywems Lid & i's Material Subsidiaries (auotpt
Leate Rental Recsivahbles). (4) Negative lien on Two [dentified Properties. The Hypothecation of the movable assets has been created on March 30,2017 and the mongage of the immovable assets Ls under
process.

4. Serured Loan from Banks amonnting 1o 8556 Crores (2016 - ¥ 20.81 Crores, 2015 - T 38.29 Crones) are secured by way of general charge tver the recsivibles of overseas subsidiartes (HCL [nays PTE Ltd
and HOL Infosystemns MEA FZE ) and sontinuing Cusrantee from HCL Infsystems Led.

6. Term Loan from Banks amounting to Mil Crores {2016 - Hil, 2015 - ¥ 3155 Croces) are secured by way of general tharge over the recelvables af HCL Insys PTE Lid and <ontinuing Guafantes from HCL
Infosysbanss L.

6. Unsecured Term boans from Others amounting to ¥ 149.96 Crores (2006 - ML, 2045 - Mil) and againg Support from HCL Corporation Pyt Limited k vepayable in 1 ymly | \!
disbursement which carries inberest @ 9.50% p.a.

from the date of the

7. Unsecured commerciel papers from Others amounting ko T 195,00 Crores (2016 - ¢ 125.00 Crores, 2015 - T 300,00 Crores ) i repayable in next 1z months from the dote of availament of each tranche,
which carres interest @ 10.50% 10 11% [,

@>>
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25

27

Trade payables

() Total oulstanding dues of micro enterhrises and small enterprioes and

(b} Total cutstandiog dues of cther thin micro enterprises and small enterprises
[[ncduding Acceptance T 69.64 Cores (2016 - T 166,12 Croms, 2015 - ¥ 153.57
Crores)

TOTAL

Other Anancal lishilities

Current Maturities of Long-Term Debta (Refer Note 17)
Current Maturities of Finange Lease Obligations (Refer Note 17}
Interest Accrued but ook due on Bornowings
Unpaid Dividends®
Benefits Payable
Capital Creditors

Deposits
Other Payable

‘TOTAL

Anal

.03.2007
g/ Crore

34341
390
8.5

ah
$2.19
0.08
15092

42663

Asak
ALCH2OIE
74 Crore

036
79995

205.05
4.33
WAL
1.5
4344
14%

239
Biz

Asut

01072015
t f Crore.

10.14
95958

— e

363.98
745
437
216

.06
063

269

* There are npamount doe and outstanding o be cradited w Inveswr Education and Provectics Fu&d under 3ection 205C ofthe Companies Act, 1956.These shal| be credired snd paid 10 the Pund as and

wihen due.
Other current liabilities

Defermd Revenue
Advanoes Reosived from Custormers
Satotery Cues Payable

TOTAL

Current provisions

Provigion for Gratuity and Other Employee Benefits » (Refer Note 48)
Provision for Warranty (Refer Mote 44)

Provigion for Contract losses

Provision for Litigations (Refer Note 27 (b))

TOTAL

# indudes ¥ 6.60 Cromes (2016- 2 5.64 Cromes 20151 .66 Crones) lor provision
for leave encashment and ¥ 6.55 Crores (2016 70.53 Crores, 2015- Nil Crores}
for other smplayes benefits.

Currend taw lishilities (Neth

Cu ent income: tax liabilities
[Nt of Advanne Income Tax of Nil (2016~ 316 Croms, 2015 - T 537.00 Crotes])

TOTAL

209.66
104,47
26,73

16,02

92.06
16.68

4.60

.60

F-43

308.01
1U5.35
3032

45558
13.84

8.09
1561

100

LG

7491
a.47

129
242
108,00
1265

297

237
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32

Revenue from operations

Sale of Products {including excise duty)

Sale of Services

Revenue from long term composite contracts
OCther Operating Revenue

- Serap Sale

TOTAL
Other income

Interest Income from financial asset at amortised cost

= 0On Lease Rental

- On Fived Deposits

- On Others

- On trade receivables

-Dividend from Unquoted (Others) Current Investments
Gain/Loss on sale of invesunent carried at Fair Value Through Profit
or Loss

Net Frofit on Sale of Property, Plant & Equipment
Gain/(Loss) on Foreign Exchange Fluetuation
Frovisions fLiabilities no longer required written back
Miscellaneous Income

Gain ¢n Sale of Joint Venture (Refer Note 52)

TOTAL

Changes in inventories of finlshed goody, work-in-progress and stock-in-irade

Closing Balance
- Finished Geods (Including in Transit)

[Including excige duty of Nil {2016 Nil, 2015 - Nil}]
- Stock-In-Trade

Cpening Balance
- Finished Goods [Including in Transit)

[Including excise duty of Nil (2016~ Nil, 2015 - T 6.10 Crores)]
- Stack-In-Trade

Changes in Inventories of finished goods, work-in-progress
and stock-in-trade

Other direct expenses

Purchase of Services

Speres and Stores Consumed

Excise Duty

Labonr and Processing Charges

TOTAL

Employee benefits expense

Salaries, Wages, Bonus and Gratuity

Contribution to Provident and Other Funds (Refer Mote 48}
Staff Welfare Expenses

TOTAL

Finance costs

Interest on Borrowings
Other Borrowing Costs

TOTAL

Vear ended

21.63.2017
T/Croves

2,583.86
914.57
a38.79

0.31

— 3737.53

13.46
5.02

1.20
102.27
4.82

2.57

.29
2.093
0.69
m.8¢

0.45
145.68

0.11

8o0.77
B0.88

0,506

137.45
138.01

259.79
208.16
o.08
0.25

468.28

510.89
29.01
6.55

181.37
B.92
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Nine months
ended
31.03.2016

T/Crores

2,691.69
728.62
235.64

0.28

3,656.23

19.07
1.90
131
oA
568
3.80

0.08
(4.02)
9.88
10.24

136.15

0.56
137
138.01

141
177.23
179.14

41.13

238,65
17392
0.12
0.55

403.44

43354
10.19
5.53

458.26

111.57
14.12

!2&.@



Year ended

31.03.2017
T/Crores
Other expenses
Rent (Refer Note 46) 48.88
Rates and Taxes 8.35
Printing and Stationery 251
Communication 15:35
Travelling and Conveyance 3100
Packing, Freight and Forwarding 15.81
Legal, Professional and Consuliancy Charges (Refer Note 57) 38.66
Retainership Expenses 40.84
Training and Conference 1.79
COffice Electricity and Water 10,88
Insurance 6.84
Advertiserent, Publicity and Entertainment 2.67
Hire Charges 542
Commission on Sales 4.66
Bank Charges .64
Allowanes for Doubtful Debts 22.94
Allowance for Doubtful Loans and Advances and Other Current Assets 4.25
Property, Plant & Equipment Written-Off N 1.23
Repairs
- Plant and Machinery 1.20
- Buildings =16
- Others 9.73
Miseellanecus 2275
TOTAL . 1061

F-45

Mine months
ended
31.03.2016

¥/Crores

3323
6.20
2,16
13.85
34.40
15.76
3733
30.36
139
778
721
307

321
.33
35:33

1.00
115



HCL Infosystems Limited
Consolidated Notes to the Financial Statements

as

36

37
{(a)

(©

Exceptional items include :

2017 2016
Particulars (T/Crores) (?/Crores)
a. Net Profit on Sale of Properties & 2.78
b. Impairment of Goodwill (Refer Note 55 and 3 (b)) (61.00} (70.00})
Total (61.00) (67.22)

Estimated value of contracts on capital account for Property, plant and equipment, excluding capital advances, remaining to be
executed and not provided for amount to ¥ .23 Crores (2016- T 4.12 Crores, 2015 -T 6.97 Crores).

Contingent Liabillities :

Claims against the Company not acknowledged as debts:

2017 2016 2015
(¥/Crores) (¥/Crores) {T/Crores)
Sales Tax* d 269.70 213.80 151,86
Excise® 98.79 06.68 gb.72
Income Tax" 6.21 6.24 5.44
Industrial Disputes, Civil Suits and Consumer Disputes 4.66 95.07 86.98

* Ineludes summ of ¥ 108.50 erores (2016 - T 89.58 Crores, 2015 - 24.53 Crores) deposited by the Group against the above.

The amounts shown above represents the best possible estimates arrived at on the basis of available information. The
uncertainties and possible reimbursements are dependent on the out come of the different legal processes which have been
initiated by the Group or the claimants as the case may be and therefore cannot be predicted accurately.It is not practicable for the
Company to estimate the timing of cash outflows, if any, in respect of the above pending resolution of the respective proceedings.

Other Litigations :

The Company has been named in a supplementary charge sheet filed with the Court with respect to a Contract awarded to HCL
Infosystems Limited in 2009 by the UP state Government, amounting to ¥ 4.94 Crores, for the supply of computer hardware and
related services under the National Rural Health Mission and therefore summons have been issued to the Company by the Court.
The matter is currently pending for adjudication before the Special Court CBI . The management is of the view that the company
has not been engaged in any wrong doing.

(ii) The Company has certain Sales tax and other litigation of ¥ 16.68 Crores (2016- ¥ 15.61 Crores, 2015 - T 12.65 Crores), against
which provisions have been made. Provision of ¥ 1.07 crore (2016- ¥ 3.03 Crores) has been made during the year and Nil (2016- %
0.07 Crores) utilised during the year.
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HCL I Limited
Consolj the Finaggj m:

First-time adoption of IND AS

These are the Group's first consolidated financial statements prepared in accordance with Ind AS.

The accounting policies set out in Note 1 have bean applied in preparing the financial statements for the year ended March 31,
2017, the comparative information presented in these financial statements for the nine month peried ended March 31, 2016 and in
the opening Ind AS balance sheet at July 1,2015 (the Group's date of transition). In preparing its opening Ind AS balance sheet, the
Group has adjusted the amounts reported previously in finaneial statements prepared in accordance with the accounting standards
notified under Companies (Accounting Standards) Rules, 2006 (as amended) and otber relevant provisions of the Act (previous
GAAP or Indian GAAP). An explanation of how the trangition from previous GAAFP to Ind A3 has affected the Group's financial
position, financial performance and cash flows is set out in the following tables and notes.

Reconciliation between Previous GAAP and IND AS

(i) Equity Reconciliation
(T/Crores)
As at a1 March, 2016 AgataJuly,
201
Particulars 5
AS reported under Previous GAAT 1,008.04 1,257.50
Adjustments:
Impact on aceount of measurement of revenue at fair value (324,28} (266,06
Recognition of Expected Credit Loss (45-77) {47.56)
Recognition of deferred tax 73.59 67.51
Unwinding of discounted receivables 88.a1 -
Others 4.24 178
Equity under IND AS 803.93 1,013.17
{ii) Total Comprehensive Income Keconciliation
T/ Crores
For niine months
Partical ending ason 31
featars Mareh, 2016
Net Income under Previous GAAP (254.44)
Adjustments:
Impact on aceount of measurement of revenue at fair value (58.22)
Recognition of Expected Credit Loss 1.80
Recognition of deferred tax 6.08
Unwinding of discounted receivables 48,11
Others 2,37
Profit for the period under IND AS (214.30}
Other Comprehensive income 5.02
Total Comprehensive Income for the period under IND AS (209.28)
(iii} Cash Flow Reconciliation T/ Crores
As at 31 March, 2016
IND AS
IGAAP Adjustment INDAS
Net cash flow from operaling activities (t27.27) {z0.01) (186.28)
Net cash flow from investing activities 262,66 86.36 349.02
Net cash flow from financing activities -61.04 (2606}  (88.00)
Net increase/ (decrease) in cash and cash equivalents 74.35 0.39 74.74
Cash and cash equivalents as at 1 July 2015 126.36 (2.19) 124.17
Cash and cash equivalents as at 31 March 2016 200.71 (1.80) 198.91

= S
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HCL Infosystems Limited
Notes to the Consolidated Financial Statements

39

a)

b)

¢)

Disclosure of related parties and related party transactions:
Company having substantial interest:
HCL Corporation Private Limited

Others (Enterprises over which, individual having indirect significant influence over the
Group, has significant influence) and with whom transactions have taken place during the
year and/for where balances exist:

HCL Technologies Limited

HCL Comnet Limited

HCL Comnet Systems and Services Limited

HCL Avitas Private Limited

HCL Training & Staffing Services Private Limited
HCL Talent Care Private Limited

HCL IT City Lucknow Private Limited

SSN Trust

Shiv Nadar Foundation

Shiv Nadar University

Vama Sundari Investments (Pondi) Private Limited
Statestreet HCL Services India Limited

Naksha Enterprises Private Limited

Joint Venture:

Nokia HCL Mobile Internet Services Limited

(The Company has sold its investments in Nokia HCL Mobile Internet Services Limited during the current
year)

Key Management Personnel:

Mr. Premkumar Sheshadri® (Executive Vice Chairman & Managing Director)
Mr. SG Murali {Group CFO with effect from April 1, 2015)

Mr. Sushil Jain (Company Secretary}

*Remuneration has been paid by HCL Corporation Private Limited

Note: Parties with whom transactions are more than 10% of the total value have been disclosed separately.
o
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HCL Infosvaema Limited
N he Consolidated Financial 8

d) Summary of Consolidated Related Party disclosures:

HNote: All transactions with related parties have besn entered into in the normal course of business,

(¥/Crores)
Com! ha Key Managenent
A Transactions mbm:na‘;fl i ving : Othery Per m’:‘d Total
Mar-17 Mnr*—xﬁ' Jun-15| Mar-1z] Mar-16]  Jun-i5] Mar-ty| Mari6] Jun-i) Mar-ig Mar-16 Jun-15
|Sales and Related Income Q.02 - .21 8.48 20,23 8.48
- HCL Technologies Limited 18.04 403
| - HOL.Talent Care Privata Limited 264
- 8hiv Hadar Foondation 108 0.65
Services .01 .01 .24 10.Rk 10.25 10.857
- HCL Technologies Limited 9.25 911
- HCL Talent Care Private Limited =¥ 1 0.39
- HCL Cornnet Limited 0.16 0.24
- HCL Training & Statfing Services Private Limited 0.7 1.1
Purchase of Services 4.87 .47 4.87 .97
- HCL Technol ugles Limited 487 o067
Purchase of Goody O, - .34 -
- HCL Technologies Limited - BPO Services .34
Purchase of Blxed assets 030 0.90 -
-Maksha Enterprises Pvt Ltd 0.30 -
Rent Received 746 [N .46 £.01
- HCL Technologies Limited 179 163
- HCL Talent Care Private Limited 5.67 2.8
Remumeratiot 2.9 L7E 204 172
- Mr. 8.8. Murali 247 1.43
- Mr.8uahil Jein a.q6 .90
Reimbursements towards expenditure Made * 0.68 - - 0.68 *
B. Amount duoe to/from related parties
Trade Receivables - = o.04 15.88 .86 1641 15.RR o.86 16.45
1Jther Recoverables = - - - - 011 - - o1
‘Trade Payabl - - 005 254 | SLA5| 15289 254 | 5155 152.58
(ther Payables - - - 481 4.81 441 4.81 4,61 481

* Related to Corporate Guarantes of * 925 crores taken from HCL Corpration Privare Limited,

Amount due to / from related parties are vnsecured and ave raceivable f payable in ¢ash

Gurg-‘un\f//

—_—
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HCL Infosvstems Limijted

lidate i nt
(2/Crores)
¢) Compensation of key management personnel of the Company * 41 March, 2017 31 Mareh, 2016
Short-term employee benefits 2.94 172
Total compensation paid to key management personnel 2.94 1.72

The amounts disclosed in the table are the amounts recognised as an expense during the reporting period related to key management
personnel.

*Post employment benefit comprising gratuity, and compensated absences are not disclosed as these are determined for the Group as
awhole. [P
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HCL Infosystems Limited
he Consolidated Pinancial §

40 Financial Instruments
The carrying value of financial instruments by categories are as under :

A£ al 31.08.2017 (Z/Crores)

Fair Value  Fair value Total Carrvi Total Fair

Particulars Notes through  through Profit Amordsed Cost Value Value
0OCI or Loss
Financial assets
Non-current assets
{13 Others Finaneial Assets 5 - - 4190 4190 4190
= - 41.39 41.29 41.39
Current pssets
(i) Investments 4 - 120.87 - 120.87 120,87
(i) Trade receivables 0 - - 1,202.75 1,492.7% L,20%.73
(iii) Cash and cash equivalents u - - 1368.09 138,00 138,09
(iv}) Bank halances other than (ili) abave 12 - - 5533 55.33 55.33
{v) Loans 13 - - 0.60 0.60 0.60
(vi) Others 14 - - 187.56 187.56 187.56
- 120.87 1,674.31 1,795.18 1,795.18
Finanelal Liabilities
Non-current liabilities
(i) Borrowings 17 - - 41516 413.16 413.16
- - 413.16 413.16 414.16
Current liabilites
(i) Borrowings 22 - - 576.84 576.84 £76.84
(ii) Trade payables 23 - - 723.22 72300 723.22
{{ii} Other financial Kabilities 24 - - 426.63 426.64 426.63
g 5 1,726.69 1,726.69 1,726.69
Asat 31.05.2016 {¥/Crores)
Fair Value  Fair vaine .
Particulars Notes through through Profit Amortised Cest Total Carrying  Total Fair
Value Value
acl or Loss
Financial assets
Non-current assets
(D) Others Financial Assets 5 - - 92.61 42,61 92,61
- - 9261 92.61 92.61
Current assets
(i) fnvestments 4 - 50,16 - 50,16 50.16
(ii) Trada receivables 10 - - 1,550.42 1,550.42 L550.42
(iily Cash and cash equivalents 1 - - 168.01 108.01 168.91
(iv) Bank balances other than (jii) above 12 - . 10.22 1624 10.22
() Loang 13 - - 120 120 120
(vi} Others 14 - . 265.30 265.30 265.30
- 50.16 2,0435.05 2,085.21 2,085.21
Financial Liabilities
Non-current liabilities
(1) Borrowinga 17 . - 528.22 G28.22 528.22
{ii) Other financial liabilities 10 - - 1445 14.45 14.45
- = 542.67 542.67 542.67
Current linbilities
{i} Borrowings 232 - - 453.6% 453.63 453.69
(i) Trade payables 23 - . foo.g1 Boo.a1 Bon.31
(iii) Other financial liabilities 29 - - 358,62 358.62 358.62
- - 1,612,506 1,612.56 1,612.50
(@
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AS At 01.07.2015 (¥/Crores)
Fair Value  Fair value P
Particulars Notes through through Profit Ameortised Cost Total Carrying  Total Falr
Value Value
0cCl or Lass
Financial ageets
Non-current assets
(1} Gthers Financial Asaets [ - 158,38 i58.38 158,38
- 158.38 158.58 158.38
Current assets
(1) Investments 4 235.66 = 255.66 295,66
(i) Trade receivables 10 - 1,754.71 1L,754.71 1L754.71
(iii) Cash and cash equivalents 1 124.17 12417 12417
{1v) Bank halances other than (iii) shove 12 10.02 10.02 10,02
{v) Loans 13 0.25 025 0.25
{vi) Others 14 - 200,08 200,08 200,08
- 295.60 2,179.23 2,414.89 2,414.89
Financial Liahilities
Non-current labilites
(1) Borrowings 17 = ‘233.67 233467 233.67
(ii) Trade payables 1B 0,60 0.60 0.560
(iii) Cther financial iabilides 19 - 19.42 13.42 13.42
= = 247.69 247.69 247.69
Current liabilities
(i) Borrerwings 18 - £49.88 L42.08 64%.88
{ii) ‘Trade payables 23 $69.7 6970 369.70
(iii) Other financial liabilities 24 > 435.34 435,34 435.34
- = 2,048.02 2,048,902 2,048.92
=
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HCL Infesvetems Limited
Metes to the Copsolidated Finsneial Statements
Fair Value hiérarchy

This section explains the judgements and estimates made in determining the fair values of the financial instruments that are recognised and measured at fair
value. To provide an indisation about the reliability of the inputs used in determining fair valne, the Group has clagsified ite financial inairaments into the
three levels prescribed under the sccounting standards. An explanation of each level follows underneath the table.

(i) Quantitative disclogures of fair value meagurement hierarchy for assets and lisbilities as at March 31, 2017:

Fair Value t using
Quoted
Significant Significant
Date of pricesin = o amvable  Unabservable Total
Valuation active i inputs
markets nputs
{Level 1) {Level 2) {Lovel a)
Assets measured at FVTPL
Inveshment in Mutusl Funds March 31, 2007 120.87 120.87

(i) Quantitative disclosures of fair valse measurement hierarchy for assets and liabilities ag at March g1, 20162

(®/Crores)
Fair Value measurement using
Date of p?_l“c‘;?‘l’n Significant  Signiflcant
. . Observable  Unobservable Total
Valuation active inputs inpuats
markets pu pu
{Level 1) (Level 23 (Lavel 2)
Assets measured at FEVTPL
Investment in Mutual Funds March 31, 2016 50.16 £0.16
(Hly Quantitetive disclosures of fair value meagurement hierarchy for assets and liabilitlesas at July i, 2018:
¢/ Crores
Fair Value measurement using
Date of p?-;:;ei‘.jn Significant Significant
; Observable  Unobservable Tokal
Valuation active inputs inputs
markets pu pu
(Lavel 1) (Level 2) {Lavel 2)
Assets measured at FVTPL
Tnvestment in Mutual Funds July 1, 2015 215.66 295,66

*There were no transfers between the Lewvel 1, Level 2 and Level 3 during the year.

¥ There is no change in the valnation technique during the year.

Valuation techniques used to derive Level 2 fair values

) Investment in mutual funds have been fair valued using published statement For Net asset value (NAV) by the Mutual fund agencies.

&o
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41 Financial Risk Management

The Group activities expose it to market risk, liquidity risk and eredit risk. The Group financial risk management is an integral
part of how to plan and execute its business strategies.

In order to minimize any adverse effects on the financial performance of the Group, derivative financial ingtruments, such as
foreign exchange forward contracts are entered to hedge certain foreign currency sxposures. Derivatives are used exclusively
for hedging purposes and not as trading or speculative instruments.

This note explains the sources of risk which the entity is exposed to and how the entity mansges the risk.

Risk Exposure Arising from Measurement Management
Investinents
‘Trade receivables :
. : b)
I Cash and cash equivalents Aging Analysis and L wergiﬁcgtlon of bank :
Credit Risk Bank bslances Gradit appraisal deposits, investments, eredit
Timits and letters of credit
Loans
Other financial assets
Availability of committed
X T ca Rolling cash flow credit lines, borrowing
Liguidity risk Borrowings and Other Liabilities forecasts facilities and liquid

investments

Market risk - foreign exchange

Puture commercial transactions

Recognized financial assets not
denominated in Functional currency

Position of net foreign
exchange risk, based
on relative assets and
liabilities

Forward foreign exchange
contracts

Market risk - interest rate

Borrowings at variable rates

Sensitivity analysis

Replacement of high cost debt
with low cost debt

The Company's risk management is carried out by the Treasury and Credit Control department under policies approved by the
Senior management and Board of directors.

:,’ ."_-' ~'-_\__. -
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HCL Infosystems Limited
Notes to the Consolidated Finaneial Statements

Credit Risk

Credit risk arise from possibility that customer may default on its obligation to make timely payments,resulting.
into financial loss. The maximum exposure to the credit risk is primarily from trade receivable, lease rent
recoverable and unblilled revenues.

Credit risk on cash and cash equivalent and bank balances is not significant as it majorly includes deposits with
bank and financial institutions with high credit ratings assigned by international and domestic credit rating
agencies.

Investment primarily includes investment in Mutual funds

The credit risk is managed by the group through credit approvals, establishing the financial reliability of the
customers taking into account the financial condition, analysis of historical bad debts and ageing of accounts
receivables, Individual limits are set accordingly by the group credit control department,

The Group uses a provision matrix to compute the expected credit loss for trade receivable and lease rent
recoverable, the provision matrix takes into consideration historical credit loss experience and other relevant

available external and internal credit risk factors.

Following table agewise breakup of Receivables

T / Crore
[March a1, 2017 |[March 31,2016 |July 1, 2015 |
Debtors billed but not due 949.95 940.27 1,222.81
0-90 days past due 184.07 225.03 401.51
91-180 days past due 82.04 323.45 78.00
180-365 days past due 73.20 50.14 66.78
1-2 years past due 66.68 30.47 95.87
More than 2 years past due 140.84 142.42 100.05
1,498.58 1,777.78 1,905.92

Financial assets are written off when there is no reasonable expectation of recovery, such as a debtor failing to
engage in a repayment plan with the Group. The Group categorises a trade receivable for write off when a debtor
fails to make contractual payments greater than 3 years past due. Where loans or receivables have been written off,
the Group continues to engeage in enforcement activity to attempt to recover the receivable due. Where recoveries
are made, these are recognised in profit or loss.

The summary of life time expected credit loss allowance made on customer balnces
during the year and balance at the year end is given below:

¥ / Crore

[March a1, 2017 [March g1, 2016 |
Balance at the beginning 227.36 211.21
Provided during the year 22.94 35.39
Reversal during the year (0.60) (0.15)
Amournts written off (43.85) (19.03)
Balance at the end 205.85 227.36

-
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HCL Infosystems Limited
Notes idated Fi

Liquidity risk:

ncial State:

Liquidity risk is the risk that the Company will not be able to settle or meet its obligations on time or at a reasonable price. The
Group's treasury department is responsible for liquidity, funding as well as settlement management. In addition, processes and
policies related to such risks are overseen by senior management. Management monitors the Group's net liquidity position through
rolling forecasts on the basis of expected cash flows.

The table below summarises the maturity profile of the Group’s financial liabilities based on contractual

undiscounted payments.
(¥/Crores)
Carrying On Less than 1 1to 2 2to5 |Morethans
Year ended 31 March 2017 Value demand year Years Years Years
Non-derivatives
Borrowings
-From Banks 660.19 = 417.84 167.04 81.41 -
=From Others 472.02 306.47 116,93 48.62 -
-Finance Lease Obligation 6.10 3.90 1,81 0.39 -
-Cash Credit 8.56 8.56
-Commercial Paper 195.00 195.00
Trade payables’ 723.22 723.22 - =
Other financial liabilities
-Deposits 15.92 15.92 -
-Interest accrued but not due 8.95 8.95 -
-Capital Creditors 0.98 0.98
-Employee Benefit Payable £2.10 52.10 -
-Unpaid dividends " 128 128 =
Total non-derivative liabilities 2,153.41 9.84 1,724-47 286.68 132.42 -
(%¥/Crores)
: Carrying On Less than 1 1to2 2to5 |Morethans
Year ended 31 March 2016 Value demand year Years Years Years
Non-derivatives
Borrowings
-From Banks 724.90 - 337.40 150.00 237,50 -
-From Others 339.40 . 190.84 94.76 53.80
-Finance Lease Obligation 10.43 4.33 a.89 2,21 -
-Cash Credit 103.73 103.73
-Commercial Paper 125.00 125.00
Trade payables 800.31 - 800.91 - - -
Other financial liabilities
-Deposits - - - - -
-Interest accrued but not due 10,11 - 10.11 - -
-Capital Creditors 1.49 - 1.49 = - =
-Employee Benefit Payable 43.44 - 43.44 - -
-Unpaid dividends 1.81 1.81 - - -
-Other Payable 2.39 2.39
Total non-derivative liabilities 2,163.01 105.54 1,515.31 248.65 203.51 B
gy =Y
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(Z/Crores)

. Carrying On Less than1 ito2 2to5 |Morethans
xear epitled 1 July 2015 Value demand year Years Years Years
Non-derivatives
Borrowings

-From Banks 554.20 - 474.30 26,68 53.531
-From Others 321,28 - 175.14 106.21 30.93
-Finance Lease Obligation 17.24 7.45 4.44 5.5
-Cash Credit 48.14 48.14
-Buyers Credit .10.29 10.29
-Commercial Paper 300,00 300.00
Trade payables 970.30 966.70 0.60
Other financial liabilities
-Deposits = - =
-Interest accrued but not due 4.37 4.37
-Capital Creditors 0.63 0.63
-Employee Benefit Payable 54.06 54.06
-Unpaid dividends 2,16 2.16
-Other Payable 2.69 2.69
Total non-derivative liabilities 2,285.45 50.30 1,998.63 137.93 98.59 -
D
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Market risk

(i) Interest ratc risk

The Group's main interest rate sk primarily arises from borrowings with variable interest rates, which exposed the Group to Cash flow interest rate risk. As at
March 31, 2017 the GToup has € 487.98 Crores (2016- 2 585.24 Crores, 2095- T 300.98 Crores) of borrowings with variable interest rates. In order to aptimize the
Giroup's position with regards to interest expenses and to manage the interest rate risk, treasury perfotms 4 comprehensive corporate interest rate risk
management by balancing of fixed rate and floating rate financial instrumants in ite total portfolic.

(a) [terest rate risk exposure ¥/Crores)

The exposure of the Group's borrowing to imlerest rate changes a1 the end of the reporting period are a3 follows:

Marchat,  |Marchai,

2017 2016 July 1, 2015
Variahle rate borrowings 487.08 585.24 o008
Fixed rate borrowings H40.33 60550 948.00
Total borrowings 1,337.31 1,981.23 124808
As at the end of the reporting period, the Group had the following wariable rate borrowings:
March 31, 204 March 31, 2016 _July1, 2015
- Weighted .
Weighted i : ‘Weighted
average | Balance %ﬂf.t:ml :;“I 288 2 Balance %;i;':“l average Balanee % ;';;‘:‘."
interest rate e interest rate
Bank loans, Cash credits 1.17%  agfvoR 35.40% 1.30% 585.24 45.68% 11.50% 0008 24.10%
Net exposgure to cash flow 287,98 585.24 300.98
|interest rate risk
(b) Sensitivity (T/Crores)
Profit or toss is sensitive to higher / lower interest expense from borrowings as a result of changes in interest rates.
Impuct on loss after tax ?"“}m Diier coruporiais
equity
March i, March 31, March g1, March 31,
2017 2016 2017 2016
Tnterest rates-increase by 20 basis points (20 bps) 9.91 103 51 ' 1.03
Inrerest rates-increass by 2q basis polnis (2o bps) (@01} (1.03) {h.91) (1.03)

s &t
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(i) Foreign currency risk
The Group's operations are primarily in India and in INR and therefore, i3 not exposed to significant forelgn entrency risk The Group eveluates the mhange tate expogure

1t and the Fi Committes,

arising from foreign currency transactions and follows established risk management policies which are approved by the senjor ma
ineluding the use of derivatives like forelgn exchange forward contracts to hedge exposurs to foreign currency risk,

Foreign currency risk exposure (X/Crores)}

The Company's exposure to foreign currency risk et the end of the reporting period expressed in INR. are as follows

_ 31-Mar-1%

usph

EUR

GBP

SEK

SGD

AUD

Financial Asgets
Trade receivables
Derivative assets

Loy

Neét exposure to foreign
carrency risk (assets)

54,11

127

Financial Liabilitles
Trade Payablea
Derdvative liabilities
Foreign exchange forward
LOutracts

67.21

(19.12)

0.57

Q.01

0.01

0.38

(0.03}

G.00

{0.79)

Net exposure to foreign
currency risk (liabilities)

38.09

0.57

0.01

0.01

0.58

(0.03)

D00

(0.79)

g1-Mar-16

(7/Crores)

usp

EUR

GBP

5GD

Financial Assets
Trade receivables
Nerivative agseta

35.98

1.26

Net expogure to foreign
currency risk (assets)

35.08

1.26

Financial Liabilities
Trade Fayables
Derhative Linbilities
Foreign exchange forward
contracts

2057

(50.17)

0.26

Q.06

0.03

{0.10)

{0.01)

Net exposure to foreign
currency risk (liabilithes)

30.40

.20

.06

003

(0.10)

(0.01}

=Jul-15

(t/Crores)

UsD

EUR

JFY

SEK

SGD

Financial Assets
Trada receivables
Derivative asget:

32.59

0.3

0.14

Net exposure to foreign
rurvency risk {nsgets)

3%.59

043

0.14

Financial Liabilities
Trade Payables
Derivative abilities
Eoreign exchange forward
ontracty

55.81

(28.18)

007

0.01

Q.15

0.02

(0.33)

Net exposure to foreign
carrengy risk (liabilities)

27.63

0.07

0.01

045

.02

{0.33)

{b) Sensitivity

The Group's forelgn currency exposure Bs at the reporting date is Insignificant, henee, any change in underlying rates of foreign curreacy are not axpected to materially impact

the finameial st atements.
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HECL Infosystems Limited
Notes to the Consolidated Financial Statements

42 Capital Management
Risk management

The Group's objective when managing capital are to safeguard their ability to continue as going concern and to maintain an optimal

capital structure to reduce the cost of capital.

The Capital structure as of March 31, 2017, March 31, 2016 and July 1, 2015 were as follows:

(¥/Crores)
March 31, March g1 ===
2017 2016 i pulyd, 4015
Total Debt 1,337.31 1,281.23 1,248.98
Equity 549.42 803.93 1,013.17
Capital and net debt 1,886.79 . 2.085.16 2.062,15
Gearing ratio 70.88% 61.45% 55.21%

The Group is not subjest to any externally imposed capital requirements for the year ended March 31, 2017, March 31,

2016 and July 1, 2015.

=
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HCL Infosystems Limited
Notes to the Consolid Financial Statements

43

Segment Reporting
The Company's chief operatmg decision maker, considering the products' portfoho and geographies of operations,
has identified following as primary business segments :

(i) Hardware Products & Solution business comprise of sale of IT products and solutions to enterprise and
government customers,

(i) The Services business provides IT infrastructure managed services, multi vendor technical support, break-fix
services, cloud services, enterprise application services, software developrent & support services, office automation
maintenance services, managed print services and telecom & consumer electronics support services.

(iil) Learning business includes rendering training services, sale of educational digital content and related Hardware
offerings for private schools, colleges and other education institutes and veeational training,

(iv) The distribution segment consist of distribution of (a} Consumer Products including telecommunication, digital

lifestyle products and consumer electronic & home appliances (b) Enterprise products ineluding IT products,
Enterprise software and Office Automation products. )

/
(ll rg u}!\/

[
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( lidated Segment wise performance for the year ended March 31, 2017 — (¥/Crores)
Hardware
Primary Segments Froducis & Services Distribution  Learning g iqen’  Total
Solutlons
)
{i} Revenue
Extetnal Revenue J60.53 917.56 2446.21 1325 373763
(47.84) (718.99) (2572.92) (16.48) (3656.23)
Inter-segment Revenue 108 28.27 23.63 .06 -5
5.46) (22.36) (36.20) (Owor3} (-68.05)
Total Gross Revenue AGL.61 04583 2470.04 13-29 524 373753
(a57.30} (7a1.35) (2600.12) {16.51) ($8.05)  (3686.23)
(i} Results -5.60 -§2.08 AT -7.85 s8.82)
(2.63) (-36-84) (6.44) (-9.07) {-50.84)
Exceprional Items (50.00) (1.00} {61.00)
[7er00) {70.000
Results (after Excepticnal Items) -560 10208 .10 -18.85 BE TN
(243 (-39.84) Bad) (-79.07) (-109.84)
Lass: Unallocable Expenditure 10,52
(10-49)
Operating Profit =130.04
(-120.33)
Add: Other [ncome (Excluding Cperational Incoma) 766
{26.94)
Less: Finance Charges 150,20
(125.69)
Profit/(Losa) before exceptional and
exirsordmary items and tax 292,67
(-219,08)
Profit/(Loss) befors tax -202.67
(-219.08)
Less: Tax Expense -45.00
(@)
Profit After Tax -247.67
f-214.90)
{iii) Segment Assets as at
-March 31, 2017 1238.50 7453 4.0 T35 249542
-March a1, 2016 {1548.91) {947.11) (491.28) {142.468) (3129.78)
July 1, 2018 (1806.13) (985.01) (465.22) (24470} (4503.96)
Unallocated Corporate Assets
a) Liquid Assets as at
-March a1, 2017 1087
“March 31, 2016 (50.16]
July 1, 2015 (318.63)
b) Others as at
-March 31, 2017 56774
March 31, 2016 (186.46)]
-July1, 2015 (205.44)
Tolal Assets asat
-March 31, 2017 1184.0%
-March 31, 2016 356640
SJuly 1, 205 qo28.03
(iv} Segment Liabilities as at
-Mareh 31, 2017 §85.37 12,15 42759 16.39 1251.30
-March 31, 2016 {708.51) (215.50) 470.76) (z1q0} (1416.17)
-July 1, 2015 (909.81) (255.62) (425.79) zaon (1614.23)
Unalipcated Corporate Liabilities ag at
“March 31, 2017 138331
-March 31, 2005 (1346.30)
-Muly 1, 2015 1,476,684
Total Liabilities a5 at
-March 31, 2017 263461
-Macch 31, 2006 (2762.47)
-July L, 2015 (200107}
{¥) Capital Expenditure (allocable) 208 0,22 .19 0.03 1L
(337 (6.50) (.99 (0.23) (11.03)
Capital Expenditurs (unallocable) 4.53
(14:54)
{(vl) Drepreciation 13.30 13.09 o.82 786 3591
(9-25} (13.27) {0.59} (6.04) (39.15)
Depreciation (unallocable) 3.27
(2.83)
(vii} Other Non Cash Expenses (allocable) 18.05 $1,00 o.86 873 89.54
(16.25) 9.97) (5.4} (b7} (108.23)
Other Non Cash Expenses (unallocable) =
(1.02)
Note: Previous Petfod / year figures are given in brackets,
There are ne trangscticns with 4 slngle external customer that amount to 16 percent or maore of the group's revenue.
The Company is domiciled in India. The its of its from | attributed the enthy’s country of domicile and to all fereign countries iz shown inthe
table belowr;
(§/Crores)
For the Year Pok l:;:" lf,mf 1
Reverue from external customers ended :::;l d P
Bareh 1, 2017 March 31, 2046
India 329115 972,98
Other countries 44638 283.25
Total STATES 3056023
The total of non-turrent assets other than financlal instruments, investments sccounted for using equity method and deferred tax assets, broken down by location of the assets,
iz shown below:
(¥/Crores
March 31, 2017 March 31, 2016 Fily 1, 2018
Invdi2 $00.24 020,86 B75.23
Other countriss 46.81 52.87 5114
Total non - current assets 037.05 973.73 .926.47




44

(b

(e}

The Group has the following pravisian for warranty in the bioks of acovouns:

2017 20k 2015

(2/Crores) (¥/Crores)  (X/Crores)

Opening Balance as on Aprit 1/ July 1 - PR 4.54
Additlons during the year - - 210
Utilised/ Heversed during the year - zaz 452
Closing Balance ag on March 31 f June 30 - 212

The warranty peovision has besn recognized for expected warranty claims for the first year of wamanty on products sold during the year. Due

1o the very nature of such coss, Outflows of economic benefits against this provision is expected to happen

Taxalinh:

with in cne year.

Proviskm for taxation has been computed by applying the 1ncome Tax Act, 1961 and other relevant tax regalations in the jurisdiction where
the Groop conducs the businews 1o the profit for the period, Deferred tax assets and deferred tax labilitles are offser, if a legally enforeable
Tight existy to- set-off curTent tax assets against current @x Jialilites and the defecred tax assets and deferred ax Babilitles relates to the same

taxable entily and the sams taxation autharity,

Deferred Tusr )

MaJor components of Deferred tax arising on ecoount of timing difference along with their movernent as at March 31, 2017 dre a3 follows:

(2/Crores)
As ot Movement Asat  Movement Asat
OL¢7.18 during the AL03.16  doring the 310317
Fear Year
Deferred Tax Assets
Unrealized gain on [ndaxation of land 572 - 572 5 R
Prevision for Dovbtfiull DakisAdvances fOther Cumment Asses 2551 (4.92) 20.50 LSO 22.09
Tayx Losses 4710 915 56,25 46.54 10279
Lmpact of expenditure charped to statemant of profit & logs buk allowable B2 114 042 272 12.14
far tax purposs in fubune years
Minionurm Alrernate Tax {MAT} 4385 18 anb7 297 F.64
Total 120.47 7.8 12765 53.73 181,38
Deferred Tax Liabllides
Difference betwasn WDV of fived assels as per books and under Income tax Act, 1389 (1.08) 1284 144 14.28
1961
Duties, Taxes & Cess allowed for tax pUTPOSE O DAYTIENt basis. 495 - 4.95 (397 098
Unrealised Gain on Faic valuation of Investment in Mutoal Funds 25 (219) 0.0 0o 0.5
Forward Contracts 025 Qa7 42 T2
Cher timing diffarsnces 026 021 0.47 04T
Total 19.60 10.88) 18.74 (2.44) 16.30
Wet Deferred Tax Asscts (A)}-(E} 100.87 B.04 10B.91 56,17 165.08

Hote: MAT credit movement for the financial year 201516 indudes adjustment of Re.5.66 Crates. There it no impact on Statemieit of Profit & Loss for this

adjusiment a5 this = a Balance Sheet movement

Incoms i expense

This note pmvides an analysis of the Group's income tax sxpense,and how the tax exp
non-deductible itams.

1 by npn-assessable and

(¢ /Crores)
For the year For the Period
|ending ending
March 31, 2017 March 31, 2016
(i) Income tax expemoe
Current tax on profits for the year Azl 137
Adjustments for current tux of prior pericds k] (2.48)
‘T'otal curTent Y expense [TET] DEy
Deferred @ax
Desrease/ (increass) In deferred tax assets (53.74) (12.83)
(Deereasa)/increrse in delferred tax liabilines [k ] (.81
Totnl deferred tax expense f{benefity (506.17) 13.64)
Income tax expense (44.86) (475
Gi)Revoncillation of tax expense aod the accounting profit multiplied by I ndia's tax rate:
(¥/Crores)
31 March, 2017 a1 March, 2016
Frofit before Incorme tax expense after other ayxmprehensive income (291.76) (218.97)
Tax at the Indian ax rate of 30.90% (2045-2016 — JO.H0%) {90.15) (67.66)
Tax effect of amounts which ane ot deductible (raxable) in calculating ranable
InCYHTIe:
Goodwill Impsirment 1883 2238
Expenditure redated to sxempt inosme 030 104
Dividend Ineme {L49) 0.06
Other items (o2} (0.76)
Tax rate difference L57 043
Adjustments for current tax of prior pericds 037 128
Tax bosses for which deferred tax assets was not recogalsed 26,53 =h.95
Inecormit TAN & 194,86 (4.75]
Unused tax losses lor which no deferred tax assets nas been recognised AR 46522
Fotential tax banefit @ 50.90% 20B.05 143.75

The unused tax nsess s not likely to genarate taxable lneome in foreseaable future. The losses can be carried forwand as per details Delow:

31-Mar-18 L&1
31-Mar-19 a.81
31-Mar-20 .00
a1-Mar-21 594
a1-Mar-2z2 11407
a1-Mar-23 12638
a-Mar-24 12947
31-Mar-25 15561
Mo Timit 8553
Total 67332

312
LE:]
.00
504
1907
12638
129.47
o.an

7143

465.23
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Leasagt

a) Finunoe Lenses:

AsLeasor;

(1) The Group has given on fnence loase oertain et/ inventories which comprise of comp redio terminala and offics equipments, ste. Thase leases
have « primery period, which 1s fixed and labbe Thers am plional/ et I thee Jenre agr

() The grosa investment in the assets given o9 finance beases 09 a1t March 31, 2017 4 it present valuc wo at that duk o e follows;

Total mindiwean. Doterest ncluded  Prasent valus of
lenne reechiable  In mind loase Leans
recehvakle rucsfimhls
({¥/Crores) (tCroves) (T/Crores)
Mot later than oo yoar
A3 at Mareh 91, 2017 64.33 450 5783
5 at March 31, 2016 (122.86) (1478} {9808}
AsatJuly, 2005 112% 20) (23-65) {1on85)
Later than one yéar and not laver thas flve yeara
As wt Mareh 31, 2oy 584 Lo 3483
Azt March 31, 2016 (9r2.64) (5.43) (B6.21)
Aawt July, 3015 {apL70) {18.49) (153 21}
Tatal
As at March 3, aon7 o097 751 92.46
Aa at Murch 31, 206 (285.50) (2121} (18q.29)
As at July1, 2015 {306.46) {49.04) {254.66)

Tole: Previous period /year figures are glven in brackets.

b) Sule and Leaseback and forther sob-leass on finanoe lease besls

() The Group has entered into transaction of sake and leasshack on Goance loase basts snd further sub-lease on finance lease basis for certain

wmse b inventories which comprise of computer fystems and other related producte Theee lenees have o primary poriod, which is fixed and non-
luble, There sre. no exceptional/restricti in these leass agrecments.

(ii} Dereils of muinimam lease paymenta &nd mimimum sub-lease receivables aswt Morch 31, 2017 and ite pregent value 2s at that dete are a5 Follerws:

ible o0 sale and leasehack Recelvable on yub-lease
milnimum  Doqeeet. Erasent valoe Tal Inberast Inxlwd Fresent valus
Jeape payubla o mintmwen  wlindieim basee  Toase lvalle 0 leane: Leasa
Toass payulsle payalde recohabla recslvable

(T/Crores) (XiCrores) (X/CroTes) {%/Crores) (¥/Craves) (%/Croces)

Mot later than one year

Asat Mamh 11, 2017 20% 037 176 192 .34 2.98
As at March 31, 2016 {4.02) {asa) [ 3} 1343 {666} [EE)
AsatJulys, 205 (5 35) {117 (418} (574 {o.B2) (492
Later thao éxie year and pot Inter than five yesrs

As st March 31, 2017 2.02 .3y 185 [ 23 0.02 .51
Az st March 31, 2016 (962 (28 (3.54) (3.66) {o20) (337
As b July), 2015 (7.19) (o83 {627 (818} (.86) {sa)
Total

Az ut March 31, 2017 PR 054 361 368 0.3t .49
A3 at Werch 51, 206 (764) (0.56) {8.58) (.00 {0.95) [CET)]
As at July 1, 2615 (+ET] (20} {10.45) (3199 (53 {1023

Mote: Previous period,/ymsir figures wre given In brackets.

) Sale and Leaseback

As Lesaeet
Toul minkmum Lnterestinaduded  Frasent value of
Teaon payuible v adnimum  minimom lesse
lanse paynbla pamble
(I Crores) {XfCrores) (T/Crores)
Mot luter tkan ORe year R
As at March 31, 2017 .53 .19 FETY
Asat March 31,2018 (141) [LF5)] [0.99]
AsatJuly1, 2015 (387 [ 329
Later than one year and mot later than five years
As al March 31, 2017 Q.36 Gl 035
As ol March 31,2016 392 (046} (276
As ol July1, 2015 (420) fox) (952}
Total
As ut March 1, 207 .60 [.X aqg
i wt March 31, 2016 14630 [0.BE) Carad
AsatJulyt, 2015 8.5} {1.36) (L5
d) Cancelable Operating Leases
AsLesseer
(i} The Group bas wken vecivus residential? ial premises undwr Libls operaling leases. These leases are for & period of eleven months o

thrws years and sre normally renowable on expiry
{1i) The rental expense In mapent of apenating leases i 748,88 crores (2016 - ¥32.23 Crores) which is disclosed ns Rent enpense under ‘(e mxpanses’.

As Lessors (T/Crures)
Particulars s ar OraseBloske  peelwiiel  NetBlok DRSSO
March 31, 2007 Ly . LBY -
Freehold Land March 31, 2006 (187} 8 87 i-]
July 1, 2015 (o0 5] [1.00)
March 31, 2007 16.98 293 - 13405 ¥
Building March 31, 2016 {6.58) (3.68) {1330} (0.19)
July1, 2015 (457 @ (230}
March 31,2007 20.30 1274 2,64 21
Plantand Machinery March 31,2016 (6.005) (a1 41) (14 65} {5.16)
July1, 2015 (33.45) (16.08) (741
March 31, 2087 5.4% .48 894 ™57
Furniture and Fixtures & {543 (o9a) (451} o567}
OfMfce Equipments March 4L, 2016
July 1, 2015 ) ) )
March 31, 2017 .23 015 o0 LR
Computers March 31, 2016 {027} (2.13) (014} (o.04)
July L, 2015 &} ] 0]
wlareh 01, 2017 44.60 1031 2658 410
TOTAL March J1, 2016 (60,61} (96,14} (47 (8]
July 1, 2015 (39.07) (18.35] (20.53)

Nuote: Prndous period) yent’s figures are given in brockets




HCL Infosystems Limited
Notes to the Consolidated Financial Statements

d) Non-Cancelable Operating Leases

As Lessee:

The Group has taken Commercial Premises on non-cancelable operating leases the fature mininum lease

payments in respect of which are:

Not later than one year

Later than one year and not later than five

Total

47  Earnings per share (EPS)

March 31, 2017 March 31, 2016 July 1, 2015
{Z/Crores) {¥/Crores) (¥/Crores)
0.0%3 1.43 155

.15 110 2,18

1.08 2,59 9.3

Rasic loss per share is ealenlated by dividing the net loss for the peried attributable to equity shareholders
by the weighted average number of equity shares outstanding during the period. The loss considered in
ascertaining the Group's EPS represent (loss) for the year after tax. Diluted EPS is computed and disclosed
using the weighted average number of equity and dilutive equivalent shares outstanding during the year
except when results would be anti-dilutive,

Caleulation of EPS:

{¥/Crores)
Particulars March 31, 2017 March 31, 2016
(Loss) after tax { " /Crores) (247.67) (214.30}
Weighted average number of shares
considerad as outstanding in
computation of Basic EPS a232 019,629 222,013,520
Weighted average numher of shares
outstanding in computation of
Diluted EPS 222,910,629 222,013,520
Basic EPS (0f T 2/- each) (TaL.11) (Z 5.61)
Diluted EPS (0¥ 2/- each) (T 1L.11) (R 9.61)

W o 7 T e * N
X\\M@u.anl\‘_i/ 4
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HOL Infosyatems Limited

48 Tl Group has cabeulaied the various benefits provided to cmployess as wder:
{a} Defined Contribution
Drring e year, the Group has grized the folbowing emaunis in the S of Profitand Loss:
Emplayers Coniribotion o Sup ton Fund?

Enplayers Conlsibation to Mational Peasion Schene®
Ernoh ibution to Toyee State I '

T ion to Enaployee’s Pension Scheme 1095*

* |n¢iuded b Contribution o Provident and Other Fubds wnder Emplayee benefits expense (Refer Huta 32).

(b} Defined Beneflt

March gc, 2007 IMarch a1, 2016
(f/Crores) (fCrnres)
i) o

032 0.06

293 2.59

813 nan

(i) Grandty

(il Providenl Fuads
The Company coutributes in the ot ployee provident fand rust "Hizd Comp Limiteed Provident Fand Triss® which & managed by the Company, The Company's Provident Pund Trusk is eenpied under Ssctan 17 of
Employees' Provident Fund Adt, 1052 Conditlons for gmnt of s Apulats that e employer shall pake good deficlency, T any, In the interest mie ectnied by the trast vis-devis statulory mie Az per Ind AS — 19, Employwe

Beetietits, provident fundd sit up by smployers, which requirss intersst shortfa l to be met by the emplayer, needs to be treated as defi ned bemefit plam:

The Trust includes smployess of the Company iy well asofits Todian whally owned

aned aF HOL &

The Truat has been | nvesting the Provident fund contrhaotlns of th d all tha aix. ke 1o

manpet and the sume sanhot be sepsrately identified entity wise,

Privale Limited, & rlated party. (6 view of the anme, it it & mull emplaver defined benefit plan

Tn wiew nFthe sams an schrisl valunbion, in acoordance with the Ind AS-19, was carried out at composite kevel. A per acturial certificate there i oo shortiell in e aming of fund ageinst statutorily required "lolerest mte gueranlee”

and seeordinghy, the *liabifiy om account of interest mile garantee” ig il

In socordianos with | D AS 19, an actuacis] veluation wes carried gui Lo the respesd of the sforessid defined banefit plan based on the following warumptions:

Gratuity Tro nt Frinad
Mareh 41, 2017 Mah 31, 2016 duly 1zo005 ____|March 31, 2017 Match 31, 2016 July 12015
Discaunt rake [per anuum} .57 LA Bonk Mot Applicable Not Applicuble Mot Applicable
Rareof increese in com pensation kevels 4.10% 6,00% fuoni, Mot Appl loalsle ot Applicable ot Applicablo
Rateof return on plan assels Mot Appllcable Mot Applicable Nat Applicalile ot Applicabls ot Appliceble ot Applioshle
Expected stattory inte regk rate Nat Applicable ol Applicabla ot Applicalbile B.6sk & BO% B.75%
Expectal saort fllin iterest samings Nat Appl lcabbe Mot Applicabde Not Applicable 0.a5% 05 o.05%
Expecied avermga remairing working Uves of employees (years) 17.94 1g.20 1994 17.94 19.80 g4
A5 0f Moreh 91, 2017, every 0.5 pervemtage point ibereass f deorease in disconnt mia will affect our gmitubiy henefit obligation by approzimitely by¥ 3.23 Crodes
A5 0f MBTCh 31, 2017, VY 0.5 percenlaga poin increase / decrease in weighted sverage rate of inareast b compe nsetion kevels will effact our gratuity benefit vbligatiun by approdimately? o 22 Crors
T astimates of Rifure salary increases considernd in achuarial vsluallon lake secount of inflation, stalority, promotion nad other relovant faclots sueb as supply and demand in lhe enaploymient market
Deacription of Rlsk Exposures:
Valuations are based o1 cenain szsumptions, which ared ynamic in natire snd vary over time. As such company 18 euposed to various riska a5 follow -
A} Salary Tricrenses- Actual salary Inereass will incroase the Flan's Liability, Incrase in solery increase mic assumption in future veluations will alkso incrose the labhliny.
B) Investment Risk — 17 Plan is Funded vhen assots lizhilities mismateh & actus] invest menl return on agsets lower than the discount rate Bssumed ot the last valuaticn dole can lmpact the lisbility.
©} Dteound Rate : Reduction in disoount rate i subssquent Taluations can increase the plan’s liebl Uty
D) Moraliry & disibility - Acrual desths & dissbiliry cases proving lover or bigher than assumed in 1be valuation cam impact tie: Liubilites
E) Withdrawals — Achial withdrawals proviog highet of lower than d wit d ehange of vithdrawel rates at i impmct Flan's ] lability
(¥/Crores)
~ 2017 2016 = Laig ==
_Gratuity Prosddent Fusd Gratuity Provident Fund Gratuity Provident Fund
R liiwtknn oF cpenlng and closing bl of the present value of the
defincd beaefit obligation:
Present vahe of cbllgaBion xt he beginning of the your 20,10 Wz a2 1010 16744 207 166,36
Current servine oot 200 [:X-1:] %13 (10 041 n
Past service oost - - - -
Inrerest onst 124 7.} 1.64 1340 132 1355
‘Total smount recognlsed in peafit or loss q.24 20.86 79 20,20 23 20.66
Actuarial (gain]/boss frowi cheogs in demographic assumphioas 0.03 {o.0) 0.27
Actuarlal {g4in)/kss frons cheange in financinl waumptions {D.44) 2.0 - - L] 3
Experience (Ghin)/loas (0.50} (L6 laa) (146} aaz 9.1
Total t ised I other prehensive income (LN (5.95) {0.08) [1.45) 377 (91}
Benefily (paid) (6.67) {3232} @) (31,78} (797) (6.07)
Seltlements; ranafer In - G.49 : M 523
Comribution by plan partlcipsanis . 16.75 - .48 7.A7
Present value of obbigation ot e god of te year 15.76 19245 0.0 183,22 2010 16744
(X/Crores)
— To17 T 016 20,
Frevident Fund Frovident Fund Provident Fund
Reconcillation off sg<ning and vlesing falr value of plan asscts
Fuir value of plag asseta st the begioning of the year 05 5 17769 164,
Expected Rrtum oo Plan Asscts 1857 1584 1404
Emphayer Coplributin &28 .08 LAT)
Serlementz Tnsfer 1o &Ry a4 523
Employme Contribution 6.7 1848 17.97
Benefit Pard (33,39 (a.78) (6o
Artusria | guin o) on Plan Assely 290 {0.35) (a1
TFair vilue of plin axeis st the end of te y=ar 106.7¢ 195632 17760
(¥ /Crares)
2017 = 2616
£nat recognlsed for the Year Gratuity Provident Fund Gratulty Proviident Fund
Current svise oast WA 178 -
£ eon tributicn to Provident Fund G328 . -3 1]
Inlerest cost 134 104
Actuarial (gain)floss (091} .o}
Literest guarante: Hebility - -
Shortfull in fusd - - .
Helonst recogolsed for the year” 238 .28 am 6 Eo &

# Included in Saberies, Wuges, Bonut und Sratulty for Gratuity and Cootribution tn Provident and Othar Funda foc Provides) Fund uoder Employes beocfits eipense (Refer Mote x2)
#The Giroup opiributizn T 1t Provdent Fugd for e year ist11.90 Crora wnd the remainivg relaves 1o otbar related companies a5 meoliviend above

The major categurkes of plan as1ety arc pa fiollows:

Ceatrul Government Securities
State Covernment Securilics
Public Sector Bonda

Spocial Deposit Scheme
Equity

Bank Balanos

Towml

Asat Jr.o4. 2017 Asalqogoolb As st jo.06.2015 e
Unguoted in % Uniguoted in % Urguoted In %
3544 ¥7as abp
15.00 16.02 1513
34.38 Ltat ATE5
273 By 918
169 Ll [-X.T:]
1] o443 L]
100,00 100.00 100,00
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51

Infi ems Lj

neial Statemen

Reconciliation of the present value of the defined benefit

Present value of the obligation as at the end of the year

Fair value of plan assets at the end of the yvar

Assets/(Liabilities) recognised in the Balance Sheet

Experience adjustment in plan liabilities
Experience adjustment in plan assets

Present value of the obligation as at the end of the vear

Fair value of plan assets at the end of the year

Assets/{Liabilities) recognised in the Balance Sheet

Expected Contribution to the Provident fund in the next year

"* As there is surplug, same has not been recognised in Balance Sheet.

(¥/Crores)
B Gratuity

2017 2016 2015 2014 2013 2012
1576 20.10 2010 | 10.84 22,07 22 81
1576} (20,10} (2010) | (1984) | (2z0m | (2281
{0.50) (0.07) 3.02 (0.84) 0.16 .09

—_ Provident fund -

2017 | 2016 2015 | 2014 2013 201z
(192.45) (182.22) (167.44) | {160.36) | (i52.84} (14049}
209,70 195.62 178.10 169.62 152.85 141.86

_nk KT _um _mu ma o

65.78 734 7.82 I

Subsequent ta the balance sheet date, The Board of Directors of HCL Infasystems Limited in its Board Meeting held on 27th April, 2017 has approved the slump sale of an
undertaking (Digischool Business undertakingeonsisting of business of sale of software licenses to K-12 schools) of HCL Learning Limited, a wholly owned subsidiary,on a going
concern basis to M/s. Everest Edusys and Solutions Private Limited, Subject 10 chstomary closing adjustments, the Salz considerution for the Iransaclion is €20 Crores as a mix
of Cash and 12% Serured Optionally Convertible Debentures and Tssuanee of 4,056,738 Equity Shares of Everest Edusys & Solutions Pwt. Lid., to HCL Learning Limited on the
Closing Date, having a face value of 7 16 {Rupees Ten Only), ropresenting 33% of equity capital on a fully diluted basis. The closurs of slump sale transactien is subject to certain
conditions listed out in the Business Transfer Agreement,

Subsequent to the closure of the seid acquisition, M/s. Everest Edusys and Selutions Private Limited would become an Associate Company of HCL Learning Limited.

The results of HCL Touch Ine. have heen taken on the basis of unaudited financial statements for the year ended Mareh 31, 2017. It is unlikely that the audited results would be

materdally different from the unavdited resulis,

F-67

As at March 31, 2017 | As at March 31, 2016 Asat July 1, 2115

(T/Crores) (2/Crores) (TfCrores)
Revenne from Long term Composite Contracts 238.70 235.64
recognised for the period
Aggregate amount of contract cogts incurred 4,853.65 4,614.86 4,379%23
and recogoised profits (less recognised losses)
for all contracts in progress upts the period
ended
The amount of advances received 30.20 30.62 34.18
Gross amount due from customers for 63.67 73.03% 54.59
contracts-in-progress
Gross amount due 1o customers for contracts-in 188.35 246,33 28545
DTOErESS

D




HCL Infogystems Limited
Notes to the Consolidated Financial § o

52

Add:

The Group had an interest in the following jointly venture as at March 31, 2016, however the Group has sold its investments during the year ended
Mareh 31, 2017, which does not have any material impact on these financial statements :

Narme of the Company Portion of Incoporated In Accounting
Ownership Method
Nokia HCL Mobile Internet Services Limited 49% Indiza Equity Method

In the opinion of management, the aggregate amourts of assets, liabilities, income and expenditure, to the extent of Group'sinterest in the joint
venturs, is not material as at March 31, 2016 and July 1, 2016,

Expenditure on Research and Development:

2017 2016 2015
{T/Crores) (%/Crores}| {U/Crores)
Capital - - 0.52
Intangible assets under development = 2.16 =
- 2.16 0.52
Revenue (Depreciation, Personnel, Travel and Other Adminisiration expenses) - 1197 15.84
Less: Transfersed to Intangible assets under development = 2.16 -
= 9.81 15.84
Total - 11.97 16.36
<D
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54
(a)

Employce Stock Option Plan (ESOP):

The Company has established Employee Stock Option Scheme 2060 and Employee Stock Based Compensation Plan 2005, for whicha
total grant of 31,90,200 and 33,35,487 options have been set aside respectively for the emplayees of the Company and its subsidiaries.
These options vest on a graded bagis over a period of 42 and 60 months respectively from the date of grant and are to be exercized with
in a maxdmum pericd of 5 years from the date of vesting.

The Board of Directors/Committee approves the grant of options, including the grant of options that lapse out of each grant. Each option
of T 10/~ confers on the employee a right to five equity shares of ¥ 2/- each.

Exercige price is market price as specified in the Employee Stock Option Scheme and Emplovee Stock Purchase Scheme Guidelines, 1099
issued by the Securities and Exchange Board of India ("SEBI").

Details of Grants made under Employee Stoek Opton Scheme 2000 48 on 31.03.2017 (¥/Crores)
Date of| Exercise price Options| Options| Optons| Options Optons Options Opdons
Grant| of the option| outstanding| pranted| forfeited| exercise expired| outstanding| exercisable at
for five equity atthe| during| during the| d during| duringthe|at the end of| the end of the
shares of * 2/-| beginning of| the year year| the year year the year year
each the year
15-Mar-07 64875 2 = = = = = =
{49,200) ) -3 ) (49,200) &) ()
21-Jan-08 BgB.25 4,171 - - . 4,171 - -
(7.508) ) ) ) (3.427) (4.171) {4.171)
qo-Jan-12 233.25 . : : = = -
6,000) - - & {6000) -] (-
9-Sep-13 132 4,060 - 4,000 - - - -
(7.000) (- -} (3000) O] {4,000) O]
18-8ep-14 a80.00 - - - - - - -
(15000) (-) {12000} (-) (3000) (-] {-)
21-Nov-14 263.95 19.000 = 700 - 2,000 - -
(10,000) O] () () {-) {10,000) (3,000)
Total 18.171 - 1L.000 - 7,171 - -
{94708) O] {12000)] (4000} (61627) (18171) (771)
[

Note: Previous period figures are given in brackets.
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(¥/Crores)
Details of Granis made under Employee Stock Based Compensation Plan 2005 as on 31.03.2017
Date of| Exercise price Options| Options| Options| Options| Options Options| Opdons
Grant| ofthe option| outstanding| granted| forfeited| exercise expired| outstanding| exercisable at
for flve equity atthe| during| during the| d during| during the| atthe end of| the end of the
shares of * 2/-| beglnningcf| the year year| theyear year the year, year
each the year
13-Aug-05 1144.00 - - - - - - -
(188.608) ) ) () (188.668) () (-}
19-0ct-05 1157.50 : - < = = : .
{2.198) ) i) () (3,198) [ ()]
15-Nowv-05 1267.75 - 5 - = B - =
(1,070) (- ) () (3,070) ) ()
15-Dee-05 1348.25 - ~ - 2 2 = =
(470) (-} ) (-} (a70) () -]
14-Jan-Qb 1300.00 = = = z = = -
(z40) ) ) (-) (340) (-) ()
15-Feb-06 1208.00 - - = - = - =
(280) () (-) () (280) () ()
16-Mar-06 105100 = - = = - - =
(690) {-) ) {-) {6a0) () (-}
17-Apr-ob B68.75 160 - - - 160 = -
{160) {-) (-) (-] -) (160) {160]
15-May-06 842,50 810 - = = 810 = e
(810) @) {-) {-) ) (810) (810}
15-Jun-ob 620.50 540 z z - 540 - -
{860) (-] ] (-) (320) (540) {540)
17-Jul-a6 673.75 310 - - - 310 - -
(620) @] - (=) (310) (310) (310)
15-Mar-07| 648.75 25,180 = = = as,180 - -
(78.840) -} -} (&) (43,660) (35.180) (35.180)
23-Jan-08 808.25 5,960 = = - 5,805 4,065 4,005
{18.585} ) [ -} (8,625) {9,960} (9.960)
17-Aug-11 37500 7,000 - - - 7,000 - -
(7000} -) ) -) {-) (7,000) {5600}
30-.]:111-1:‘;4{ 186.00 20000 - - = = 20,000 16,000
(20000) {-) -] ) ) {20000} (12000}
Total 72,960 - - - 49.805 24,065 20,065
{a21,621) ) (-} f-) {247.661) {7a.060) {64.560)
(SLar ol

Note: Previous period figures are given in brackets,
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®)

Fair Value of options
Assumptions

The fair value of each stock option granted under Employee Stock Option Scheme 2000 and Employee Stock Based
Compensation Plan 2005 as on the date of grant has been computed using Black-Scholes Option Pricing Formula and the

model inputs are given as under: .

Employee Stock Option  |Employee Stock Based
Scheme 2000 Compensation Plan
2005
Volatility [31% 10 68% a1% to 65%
Risk free rate 6.25% to 6.783% 6.25% to 6.82% ]
Exercise Price 132,00 t0 1,271.25 178.00 10 1,348.25
Time to Maturity (years) |2.20t0 5.50 2,50 to 7.00
Dividend Yield 0% to 32% 0% to 37% B
Life of options B 8.5 Years 10 Years
Fair Value of options as T1.60t0 T106.18 7 0.00 to T 268.16
at the grant date -
Notes:

1. Volatility: Based on historical volatility in the share price movement of the Company.
2, Risk Free Rate: Being the interest rate applicable for maturity equal to the expected life of optiens based on

yield curve for Government Securities,

3. Time to Maturity: Vesting period and volatility of the underlying equity shares have been considered for

estimation.

4. Dividend Yield: Based on historical dividend payouts,

A
/38
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55 Note gu Goodwill Impalrment

. Vi dnted £ =1

The Growp has goodwill atriborable 1o two CHUS/ Group of OGUS viz, Servioes and Learning seg in

The Group tests goodwill ot impairment snowally on March 31 and whensver there are indicators of impaiTment. Impairment testing is petformed at the level of pach OGU or groups of COTTs sxperted to banefit
from aequisitlon. misted synergies and represent the lowest level within the entity at which the goodwill ks itoced for intarnal purp within an op g&eg

The impairment ascacemant iz based on value in use calculations excapt in case of Learning business, where fair value less ooer i sell is usad Ln view of the impending transaeton of sale of Digischool business
undectaking with Rverest Edusyt and Solukians Privata Limitad, as explalned balow. During the vear, the testing resulted in impairment charge in the earrying amount ¢f goodwill for barh Services and Laarning.

The ca mying ameunt of goodwill {net of impalrment) has baen allocated ta the following COU/ Bronp of CGTA:

LT/ Croras)
Azat Joiy | During the Year Ended Moreh 31, | As at March | During the Year Ended March | As at March
1, 2015 2016 31, 2016 21, 2017 31, 2017
e — - Tramilarh 7 3
dj adjusonent
|Bervices - Tndia, Singapore and Middle Eact p2zls 244 53539 {2.47)) [50.00] 471B2
Learning. T - (00 42.42 {11L.00) aLge
Total 635.27 FRE] (70.00) 56771 (&.47) (GLOO) E64.Eq
The mevement in goodwill balance 1s glven balow:
(5 Crores)
| Year ended
31-Mar-17 Gr-Mar-16 1-Jul-15
Balanee at the beginuing of the vear 56771 Gan.ay 633.08
Tramslation sdjnstmedt (8.47) 24 21
Tmpairment during the sear G100 7u.00 -
Balanice atthe end of the veitr 504.29 56771 [T

Subsequant to the vear-sod, the Board of Directors of HCL Learning Limited (the wholly ewned subsidiary), in its meeting held on April 27, 2007, approved the slump sale of Digisehool Buslness, comprising of
sale of digitisad aducational eantent's Teanses to digisshoals, on a golng oncern basis to /5. Everast Edusys and Solutions Private Limited (the "Entity”). Pursuant vo this, HCL Laarming Limited has entered into
& business transfer arrangement and shareholders' agrepment with the antity and other sharsholdars of the entity, for sale of Digischool business, for 2 specified consideration, comprising of cash. sscured
optionally convertible debentures and specifledsrake In the entity fi.e, the combined entity, after fransfer of Digischonl business undertaking). The ¢lasure of slump sale transarton s subject te certain condifions
Tisted Gut in the Business Transfer Agreement. Subsequent 10 the closuee of the said sequisition, bfs. Everest Bdieys and Sclufions Private Limited would become an Associate Company of HOL Learning
Limited.

The measurement of fair wmlue less cost to sell in case of Learaing bas been determined based on aggregate of sale consideration (including fair vahe of specifiad stake o be repeived by the Group in the endty)h of
Digischool business undertaking, as menricned 1n the business wansfer agreement mentionsd above, and carrying values of remalning assets and Nabllickes in HCL Learning Limited, which are not attributable o
the Digischool business undertaking, The remaining assets and Habilities are related ta existing contraats of erstwhile business of BOL Learning Limited, which needs to be serviced over the rem ainirg tenure of
such contracts, and borrova ngs which ave ot befug ransferted.

The measurement of valie-in-use for Services, during the year ended March 51, 2017, pedod ended March 31, 2016 and as at July 1, 2015, and Learning, during the period ended March 31, 2016 and as at July 1,
2015, is derermined based on appravad Rue year Ansncial plans (planning period). The planning horizon reflects the astumpticng for shart-to-mid erm matket develapments. Cagh flaws beysnd the planniog
perkod are extrapelated 1ging appropriate terminal growth rates. The rerminal growth eves weed do not sxeead the long tarm average prowih rates of the respective indnsiry and country in which the Grup
operates and are comsistent with forecaste ineluded in indusery reports.

Koy assumplions veed in valus-In-uss calculations are :

+ Disooumit rate

= Termina] Qrowth rares

Discount rave: Dispount cate rellerts the corment market assessment of the risks specific 1o a GG or group of CGUs. The discount rate is estimated based on the weighted average cost of capital for respetive CaU
orgroup of CGUs.

Terminal growth rates: The growth rates used ara in Tine with the long 1erm average growth rates of the respective industry and coumtry in which the entity operaves and are consistent with the forecasts Included

inthe Lulbsuy repons
The key varizbles used in the cakeulation are as below -
Services:
Bervices
Astumptions Singapore MEA Indin
3i-Mar-17 av-Mar-16 ao-Jun-15 Ar-Mar-L7 5i-Mar-16 Ao-Jun-i% i-DIAr-17 Fu-Mar-16 RO-JUR- 1S
‘Lecminal value kong-term grovah rate | zoo% 2.00% Zop% 2.00% =2na% = 20% 4.00% 4.00% 4,00%
After tax diseount rate 17.00% 1h.50% -50% 20.00% 1T.50% 17.507% J6 50 16.00% 16.03%
Learning ¢
Adswmpions Learning
J1-Mar-17 31-Mar-16 Jo-Jun-as5
‘Terminal ¥alua long-term growth rate M.A £.00% 4.00%
After tai discount rata LIS 1700% 1652-19.52%

Ln respect of Servioes, tha Gronp has identified an impairment charge of Bs. 50 ¢rores Jutlng the pear sonsidaring whe past business performance in the markets whersin Groop operates in, changes in the marker
dynamics, current business strategy and foeus areas for the fature years, While the Growp is optimistic about the funme growth prospects. it has taken a holistic view of the past parformance while designing the
future sutloak, vwith renewed strategy- Mo impalrment was identified during rhe year ended March 30, 2014 and as a1 July 1, 2018,

In respect of Lasming, conshdering the impending tm ion of aale of Digischool b dertaking, the Group has recognized an impairment chamge of Re. 11 Crores (2016- Bs. 70 Croces) during the year. oo
account of write down of Goodwill. An impairmant charge of Ba. 70 crores was moosnlsed during the period ended March 31, 216, due to modification in the business model and changes 1n the cverall business
envirgnment for the seginent, Mo impairment was ientifled as at July 1, 2015.

An analysis of the ealeulalion’s sensltvity 10 a change in the key variables, a5 mentiored above, lased on rmasonably probable assumiptions, did not kentify any peobabk jog where the bz amount
would fall below its camying amount 25 8 March 3, 2016 and July 1, 2015 for Services business and 13 ar July 1, 2015 for lesrning business . Howener, an i fecrease in the di rate and long 1eem
oty pave by 0.5% shall increase/decrease the impairment cherge a5 taken in March 31, 2047 for Services busineys by approahinate Rs. 15 Crores and impalrment charge s taken in March ;, 2016 for Learning
business by approd mate Bs 1 Crores.

Ther recoverzble value For lesTning business 45 on March 31, 2017 has been agsassed based on sale conskierat ip d inthe Busi Trnsker Ag » I e of the mpending Tansaction of sk of
Drigisthool business undertaking. hance, it is not sensitive to use of any assumptions.
&

F-72



HCL Inforvatems Limitad
Mot ter e Financlal Staleimeay
56 Detalls of fpecified Bank Netes (IBN) held and transsoted during the period from Bth November, 2016 tr oth Decsmbrer, 2016

(Zfma),
Crthrer
BHNa denominatios “Totad
nentes
Tsing cash in Rand we o olorname (Y] 0.00 0.4
Lgj‘l'-e_______rrnIll.@-'] receipts X 35 265
(-} Permitted payments - - .
<} Amount deposited in Banky 44 50 404
[Clsing cash i hand as vn jo.F2010 - 015 0,15 |
§7 Remnmerstion to Auditor® [ /€ mires)
Yenr ended Nine months
1032007 period ended
108, 2010
iT/Crores T/Crares
) Satotory Audit 2,08 106
) Orthee Audil Servioes/ Cortiflautions .58 |
6) Onut=of-Pirclont Foqponses 0. 008
zi79] 2.54

TOTAL 3
* Excluding servics tax, @
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ws st March 31, 2017 (Purauat to Scheduls I of the Compantes Act 20130

(%) Craten)
Share in profit or (loss) [Share n other Share in toal
beavala | et

Not Assels ba, total aasets L ¥ e income

Mamie of the Balty s tutal lHabilid
Asun W of Asm % of Ao & % of

Asn % of consoldated coneolidated consolldated

ecansolidated net {profit) / net (proflt) § net {prof)

el avsels Amonnt losa Amount loas Amannt Lo Amosnt
Parent company
HCL Infosystens Limiied 322 622 0 7n (g2.28) (0.86) .06 16.63 (4332}
Subeidlarics ludlan
Digilife Distribaticn and Marketing Fervices limired D2 3499 (0587 145 003 {000} {053 L3G
HCL Computing Produets Limired L] w04 ogn {m) LTe:] L] 00 leteb]
HEL Services Limited 9.82 53.04 vz (74-82) 520 037 29.29 {74.58)
HGL Lesrning Limived 314) (17.28] L1 (1700} (4] o.08 685 {154z}
HCL Imforech Limited (32.15) (120,62) 5200 [uzd.78) (541) D37 B-45 [228.41)
Pimpri Chinahwed sServiess Limdved (o) [o.03) Qo0 {o.q) o000 .00 00 [}
Subaldinrics: Forelgn
HECL Touch Inc., WSd 033 182 Q78 (153) {Lg7) Beld e (L79)
HCL Inkasystems MEA FZE, Dubei {0.51) (3:35) 490 (12.34) (E53.47) 3Bas (10.26} 61T
HCL Infsystems LLC, Dabwi {218 (1,88) L3k (49 {1,986.89] 135.88 [52.04} L1325
HEL [nkasymteme MEA LLC, Abu Dhabl R (o) Lo 2.1 (o537 a (3.82) a2
HCL [nfasysems Qatar WLL 2.70 1484 (2.4 Gt 245194 {165 74) g 27 (163.58)
HCL Ltys Pte Limited Sifgapore 18.03 9905 (5.0 22.33 793 {15.09) 127) 324
HCL Lnvestment Fte Limited, Sings pare &3l 1270 o0 (2.1 a9t @ il (0.28)
Joint Yantare
Holde HCL Mobile [nisrat Services Limited 0.0 0.00 L3 1 fo.a0) G0 000 ali (250
[ritre-Group Eliminations {8.86) (48 ) (o3 079 [0 0.00 16.30) L%
Total 100,00 549,42 100,00 (za7.67) 100.00 (6.84) 203,00 (254.51)
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Addional Information 1o consolidated sccountean st March 31, 2046 (Puranat to Schedule T of the Companles Act 2013)

{¥/Crores)

Net Asscls hie, Wotal apsets | |Shiare in proft or (loas) Share in oker ~[Sharein womi

Name of the Entity minus tota] labilides enmprehensive Income prel ive Ineonie
As s %of Asn % of Asn % of

Ana % of congolidated conzokidated sonsolldated

leomnsnlidsted net (profit) £ et {proft) } net (praflt) /

nelt assets Amount Loas Amawnt lons Armount loay _|Anount
|Parent company
HCL mfasystems Limired 122 45 LLTE ] (3062 4418 ado 0.03 13 44,22
Subaildineies: Indian
Digilife Distribution and Marketing Services limited (.24 [5.99) (085} 183 [eps) {000k (o88) 183
HOL Compating Produats Limited & a.ab .60 o) aoo a0 LX) fo.01)
HOL Sandees Limited 15,08 128 5t 2647 (sd7) a¥: L} 01y 1708 (56.67)
HEL Learnlng Limitad (0.04) (o33) 1702 (27.41) 0.00 L1) 1333 {27,603
HEL Infatech Limlted (6.00) fq8.a0) 3458 (74.10) ©o0d oo 2541 (740}
Pampri Chirchwad aBervioes Limited [o.0n) ooy o001 (.01} .00 .00 ool (0,01}
Suboldisries: Roreipn
HCL Touch Inc., USA 0.05 0.4 oL (002} 270 .14 (006 0.2
ACL Infosysterns MEA FZE, Dubai (3.25) [26.24% G086 {2135 (b6.22) (3.92) nx (24.67)
ACL Infoaystems LLE, Dubai (1052) (23} (1) 028 (20:89) (105} a7 (0.77)
HEL Tnfosystems MEA LLC, Aba Dhabl {oa7) {208 (1:76) 4176 (7.48) {098} {1.81) ane
HCL Trfasysterns Qakar WLL 12t 592 (2.06) 635 34,62 124 {262 759
HEL Trufeszyrterns South Africa (Phy) Limited {eg) (108} 000 {o.06) onn .00 0.00 [o.00)
HCL Trsys Phe Limited, Singapore 1985 15055 (6.57) 14.07 15542 bl ] (10 44} 7185
HEL Investrient Pte Limited Singapore L61 12.54 (Y] lo.or 1054 L] {o.2g) 45
Jodnt Vanbare
Holda HCL Mobile Internel Senoes Limited [o.05) (o41) o0 (o.05) Q.00 o0 002 (0.08}
Intra-Group Eliminations (49.56) (308 44) 4879 (194.54} 2] o.0p 4996 (104.64)
Total 100,00 Boa.4a] 100.00 (214300 100,00 5.02 100,00 (209.28)

1] In complinnee with the Saction 2(41) of Companiss Ant, 2019, the company hae shinged 1t3 Financlal year end from June 30 to blarch 31 In 2016, Accordingly, the previous year's igures ars for the
nine month period frena July 1, 2015 to March 41, 2016 and to the extant are not comperable with those for the current year. Previous year's figures have also been regiouped / recasted, wherever
receazary, ko confocm o the surtent peiod™s presentatlon.

For Brice Waterhouse For andon Lehall of the Boerd of D

Firn) Registratlon Kumber 3011198
Chyetered Avgountants (P

e

AVIITT M PREM EUTMAR SESHATRI
Partnor Executive Vies Chairmen Thirector
Membiralh nber -055155 & Managicg Dimector TIN - pzxafBes

DTN - 03114983 A

—_— i’
4 —— Lot
——— !
s ha

56 MURALI SUSHIL KUMARJAIN

Place : Noida Group Chisf Financial Officer Company Secrotary

~ May 30, 2017

F-75




Price Waterhouse
Chartered Accountants

INDEPENDENT AUDITORS’ REPORT

TO THE MEMBERS OF HCL Infosystems Limited

Report on the Standalone Indian Accounting Standards (Ind AS) Financial Statements

1.

We have audited the accompanying standalone financial statements of HCL Infosystems Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2017,.the Statement of Profit and Loss
(including Other Comprehensive Income), the Cash Flow Statement and the Statement of Changes in
Equity for the year then ended, and a summary of the significant accounting policies and other
explanatory information.

Management’s Responsibility for the Standalone Ind AS Financial Statements

2.

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone Ind AS financial
slatemenis to give a true and fair view of the financial position, financial performance (including other
comprehensive tncome), cash flows and changes in equity of the Company in accordance with the
accounting principles generally accepted in India, including the Indian Accounting Standards specified
in the Companies (Indian Accounting Standards) Rules, 2015 {as amended) under Section 133 of the
Act. This responsibility also includes maintenance of adequate accounting records in accordance with
the provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of
the standalone Ind AS financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

Auditors’ Responsibility

3.

Our responsibility is to cxpress an opinion on these standalene Ind AS financial statements based on our
audit.

. We have taken into account the provisions of the Act and the Rules made thereunder including the

accounting and auditing standards and matters which are required to be included in the audit report
under the provisions of the Act and the Rules made thereunder.

We conducted our audit of the standalone Ind AS financial statements in accordance with the Standards
on Auditing specified under Section 143(10) of the Act and other applicable authoritative
pronouncements issued by the Institute of Chartered Accountants of India. Those Standards and
pronouncements require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether the standalone Ind AS financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures
in the standalone Ind AS financial statements. The procedures selected depend on the auditors’
judgment, including the assessment of the risks of material misstatement of the standalone Ind AS
financial statements, whether due to fraud or error. In making those risk assessments, the auditor
considers internal financial control relevant to the Company’s preparation of the standalone Ind AS
financial statements that give a true and fair view, in order to design audit procedures that are
appropriate in the circumstances. An audit also includes evaluating the appropriateness of the
accounting policies used and the reasonahleness of the accounting estimates made by the Company’s

T +01 (124) 4620 000, +91 (124) 3060 000, ! +91 (124) 4620 620
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INDEPENDENT AUDITORS' REPORT

To the Members of HCL Infosystems Limited
Report on the Financial Statemcents

Page 2 of 3

7

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the standalone Ind AS financial statements,

Opinion

8.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid standalone Ind AS financial statements give the information required by the Act in the manner
so required and give a true and fair view in conformity with the accounting principles generally accepted
in India, of the state of affairs of the Company as at March 31, 2017, and its loss (including other
comprehensive income), its cash flows and the changes in equity for the year ended on that date.

Other Matter

Q.

The financial information of the Company for the nine months period ended March 31, 2016 and the
transition date opening balance sheet as at July 1, 2015 included in these standalone Ind AS financial
statements, are based on the previously issued statutory financial statements for the nine months period
ended March 31, 2016 and for the year ended June 30, 2015 prepared in accordance with the Companies
(Accounting Standards) Rules, 2006 (as amended) which were audited by us, on which we expressed an
unmodified opinion dated May 25, 2016 and August 20, 2015 respectively. The adjustments to the
financial statements for the nine months ended March 31, 2016 for the differences in accounting
principles adopted by the Company on transition te the Ind AS have been audited by us, on which we
have cxpressed an unmodified opinion vide our report dated, January 31, 2017. The adjustments to the
financial statements for the year ended June 30, 2015 for the differences in accounting principles
adopted by the Company on transition to the Ind AS have been audited by us.

. Our opinion is not qualified in respect of this matter.

Report on Other Legal and Regulatory Requirements

10.

1.

As required by the Companies (Auditor's Report) Order, 2016, issued by the Central Gavernment of
India in terms of sub-section (11) of section 143 of the Act ("the Order”), and on the bhasis of such checks
of the books and records of the Company as we considered apprepriate and according to the information
and explanations given to us, we give in the Annexure B a statement on the matters specified in
paragraphs 3 and 4 of the Order.

As required by Section 143 (3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which te the best of our
knowledge and belief were necessary for the purposes of our audit.

(b} In our opinion, proper books of account as required by law have been kept by the Company so faras
it appears from our examination of those baoks.

{¢) The Balance Sheet, the Statement of Profit and Loss (including other comprehensive income), the
Cash Flow Statement and the Statement of Changes in Equity dealt with by this Report ate in agreement
with the books of account.

(d} In our opinion, the aforesaid standalone Ind AS financial statements comply with the Indian
Accounting Standards specified under Section 133 of the Act.

{e) On the basis of the written representations received from the directors as on March 31, 2017 tuken
on record by the Board of Directors, none of the directors is disqualified as on March 31, 2017 from being
appointed as a director in terms of Section 164 (2) of the Act.




INDEPENDENT AUDITORS’ REPORT

To the Members of HCL Infosystems Limited
Repoit on the Financial Statements

Page 3013

(f) With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
Annexure A,

(g) With respect to the other matters to be included in the Auditors’ Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our
knowledge and belief and according to the information and explanations given to us:

i. The Company has disclosed the impact, if any, of pending litigations as at March 31, 2017 on tis
financial position in its standalone Ind AS financial statements — Refer Note 29 and 42;

ii, The Company has long-term contracts as at March 31, 2017 for which there were no material
foreseeable losses. The Company did not have any long-term derivative contracts as at March 31,

2017;

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Company during the year ended March 31, 2017.

iv. The Company has provided requisite disclosures in the financial statements as to holdings as well
as dealings in Specified Bank Notes during the period from November 8, 2016 to December 30,
2016. Based on audit procedures and relying on the management representation we report that
the disclosures arc in accordance with books of account maintained by the Company and as
produced to us by the Management — Refer Note 54.

For Price Waterhouse
Firm Registration Number; 301112E
Chartered Accountants

i WAkt
-A A O

A\'i_\i;@\'m;ii

Place of the Signature: Noida Partner
Date: May 30, 2017 Membership Number: 056155
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Annexure A to Independent Auditors’ Report

Referred to in paragraph 11{f) of the Independent Auditors’ Report of even date to the members of HCL.
Infosystems Limited on the standalone Ind AS financial statements for the year ended March 31, 2017

Page1of 2

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of
the Act

1. We have audited the internal financial controls over financial reporting of HCL Infosystems Limited (“the

Company”) as of March 31, 2017 in conjunction with our audit of the standalone Ind AS financial
statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

2.

The Company’s management is responsible for establishing and maintaining internal financial controls
based on the internal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting issued by the Institute of Chartered Accountants of India (ICAI).These
responsibilities include the design, implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to company’s policies, the safeguarding of its assets, the prevention and detection
of frauds and errors, the accuracy and completeness of the accounting records, and the timely
preparation of reliable financial information, as required under the Act.

Anditors’ Responsibility

3.

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financtal Controls Over Financial Reporting (the “Guidance Note”} and the Standards on
Auditing deemed to be preseribed under section 143(10) of the Act to the extent applicable to an audit of
internal finaneial controls, both applicable to an aundit of internal financial controls and both issued by
the ICAI, Those Standards and the Guidance Note require that we comply with ethical requirements and
plan and perform the audit to obtain reasonable assurance about whether adequate internal financial
controls over financial reporting was established and maintained and if such contrels operated
effectively in all material respects.

. Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal

financial controls system over financial reporting and their operating effectiveness. Our audit of internal
financial controls over financial reporting included obtaining an understanding of internal financial
controls over financial reporting, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the anditor’s judgement, including the assessment of the risks of material
misstatement of the financial statements, whether due to fraud or error.

. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for

our audit opinion on the Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

6.

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company's internal financial control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transaclions and dispositions of the assels of the company; (2) preovide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with

w‘ﬂ fe'}"f; o, [.\:_\_




Annexure A to Independent Auditors’ Report

Referred to in paragraph 11(f) of the Independent Anditors’ Report of even date to the members of HCL
Infosystems Limited on the standalone Ind AS financial statements for the year ended March 31, 2017

Page 2 of 2
generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorisations of management and directors of the company; and (3)
provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use,
or disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

7. Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to
error or fraud may oceur and not be detected. Also, projections of any evaluation of the internal financial
controls over financial reporting to future periods are subject to the risk that the internal financial
control over financial reporting may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate.

Opinion

8. In our opinion, the Company has, in all material respects, an adequate internal financial controls system
over financial reporting and such internal financial controls over financial reporting were operating
effectively as at March 31, 2017, based on the internal control over financial reporting criteria established
by the Company considering the essential components of internal control stated in the Guidance Note
on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India.

For Price Waterhouse
Firm Registration Number: 301112E

Chartered Accountants
“ ey W—G,
Avijit l( cerji

Place of the Signature; Noida Partner

Date: May 30, 2017 Membership Number: 056155
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Annexure B to Independent Auditors® Report

Referred to in paragraph 10 of the Independent Auditors’ Report of even date to the members of HCLI
Infosystems Limited on the standalone Ind AS financial statements as of and for the year ended March 31,
2017

i. {(a) The Company is maintaining proper records showing full particulars, including quantitative
details and situation, of fixed assets.

{b) Thc fixcd asscts are physically verified by the Management according to a phased programme
designed to cover all the items over a period of three years which, in our opinien, is reasonable
having regard to the size of the Company and the nature of its assets. Pursuant to the
programme, a portion of the fixed assets has been physically verified by the Management during
the year and no material discrepancies have been noticed on such verification.

{b) The title deeds of immovable propertics, as disclosed in Note 2 on fixed assets to the financial
statements, are held in the name of the Company, except for the immovable property mentioned

below.
Particulars | Gross Block } Net Block |
Land and Building, Ambattur, | 5.58 Crores 3.24 Crores
_Chennai - -
ii. The physical verification of inventory have been conducted at reasonable intervals by the

Management during the year. The discrepancies noticed on physical verlﬁcatlon of inventory as
compared to book records were not material,

iii., (a) The Company has granted unsecured loans, to one company covered in the register maintained
under Secction 189 of the Act.

(b) Inrespect of the aforesaid loans, the terms and conditions under which such loans were granted
are not prejudicial to the Company’s interest.

{c) In respect of the aforesaid loans, the schedule of repayment of principal and payment of interest
has been stipulated, and the parties are rcpaying the principal amounts, as stipulated, and are
also regular in payment of interest as applicable.

(d) Inrespect of the aforesaid loans, there is no amount which is overdue for more than ninety days.

iv. The Company has not granted any loans or made any investments, or provided any guarantees or
security to the parties covercd under Section 185 and 186. Therefore, the provisions of Clause
a(iv) of the said Order are not applicable to the Company.

V. The Company has not accepted any deposits from the public within the meaning of Sections 73,
74, 75 and 76 of the Act and the Rules framed there under to the extent notified.

vi. The Central Government of India has not specified the maintenance of cost records under sub-
section (1) of Section 148 of the Act for any of the produets of the Company.

vii. (a) Aceording to the information and explanations given to us and the records of the Company
examined by us, in our opinion, the Company is generally regular in depositing undisputed
statutory dues in respect of value added tax and employees’ state insurance and is regular in
depositing undisputed statutory ducs, including sales tax, service tax, provident fund, income tax,

H"m‘i"_!'_f_._', {: %
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Annexure B to Independent Auditors’ Report
Referred to in paragraph 10 of the Independent Auditors” Report of even date to the members of HCL
Infosystems Limited on the standalone Ind AS financial statements for the year ended March 31, 2017

Pagez of 5

duty of customs, duty of excise and other material statutory dues, as applicable, with the
appropriate authorities,

(b)

According to the information and explanations given to us and the records of the Company

examined by us, there are no dues of service-tax, duty of customs as at March 31, 2017 which
havc not been deposited on account of a dispute. The particulars of dues of income tax, sales tax,
value added tax and duty of excise as at March 31, 2017 which have not been deposited on
account of a dispute, are as follows:
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Name of the statute | Nature of Amount Amount Period Lo Forum where the
dues {Rs. In crores} | deposited which dispute is pending
(Rs. In crores) the amount
- B relates |

Income Tax Income Tax 3.00 - 2011-12 CIT (Appcal)

Act,1961 o B

Income Tax Income Tax 0.77 - 2012-13 CIT (Appcal)

Act, 1061

Income Tax Income Tax 2.41 - 2004-05 Assessing Officer/

Act,1961 2005-06 Income Tax

2006-07 Appellate Tribunal

Central Excise Act, | Excise Duty 99.65 7,49 2002-2014 | CESTAT /

1944 Commissioner
(Appeals)

Haryana Sales Sales Tax 0.20 - 2012-2013 Assessing Authority

Tax,1973

Maharashtra Value | Sales Tax 2.76 0.68 2005-2012 | Joint Commissioner

Added Tax Act, Appeal

2002

M.P. Value Added Sales Tax 0.25 0.17 2011-2014 Joint Commissioner

Tax Act,2002 Appeal

Jharkhand Value Sales Tax 0.59 0.04 2011-2012 Joint Commissioner

Added Tax Appeal

Act,2005

Bihar Value Added | Sales Tax 9.64 5.26 2006-2007 | Joint Commissioner

Tax Act, 2005 2008-2015 | Appeal

Orissa Value Added | Sales Tax 0.17 0.01 2012-2014 Honorable High

Tax Act, 2004 Court of Orissa/
Deputy
cammissioner
Appeal

| - _(Bhubaneswar)

Karnataka Value Sales Tax 9.07 0.94 2000-2012 | Deputy

Added Tax Act, commissioner

2003 Appeal/ Honorable
High Court of
Karnataka/Tribonal

Andhra Pradesh Sales Tax 0.97 0.20 2006-2007 | Deputy

Value Added Tax 2008-2000 | commissioner

Act, 200K Appeal (Fyderabad)
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Punjab General Sales Tax 0.12 0.03 2007-2008 | Deputy
Sales Tax Act, 1048 commissicner
i - | Appeals Punjab
Jammu & Kashmir | Sales Tax 2.71 0,04 2007-2008 | Deputy
Value Added Tax 2008-2009 | Commissioner
Act, 2005 Appeals Jammu
The Uttarakhand Sales Tax - 0.97 2012-2013 Assessing Officer
Value Added Tax
Act-2005 ) -
Kerala General Sales Tax 0.58 0.22 2007-2008 | Commercial Tax
Sales Tax Act, 1963 2008-2009 | Officer
2009-2010
2010-2011
2011-2012
2013-2014
2014-2015
L . Il 2016-2017
Rajasthan Sales Tax | Sales Tax 178.17 71.67 2008-2015 | Deputy
Act, 1994 Commisgioner
(Appeals) of
Commercial Tax
Jaipur / Tax beard
Commercial Tax
Jaipur / Tax board
/ Commercial Tax
Jaipur / Hon'ble
Rajasthan High
Court
West Bengal Sales Sales Tax 13.97 1.26 2005-2006 | Board of Sales Tax
Tax Act, 1994 2007-2012 Kolkata / Sales Tax
2013-2014 Tribunal, Kolkala /
Additional
Commissioner
(Appeals) of Sales
- B Tax Kolkata
Tamil Nadu Sales Tax Q.59 6.64 2004-2005 | Commercial Tax
General Sales Tax 2006-2008 | Officer Chennai /
Act, 1059 2000-2016 Deputy
Commissioner
(Appeals} of Sales
_ | Tax Chennai
Delhi Sales Tax Act, | Sales Tax 16.71 0.27 2003-2004 | Tribunal of Sales
1975 2005-2006 | Tax Delhi / Deputy
2007-2014 | Commissioner
(Appeals) of Sales
Tax Delhi/ Assistant
Commissioner Sales
Tax -
U.P, Value Added Sales Tax 20.35 6.52 2007-2016 | Tribunal
Tax Act-2008 Commercial Tax,
Noida/ Additional
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Commissioner
(Appeals) of
Commercial Tax/
Noida f Hon'ble
High court
Allahabad

Uttar Pradesh Sales Tax 083 | os7 200 3-200-7 Tribunal
Trade Tax Act, 1048 Commercial Tax,

viii,

ix.

Xi.

xii.

xlil,

xiv.

Noida/ Additional
Commissioner
(Appeals} of
Commerecial Tax/
Noida / Hon'ble
High court
Allshabad

According to the records of the Company examined by us and the information and explanation
glven to us, the Company has not defaulted in repayment of loans or borrowings to any financial
institution or bank or Government or dues to debenturc holdcers as at the halance sheet date.

In our opinion, and according to the information and explanations given to us, the moneys raised
by way of term loans have heen applied for the purposes for which they were obtained. The
Company has not raised any moneys by way of initial public offer or further public offer
{including debt instruments).

During the course of our examination of the books and records of the Company, carried out in
accordance with the generally accepted auditing practices in India, and according to the
information and explanations given to us, we have neither come across any instance of material
fraud by the Company or on the Company by its officers or employees, noticed or reported during
the year, nor have we been informed of any such case by the Management.

The Company has not paid/ provided for managerial remuneration- Refer Note-52 to the
financial statements. Accordingly, the provisions of Clause 3{xi) of the Order arc not applicable to
the Company,

As the Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to it, the
provisions of Clause 3(xii) of the Order are not applicable to the Company.

The Company has entered into transactions with related parties in compliance with the provisions
of Sections 177 and 188 of the Act. The details of such related party transactions have been
disclosed in the financial statements as required under Indian Accounting Standard (Ind AS) 24,
Related Party Disclosures specified in the Companies (Indian Accounting Standards) Rules, 2015
(as amended) under Section 133 of the Act..

The Company has not made any preferential allotment or private placement of shares or fully or
partly convertible debentures during the year under review, Accordingly, the provisions of Clause
3{xiv) of the Order are not applicable to the Company.
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xv. The Company has not entered into any non-cash transactions with its directors or persons
connected with him. Accordingly, the provisions of Clanse 3(xv) of the Order are not applicable to
the Company.

XVvi. The Company is not required to be registered under Section 45-IA of the Reserve Bank of India
Act, 1934. Accordingly, the provisions of Clause 3(xvi) of the Order are not applicable to the
Company.

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

[
L)
A ; /] -
Avijil Ik(‘.!m

Place of the Signature: Noida Partner
Date: May 30, 2017 Membership Number: 056155
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Balanee Sheet s ot March 31, 2017

I, ASSETF
(1) Mom-current adsets

Propecty, Plant end Equipment
Capital work-in-progress
[ntangible assets
Financal Ascets

(1] Toveskments

(i) Other financial assets
Deferred tax a8sets (net)
Othat non-Current assets
Advanes Income Tax (Har)

fz} Currentassets

Lnventorkes
Financial Assets
() Investme ms
(7} Trade receivables
(4} Cash and cash equivelents
(iv) Bank bolances other than (iil) above
(v) Loans:
[wi) Cther findncial assets

Crher clLmmnE asseis

Total Aseets
. EQUITY AND LIABILITIES
()  Equlty

Raulty Share capltal
Orher Equity

(1) Liabilivies
Non.current lisbilities

Finanvial Ligbilivkes

(] Borrowings

{ii) Trande Payables

(ili) Gther inancisl labilities
Prowisions

Current lisbilites

Pinanwial Liabilities

(i) Borrowings

[if} Trade payablas

(i) Other Ananzia] Habllines
Cither curment lishilities
Provisions
Current Tax Lisbilifles

Totuk Equity wnd Lisbilities

Significant Accounting Policies

“This s the Balance Sheet referred to
in cur repott of even date

For Price Waterhowse
Firm Reglatration Nomber-3011128
Chartersd Accountants

AVIITE MURERIL
Partne
Meambershifl Mumber - Ds6igy

Flace : loida
Dated ; May 30, 2017

A

Asat A%k
41032017 41032016
__Notes o UCrores L4
3 76549 frad
5 - a5
4 .19 0.04
% 535.51 77751
] 53 0.56
9 64.70 44.04
(1] 048 43.17
11 H.o8 795.h5 1440 101635
i 59-47 95.76
7 1087 50.16
L] 338,00 o2y
“ 67.68 94.39
15 448 494
16 FEg.0% poub.04
7 630 §.6g
B 4594 Luzs69  __ §4.70 118580
3,031.34 2,203,
14 44.58 44.58
20 577.49 d2z.07 039.92 9R4.40
z1 A3y 1 10470
az - -
23 - a@
24 333 15944 4.6 116.78
a5 568.20 4x3.53
26 987 484.07
ay 144,62 15107
EL] 17.96 B7.32
29 10 498
Ao = 1,150.83 = 110097
T ageigq 20245
iR

The notes referted to above form an integral part of the
Balance Jhest

Pir and on beha!f of five Board of Directors

o, uL\\k)-.W\G/\/

PREMEUMAR SESHADRL
Execirigve Yice Chairman
& Managing Diresior

DIM - 03014083

. e B

55 MURALI
Group Chief Financial Qfficer
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Asal
01072015
3/Croces

Bo.go
045
D11

599.50
4648

.78
= Y8

126,80

0035
51.88

533
1,202.27
5.1

G058 200699

2840.77

44.58
117,08 1,17164

183.50
59
53z
260 17201

KAUSHIED
Mhrectar
DIN - pnaeRBg0

A

A

SUSHIL KUMAR JAIN
Company Secretary



HCL Infosystems Limited
Staternent of Profit and Loss for the year ended March 31, 2017

Nine months
Year ended ended
31.03.2017 31.03.2016
Notes E/Croves T/ Crores
Income ¢
Revenue From Operations 31 2.265.96 2,400.27
Other Income 3z 47.61 73.16
Total Income 2,312.97 9 572
Expenses :
Coat of materials consumed 0-79 .
Purchases of Steck-in-Trade 2,078.06 2.921.83
Changes in inventaries of finished goods, Stock-in ~Trade and work-in- 3613 31.23
progress 33
Other direct expense 34 26.63 22,60
Employee benefits expense a5 58.11 54.-87
Finance costs 36 104,40 8L52
Depreciation and amortization expense 34 4.80 412
Cther expenses 37 60.42 .24
Total expenses 2,360.54 2,5
Loss before exceptional items and tax (56.57) (z3.006}
Exceptional Tiems 4 (320.19) (159.01}
Logs before tax {a76.76) {182.07)
Income Tax expense:
(1) Current tax 6.31 8.41
(2) Deferred tax 86 (20.68) (14.37) (3.17) 5«24
Lass for the year/period {362,390} (187.31)
Other Comprehensive Income
A (i} Itemns that will not be reclassified to profit or logs
Gain/{loss) on remeasurement of defined benefit plan 51 0.08 0.04
{ii) Income tax relating to items that will not be reclassified to profit or Lloss .02 0,01
o006 .03
Total Comprehensive Losa for the year / period (362.33) (187.28)
Loss per eyuity share
(1) Basic 49 (16.25) {8.40)
(2) Diluted (16.25) {8.q0)
Significant Accounting Policies 1,2
This is the Statement of Profit and Loss referred to ‘The notes referred to above form an integral part of the
in our report of even date Statement of Profit and Loss
For Price Watlarhouze For and on behalf of the Board of Directors
Firm Registration Number-301112E
Chartered Accountants
Ny A ru—e ; ’
21N
AVLIIT KERJ1 PREMKUMAR SESHADRI KAUSIMEK DU
Partner Executive Vice Chairman Director
Membership Number - 056155 # Managing Director DIN - o3328890
DIN - 03114083
ST
Place : Nolda 8 G MURAL vre SUSHIL KUMAR JATN
Dated ; May 30, 217 Group Chief Finanelal Officer Company Becretary

N3\
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HCL Infosystems Limited
Cash Flgw Statement for the year ended March 31, 2017

Year Nine months
ended ended
31.03.2017 21002010
t/Crores ___ ®/Crores
1. Cash Flow from QOperating Activities:
Loss before tax {376.76) (182.07)
Adjustments for:
Depreciation and Amortisation Expense 4.80 41%
Finance Cost 104.60 81.52
Interest Income (28.04) {(54.73}
Dividend Income {4.582) (5.08)
et Profit on Sale of Property, Plant & Equipment (0.22) (2.74)
Property, Plant & Equipment Written-Off ' 0.86 0.06
Profit on Disposal of Unqueted (Others) Current Investments (2.20) {3.80)
Diminution Other than Temporary in the value of Long term Investment 250.00 122.00
Provigian against Inter Company Deposits given to subsidiaries 70,19 29.79
Fair value change in financial instruments - {0.06)
Provision for Doubtful Debts - 16.34
Provision for Doubtful Loans and Advances and Other Current Assets - 0.84
Provisions/ Liabilities no longer required Written Back {0.57) 394.60 {0.57) _197.04
Operating Profit before working capital changes 17.84 15.02
Adjustments for changes in working capital:
- {Increae)/Decrease in Trade Receivables {129.77) 8082
- (Increase)/ Decrease in Non Current Asseta {&.56) (83.51}
- (Increase)f Decreage in Current Assets (11.98) 25.34
- Decrease in Inventories 360,29 3104
- Increase/{Decrease) in Non Current Liabilities (4.75) 1.57
- (Decrease) in Current Liabilities (69.08) (187.85) (94.30) (39.04)
Cash used in operations (170.01) {24.02)
- Taxes (Paid)f Received (Net of Tax Dedutted at Source) (3.26) {2,093
Wet cash used in operating acdvities (A) (1732 {26.25)
2. Cash flow from Investing Activities:
Purchase of Fised Assets {including Intangible Assets) (0.75) (20.37}
Capital Work-In-Progress (including Intangible Assets under Development) 0.5 {0.10)
Proceeds from Sale of Fixed Assets 0.26 10.2g
Proceeds from Sale of Current Investments F02.54 358.67
Purchase of Current Investments (561.05) (270.00)
Tnterest Received 28.04 54.73
Redemption/Maturity of Bank Deposits (with original maturity
of more than twelve months) {0.06) .
Movement in Margin Money Account # 0.01
Movernent in Balances with Banks on Dividend Acconnt 0.53 0.38
Dividend Received on Current [nvesimenis 4.82 568
Inter corporate deposits given (1,337.10) (1,068.19)
Inter corporate deposits received back 1,476.73 1631.8%
Purchage of Investment in Subsidiary (8.00) gh.21 (310.00) 502,88
Net cash from investing activities (B) 96,21 502.88
(s
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a. Cash Flow from Financing Activitdes:

Securities Premiom Received (Met)
Secured Loans
Proceeds from short term borrowings

Repayment of short term borrowings
Proceeds from long term borrowings &7
Repayment of long term borrowings (18.20)
Unsecured Loans
Proceeds from short term borrowings 220.00
Repayment of short term herrowings -
Proceeds from long term borrowings 41.98
Repayment of long term borrowings (20.57)
Interest Paid {104.59)
Dividend Paid/Arhount Transferred 1o Investor Education & Protection Fund {0.52)
Net cash from/(used in) financing activities (©)
Net Increase/(Decreage) in Cash and Cash Equivalents (A+B+C)

Opening Balance of Cash and Cash Equivalents

Closing Balance of Cash and Cash Equivalents

Cash and cash equivalents comprise of
Cash, Cheques and Drafis (on hand)
Balanees with Banks on Current Acecunts
Balances wilth Banks on Deposits Accounts

Hotes:
1 Figures in brackets indieate cash ontflow,

This is the Cash Flow Statement
referred to in our repert of even date

For Price Waterhouse
Firm Registration Number-301112E
Chartered Accountants

Partner
Membership Number - 056155

Place ; Noida
Dated : May 30, 2017

(73.92)

For and on behalf of the Board of Directors

@\Lm)c»vwm/

PREMEUMAR SESHADRI
Executive Yice Chairman
& Managing Director

DIM - 03114983

TS

§ G MURALI
Group Chief Financial Officer
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{444.12)

(444.12)

0.04
581,38
(558.52)
45.36
{249.21)
900,00
(1,675.00)
71.49
(83.43)
{70.8¢)
50.35 (0.34)
- 5035
{z6.71)
94.39
67.68
67.68
598
24.33
3737
[
KAUSHIK DETTA
Director
DIN - og3288q0
A
SUSHIL KUMAR JAIN
Company Secretary

a5l
6188

94.3%

94.29
390
B4.58
5.91



nfe tems Limi e

Statement of Changes in Equity for the year ended March 31, 2017

a. Equity Share Capital (T/Crores)
. Equity Share
Number of .
Equity Shares Capital
At1 July, 2015 222,004,629 44.58
Add : Tssue of Equity Share Capital* 15,000 000
At 11 March 2016 222 919,629 44.58
Add : Tssue of Equity Share Capital - -
At 31 March 2oty 202,010,620 44.58
* 15000 Equity shares having a face value of T 2 each issued against Employee stock option.
b. Other Equity
(%/Crores)
Reserves and Surplus
Particulars Spii?;::: General Re ed Total
Reserve Reserve Earnings
As at 1 Juby, 2015 720,12 215.82 191.11 1,127.06
Loss for the period - - {(187.31) (187.31)
Other Comprehensive Income for the pericd 0.03 0.03
On issue of Shares 0.04 - 0.04
As at 31 March, 2016 =316 215.83 1.8 029.82
Loss for the year (362.29) (362.30)
Other Cotmnprebensive Income for the year 0.00 0.06
As at 31 March, 2017 720.16 215.83 (358.50) 577349

This is the Statetnent of Changes in Equity referved to
in our report of even date

For Price Walterhouse
Firm Registration Number-3o1112E
Chartered Accountants

5 (Dncw’@'-ﬂw

AVLITT] KERJI PREMKUMAR SESHADRI
Partner Executive Vice Chairman
Membership Number - 056155 & Managing Director

DIN - 03114983

K )

S G MURALI
Group Chief Financial Officer

Place : Noida
Dated : May 30, 2017
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For and on behalf of the Board of Directo

KAUSHIK B
Director
DIN - 03328890
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SUSHIL KUMAR JAIN
Company Secretary



HCL Infosystems Limited
Notes to the Financial Statements

L. Corporate information

HCL Infosystems Limited (‘the Company’) is domiciled and incorporated in India and publicly traded on
the National Stock Exchange (‘NSE’) and the Bombay Stock Exchange (‘BSE’) in India. The registered
office of the Company is situated at 806, Siddharth, 96, Nehru Place, New Delhi - 110019.

The Company is primarily engaged in value-added distribution of technology, mobility and consumer
electronic products.

The financial statements were approved by the Board of Directors and authorised for issue on May 30,
2017.

2. Significant accounting policies

This note provides a list of the significant accounting policies adopted in the preparation of these
financial statements. These policies have been consistently applied to all the years presented, unless
otherwise stated.

2.1 Basis of preparation
(1) Compliance with Ind AS
The financial statcments comply in all material aspects with Indian Accounting Standards (Ind AS)

notified under Section 133 of the Companies Act, 2013 (the Act) [Companies (Indian Accounting
Standards) Rules, 2015] and other relevant provisions of the Act.

The financial statements up to nine months period ended 31 March 2016 were prepared in accordance
with the accounting standards notified under Companies (Accounting Standard) Rules, 2006 (as
amended) and other relevant provisions of the Act. These financial statements are the first financial
statements of the Company under Ind AS. Refer note 57 for an explanation of how the transition from
Indian GAAP to Ind AS has affected the Company's financial position, financial performance and cash
flows.

i) Historical cost convention

The financial statements have been prepared on a historical cost basis, except for the following which
have been measured at fair value:

. Certain Financial assets and liabilities, including derivative financial instruments, which are
being measured at fair value

» Defined benefit plans — plan assets measured at fair value

2.2 Exemptions and exceptions availed

The applicable Ind AS 101 optional exemptions and mandatory exceptions applied in the transition from
previous GAAP to Ind AS are set out below o

Fa
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HCL Infosystems Limited
Notes to the Financial Statements

A. Ind AS optional exemptions
The following exemptions have been availed from other Ind AS as per Appendix D of Ind AS 101.

1. Deemed cost for Property, Plant and Equipment (PPE) and Intangible Assets— The
Company has elected to carry items for all of its PPE and intangible assets at the date of
transition to Ind AS at their previous GAAP carrying amount, which is considered as deemed
cost on transition.

o. Fair value of financial assets and liabilities: The Company has financial receivables and
payables that are non-derivative financial instruments. Under previous GAAP, these were
carried at transactions cost less allowances for impairment, if any. Under Ind AS, these financial
assets and liahilities are required to be initially recognised at fair value and subsequently
measured at amortised cost, less allowance for impairment, if any. For transactions entered into
on or after the date of transition to Ind AS, the requirement of initial recognition at fair value is
applied prospectively.

3. Employee Share Stock Option: The Company has decided to not apply Ind AS 102, Share-
based Payments to the employee share stock option that has vested before the date of transition.

B. Ind AS mandatory exceptions

1. Estimates The Company’s estimates in accordance with Ind AS at the date of transition to Ind
AS are consistent with previous GAAP other than the following items in accordance with Ind AS
at the date of transition as these were not required under previous GAAP,

» Investment in debt instruments carried at FVPL; and
o Impairment of financial assets based on expected credit loss model.

2.3. Use of estimates

The preparation of Financial Statements in conformity with Generally Accepted Accounting Principles
requires the management to make estimates and assumptions that affect the reported amounts of assets,
liabilities, income and expenses disclosure of contingent liabilities and contingent assets at the date of
the Financial Statements and the results of operations during the reporting period. The actual results
could differ from those estimates, Any revision to accounting estimates is recognised prospectively in
current and future periods.

2.4. Critical accounting estimates, assumptions and judgements

In the process of applying the Company’s accounting policies, management has made the following
estimates,assumptions and judgements, which have significant effect on the amounts recognised in the
financial statement:

{(a) Property, plant and equipment
Management engages external adviser or internal technical team to assess the remaining useful lives and

residual value of property, plant and equipment. Management believes that the assigned useful lives and
residual value are reasonable.

F-92



HCL Infosystems Limited
Notes to the Financial Statements

(b) Intangibles

Internal technical or user team assess the remaining useful lives of Intangible assets. Management
believes that assigned useful lives are reasonable.

{c) Income taxes

Management judgment is required for the calculation of provision for income taxes and deferred tax
assets and liabilities. The Company reviews at each balance sheet date the carrying amount of deferred
tax assets. The factors used in estimates may differ from actual outcome which could lead to significant
adjustment to the amounts reported in the financial statements.

(d) Contingencies

Management judgement is required for estimating the possible outflow of resonrces, if any, in respect of
contingencies/claim/litigations against the Company as it is not possible to predict the outcome of
pending matters with aceuracy.

(e) Allowance for uncollected accounts receivable and advances

Trade receivables do not carry any interest and are stated at their amortised cost as reduced by
appropriate allowances for estimated irrecoverable amounts. Individual trade receivables arc written off
when management deems them not to be collectible, Impairment is made on the expected credit losses,
which are the present value of the cash shortfall over the expected life of the financial assets.

(f) Liquidated damages

Liquidated damages payable are estimated and recorded as per contractual terms; estimate may vary
from actual as levied by customer.

(g} Impairment of investments

Investments in Subsidiaries are reviewed for impairment, whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable. Such circumstances include, though are not
limited to, significant or sustained decline in revenues or earnings and material adverse changes in the
economic environment.

Impairment test is performed at entity level. An impairment loss is recognised whenever the carrying
amount of Investment exceeds its recoverable amount.

The recoverable amount is the greater of its fair value less costs to sell and value in use. To calculate
value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market rates and the risks specific to the asset. The caleulation
involves use of significant estimates and assumptions which include turnover and gross margin, growth
rate and net margin used to calculate projected future cash flows, discount rate and long term growth

rate. =
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HCL Infosystems Limited
Notes to the Financial Statements

2.5. Current Versus non-current Classification

All assets and liabilities have been classified as current or non-current as per the Company’s normal
operating cycle and other criteria set out in the Schedule III to the Companies Act, 2013. Based on the
nature of products and the time between the acquisition of assets for processing and their realisation in
cash and cash equivalents, the Company has ascertained its operating cycle as 12 months for the purpose
of current — non-current classification of assets and liabilities,

2.6. Property, Plant and equipment

Freehold land is carried at historical cost. All other items of property, plant and equipment are stated at
historical cost less depreciation. Historical cost includes expenditure that is directly attributable to the
acquisition of the items. The gain or loss arising on the disposal or retirement of an item of property,
plant and equipment is determined as the difference between the sales proceeds and the carrying
amount of the asset and is recognised in the Statement of Profit and Loss on the date of disposal or
retirement.

Subsequent costs are capitalised on the carrying amount or recognised as a separate asset, as
appropriate, only when future economic benefits associated with the item are probable to flow to the
Company and cost of the item can be measured reliably. All other repair and maintenance are charged to
profit or loss during the reporting period in which they are incurred.

On transition to Ind AS, the Company has elected to continue with the carrying value of its property,
plant and equipment recognised as at 1 July, 2015 measured as per the previous GAAP and use that
carrying value as the deemed cost of the property, plant and equipment.

Depreciation on Property, Plant and equipment is provided on straight-line basis over the useful lives of
assets as determined on the basis of technical estimates which are similar to the useful lives as
prescribed under Schedule II to the Companies Act, 2013:-

Assets residual values, depreciation method and useful lives are reviewed at each financial year end
considering the physical condition of the assets or whenever there arc indicators for review and adjusted
residual life prospectively. An asset's carrying amount is written down immediately to its recoverable
amount if the asset's carrying amount is greater than its estimated recoverable amount.

Leasehold land is amortised over a period of lease. Leasehold improvements are amortised on straight
line basis over the period of three years or lease period whichever is lower,

Gains and losses on disposals are determined by comparing proceeds with carrying amount, These are
included in profit or loss within other income.

2.7. Intangible assets

On transition to Ind AS, the Company has opted for the option given under Ind AS 101 to measure all the
items of Intangible Assets at their carrying value under previous GAAP (Refer Note 4). Consequently the
carrying value under IGAAP has been assumed to be deemed cost of Intangible Assets on the date of
transition to Ind AS. e
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HCL Infosystems Limited
Notes to the Financial Statements

Identifiable intangible assets are recognised when the Company controls the asset, it is probable that
future economic benefits attributed to the asset will flow to the Company and the cost of the asset can be
reliably measured,

At initial recognition, the separately acquired intangible assets are recognised at cost. The cost of
intangible assets that are acquired in a business combination is its fair value as at the date of acquisition.
Following initial recognition, the intangible assets are carried at cost less any accumulated amortisation
and accumulated impairment losses, if any.

Amortisation is recognised in profit or loss on a straight line basis over the estimated useful lives of
intangible assets from the date they are available for use. The amortisation period and the amortisation
method are reviewed at least at each financial year end. If the expected useful life of the asset is
significantly different from previous estimates, the amortisation period is changed accordingly. Gains or
losses arising from the retirement or disposal of an intangible asset are determined as the difference
between the net disposal proceeds and the carrying amount of the asset and recognised as income or
expense in the Statement of Profit and Lass.

Softwares

Softwares are capitalised at the amounts paid to acquire the respective license for use and are
amortised over the period of license.

Estimated useful life of other acquired intangibles is as follows:

Intangible Assets are amortised at straight line basis as follows:

Software 1-5 years
2.8. Leases

As a Lessee

Leases of property, plant and equipment where the Company, as lessee, has substantially all the risks
and rewards of ownership are classified as finance leases. Finance leases are capitalised at the lease's
inception at the fair value of the leased property or, if lower, the present value of the minimum lease
payments., The corresponding rental obligations, net of finance charges, are included in borrowings or
other financial liabilitics as appropriate. Each lease payment is allocated between the liability and
finance cost. The finance cost is charged to the profit or loss over the lease period so as to produce a
constant periodic rate of interest on the remaining balance of the liability for each period.

Leases in which a significant portion of the risks and rewards of ownership are not transferred to the
Company as lessee are classified as operating leases. Payments made under operating leases (net of any
incentives received from the lessor) are charged to profit or loss on a straight-line basis over the period
of the lease unless the payments are structured to increase in line with expected general inflation to

compensate for the lessor's expected inflationary cost increases.
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As a Lessor

Lease income from operating leases where the Company is a lessor is recognised as income on a straight-
line basis over the lease term unless the receipts are structured to increase in line with expected general
inflation to compensate for the expected inflationary cost increases. The respective leased assets are
included in the balance sheet based on their nature.

Assets given under finance lease are recognised as receivables at an amount equal to the net investment
in the lease. Inventories given on finance lease are recognised as deemed sale at fair value. Lease income
is recognised over the period of the lease so as to yield a constant rate of return on the net investment in
the lease.

2.9, Financial Instruments

A. Finaneial Instruments — Initial Recognition and Measurement

Financial assets and financial liabilities are recognised in the Company’s statement of financial position
when the Company becomes a party to the contractual provisions of the instrument. The Company
determines the classification of its financial assets and liabilities at initial recognition. All financial assets
and liabilities are initially recognised at fair value plus directly attributable transaction costs in case of
financial assets and liabilities not at fair value through profit or loss. Financial assets and liabilities
carried at fair value through profit or loss are initially recognised at fair value, and transaction costs are
expensed in the income statement.

B. Financial Assets

1. Subsequent measurement

The subsequent measurement of financial assets depends on their classification as follows:
Debt instrument

a. Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss include financial assets held for trading and those
designated upon initial recognition at fair value through profit or loss. Financial assets are classified as
held for trading if they are acquired for the purpose of selling in the near term. Derivatives are classified
as held for trading unless they are designated as effective hedging instruments. Financial assets are
designated upon initial recognition at fair value through profit or loss when the same are managed by
the Company on the basis of their fair valve and their performance is evaluated on fair value basis in
accordance with a risk management or investment strategy of the Company. Financial assets at fair value
through profit or loss are carried in the statement of financial position at fair value with changes in fair
value recognised in other income in the income statement.

b. Financial assets measured at amortised cost

Loans and receivables are non-derivative financial assets that are held for collection of contractual cash
flows, where the assets’ cash flows represent solely payments of principal and interest, are measured at

amortised cost. Interest income from these financial assets is included in other income.
ST
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c. Fair value through other comprehensive income (FVOCI).

Financial assets are measured at fair value through other comprehensive income (OCI) if these financial
assets are held within a business model whose objective is achieved by both collecting contractual cash
flows and selling financial assets and the contractual terms of the financial asset give rise on specified
dates to cash flows that are solely payments of principal and interest on the principal amount
outstanding. Movements in the carrying amount are taken through OCI, except for the recognition of
impairment gains or losses, interest revenue and foreign exchange gains and losses which are recognised
in profit and loss. When the financial asset is derecognised, the cumulative gain or loss previously
recognised in OCI is reclassified from equity to profit or loss and recognised in other gains/ (losses).
Interest income from these financial assets is included in other income using the effective interest rate
method.

Investment in Subsidiaries

Investment in Subsidiaries is carried at cost in separate financial statement.

Equity instruments

The Company subsequently measures all equity investments at fair value. Dividends from such
investments are recognised in profit or loss as other income when the Company's right to receive
payments is established.

2, Derecognition

The Company derecognises a financial asset only when the contractual rights to the cash flows from the
asset expires or it transfers the financial asset and substantially all the risks and rewards of ownership of
the asset,

C. Financial Liabilities

1. Subsequent measurement

The subsequent measurement of financial liabilities depends on their classification as follows:

Financial liabilities measured at amortised cost

After initial recognition, interest bearing loans and borrowings are subsequently measured at amortised
cost using the effective interest rate method. Amortised cost is calculated by taking into account any
discount or premium on acquisition and fee or costs that are an integral part of the effective interest rate
method. The effective interest rate method’s amortisation is included in finance costs in the income
statement.

2. Derecognition

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or
expires. When an existing financial liability is replaced by another from the same lender on substantially
different terms, or the terms of an existing liability are substantially modified, such an exchange or

modification is treated as a derecognition of the original liability and the recognition of a new lability,
and the difference in the respective carrying amounts is recognised in the income statement.

T
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D. Offsetting Financial Instruments

Financial assets and financial liabilities are offset and the net amount reported in the consolidated
statement of financial position if, and only if, there is a currently enforceable legal right to offset the
recognised amounts and there is an intention to settle on a net basis, or to realise the assets and settle
the liabilities simultaneously.

E. Derivative Financial Instruments - Current versus Non- Current Classification

Derivative instruments will be held for a period beyond twelve months after the reporting date, are
classified as noncurrent (or separated into current and non-current portions) consistent with the
classification of the underlying item. These are classified as current, when the remaining holding period
is upto twelvemonths after the reporting date.

F. Fair Value Measurement

The Company uses valuation techniques that are appropriate in the circumstances and for which
sufficient data are available to measure fair value, maximising the use of relevant observable inputs and
minimising the use of unobservable inputs.

All assets and liabilities for which fair value is measured or disclosed in the financial statements are
categorised within the fair value hierarchy, described as follows, based on the lowest level input that is
significant to the fair value measurement as a whole:

Level 1- Quoted {Unadjusted) marked prices in the active markets for identical assets or liabilities

Level 2- Valuation techniques for which the lowest level input that is significant to the fair value
measurement is directly or indirectly observable

Level 3- Valuation techniques for which the lowest level input that is significant to the fair value
measurement is unobservable.

2,10. Income tax

The income tax expense or credit for the period is the tax payable on the current period's taxable income
based on the applicable income tax rate for each jurisdiction adjusted by changes in deferred tax assets
and liabilities attributable to temporary differences and to unused tax losses.

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted
at the end of the reporting period in the countries where the Company operate and generate taxable
income. Management periodically evaluates positions taken in tax returns with respect to situations in
which applicable tax regulation is subject to interpretation. It establishes provisions where appropriate
on the basis of amounts expected to be paid to the tax authorities.

Deferred income tax is provided in full, using the liability method, on temporary differences arising
between the tax bases of assets and liabilities and their carrying amounts in the financial statements.
However, deferred tax liabilities are not recognised if they arise from the initial recognition of goodwill.
Deferred income tax is also not accounted for if it arises from initial recognition of an asset or liability in
a transaction other than a business combination that at the time of the transaction affects neither
accounting profit nor taxable profit (tax loss). Deferred income tax is determined using tax rates {and
laws) that have been enacted or substantially enacted by the end of the reporting period and are
expected to apply when the related deferred income tax asset is realised or the deferred income tax
liability is settled.

Deferred tax assets are recognised for all deductible temporary differences and unused tax losses only if

)
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it is probable that future taxable amounts will be available to utilise those temporary ditferences and
losses.

Deferred tax liabilities are not recognised for temporary differences between the carrying amount and
tax bases of investments in subsidiaries and interest in joint arrangements where the Company is able to
control the timing of the reversal of the temporary differences and it is probable that the differences will
not reverse in the foreseeable future.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax
assets and liabilities and when the deferred tax balances relate to the same taxation authority. Current
tax assets and tax liabilities are offset where the entity has a legally enforceable right to offset and
intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

Current and deferred tax is recognised in profit or loss, except to the extent that it relates to items
recognised in other comprehensive income or directly in equity. In this case, the tax is also recognised in
other comprehensive income or directly in equity, respectively.

2.11. Inventories

Raw materials, stock-in-trade and finished goods are stated at the lower of cost and net realisable value.

Cost of raw materials and stock-in-trade comprises cost of purchases. Cost of finished goods comprises
direct materials, direct labour and an appropriate proportion of variable and fixed overhead
expenditure, the latter being allocated on the basis of normal operating capacity. Cost of inventories also
include all other costs incurred in bringing the inventories to their prescnt location and condition. Cost
is determined on the basis of weighted average. Costs of purchased inventory are determined after
deducting rebates and discounts. Net realisable value is the estimated selling price in the ordinary course
of business less the estimated costs of completion and the estimated costs necessary to make the sale.

Goods in-transit is valued inclusive of custom duty, where applicable.
2.12. Trade receivables

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost
using the effective interest method, less provision for impairment.

2.13. Cash and cash equivalents

For the purpose of presentation in the statement of cash flows, cash and cash equivalents includes cash
on hand, deposits held at call with financial institutions, other short-term, highly liquid investments
with original maturities of three months or less that are readily convertible to known amounts of cash
and which are subject to an insignificant risk of changes in value, and bank overdrafts. Bank overdrafts
are shown within borrowings in current liabilities in the balance sheet.

2.14. Impairment of assets

a. Financial assets

The Company assesses on a forward looking basis the expected credit losses associated with its assets carried at
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amortised cost and FVOCL The impairment methodology applied depends on whether there has been a
significant increase in credit risk.

For trade receivables only, the Company applies the simplified approach permitted by Ind AS 109 Financial
Instruments, which requires expected lifetime losses to be recognised from initial recognition of the receivables.

b. Non-financial assets
(i) Intangible assets and property, plant and equipment

Intangible assets and property, plant and equipment are reviewed for impairment, whenever events or changes
in circumstances indicate that the carrying amount may not be recoverable. For the purpose of impairment
testing, the recoverable amount (i.e. the higher of the fair value less cost to sell and the value-in-use} is
determined on an individual asset basis unless the asset does not generate cash flows that are largely
independent of those from other assets. In such cases, the recoverable amount is determined for the CGU to
which the asset belongs.

If such assets are considered to be impaired, the impairment to be recognized in the Statement of Profit and Loss
is measured by the amount by which the carrying value of the assets exceeds the estimated recoverable amount
of the asset. An impairment loss is reversed in the statement of profit and loss if there has been a change in the
estimates used to determine the recoverable amount. The carrying amount of the asset is increased to its revised
recoverable amount, provided that this amount does not exceed the carrying amount that would have been
determined (net of any accurnulated amortization or depreciation) had no impairment loss been recognized for
the asset in prior years.

C. Investment in Subsidiaries

Investments in Subsidiaries are reviewed for impairment, whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable. Such circumstances include, though are not
limited to, significant or sustained decline in revenues or earnings and material adverse changes in the
economic environment.,

Impairment test is performed at entity level. An impairment loss is recognised whenever the carrying
amount of Investment exceeds its recoverable amount,

The recoverable amount is the greater of its fair value less costs to sell and value in use. To calculate
value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market rates and the risks specific to the asset.

Fair value less costs to sell is the price that would be received to sell an asset or paid to transfer a liability
in an orderly transaction between market participants, less the costs of disposal. Impairment losses, if
any are recognised in the statement of profit or loss.

Other impairment losses are only reversed to the extent that the asset’s carrying amount does not exceed
the carrying amount that would have been determined if no impairment loss had previously been
recognised.

2.15. Trade and other payables

These amounts represent liabilities for goods and services provided to the Company prior to the end of
financial year which are unpaid. The amounts are unsecured and are usually paid in accordance with the
terms with the vendors. Trade and other payables are presented as current liabilities unless payment is

[ SaAn
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not due within 12 months after the reporting period. They are recognised initially at their fair value and
subsequently measured at amortised cost using the effective interest method.

2.16. Borrowings

Borrowings are initially recognised at fair value, net of transaction costs incurred. Borrowings are
subsequently measured at amortised cost. Any difference between the proceeds {net of transaction costs)
and the redemption amount is recognised in profit or loss over the period of the borrowings using the
effective interest method. Fees paid on the establishment of loan facilities are recognised as transaction
costs of the loan to the extent that it is probable that some or all of the facility will be drawn down. In
this case, the fee is deferred until the draw down occurs. To the extent there is no evidence that it is
probable that some or all of the facility will be drawn down, the fee is capitalised as a prepayment for
liquidity services and amortised over the period of the facility to which it relates.

Borrowings are removed from the balance sheet when the obligation specified in the contract is
discharged, cancelled or expired. The difference between the carrying amount of a financial liability that
has been extinguished or transferred to another party and the consideration paid, including any non-
cash assets transferred or liabilities assumed, is recognised in profit or loss as other gains/{losses).

Borrowings are classified as current liabilities unless the Company has an unconditional right to defer
settlement of the liability for at least 12 months after the reporting period. Where there is a breach ofa
material provision of a long-term loan arrangement on or before the end of the reporting period with the
effect that the liability becomes payable on demand on the reporting date, the entity does not classify the
liability as current, if the lender agreed, after the reporting period and before the approval of the
financial statements for issue, not to demand payment as a consequence of the breach.

2.17. Provisions, contingent liabilities and contingent assets

a) Provisions

Provisions are recognised when the Company has a present legal or constructive obligation as a result of
past events, it is probable that an outflow of resources will be required to settle the obligation and the
amount can be reliably estimated. Provisions are not recognised for future operating losses.

Provisions are measured at the present value of management's best estimate of the expenditure required
to settle the present obligation at the end of the reporting period. The discount rate used to determine
the present value is a pre-tax rate that reflects current market assessments of the time value of money
and the risks specific to the liability. The increasec in the provision due to the passage of time is
recognised as interest expense,

b) Contingencies

Contingent liabilities are disclosed when there is a possible obligation arising from past events, the
existence of which will be confirmed only by the occurrence or non-occurrence of one or more uncertain
future events not wholly within the control of the Company or a present obligation that arises from past
events where it is either not probable that an outflow of resources will be required to settle or a reliable
estimate of the amount cannot be made. Information on contingent liability is disclosed in the Notes to
the Financial Statements. .
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2.18. Foreign currency translation

(i) Functional and presentation currency

Items included in the financial statements of are measured using the currency of the primary economic
environment in which the Company operates (" the functional currency’). The Company’s operations are
primarily in India. The financial statements are presented in Indian rupee (INR), which is the
Company’s functional and presentation currency.

(ii) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates at the
dates of the transactions. Foreign exchange gains and losses resulting from the settlement of such
transactions and from the translation of monetary assets and liabilities denominated in foreign
currencies at year end exchange rates are recognised in profit or loss.

Foreign exchange differences regarded as an adjustment to borrowing costs are presented in the
statement of profit and loss, within finance costs. All other foreign exchange gains and losses are
presented in the statement of profit and loss on a net basis within other income.

Non-monetary items that are measured at fair value in a foreign currency are translated using the
exchange rates at the date when the fair value was determined. Translation differences on assets and
liabilities carried at fair value are reported as part of the fair value gain or loss.

2.19. Revenue recognition

The Company derives revenues primarily from sale of products. Revenue is measured at the fair value of
the consideration received or receivable.

The Company recognises revenue when the amount of revenue can be reliably measured, it is probable
that future economic benefits will flow to the entity and specific criteria have been met for each of the
Company's activities as described below. The Company bases its estimates on historical results, taking
into consideration the type of customer, the type of transaction and the specifics of each arrangement.

Sale of Products

Timing of recognition
The Company is engaged into the business of -

» Purchase/ sale and distribution of IT products, including computer hardware and mobile
handsets.

Revenue from the sale of products is recognised when the following criteria for the transaction have been
met:

all significant risks and rewards of ownership have transferred to the buyer;
continuing managerial involvement and effective control usually associated with ownership has
been ceased; —
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e the amount of revenue can be measured reliably; and
e it is probable that the economic benefits associated with the transaction will flow to the
Company.

Measurement of revenue

Revenue from sales is based on the price specified in the sales contract, net of the estimated volume
discounts and returns at the time of sale. For separately identified component from multiple element
arrangement, pertaining to the sale of products, the revenues are measured based on fair value allocated
to such component within the overall arrangement.

Amounts disclosed as revenue are inclusive of excise duty and net of returns, trade allowances, rebates,
value added taxes and amounts collected on behalf of third parties.

Revenue from services

Timing of recognition

Service income includes income from IT infrastructure managed services, break-fix services, office
automation maintenance services and managed print services. Revenues relating to time and materials
contracts are recognized as the related services are rendered. Revenue in case of fixed priced contracts is
recognised on percentage of completion basis. Revenue from a period based service contracts is
recognised on a pro rata basis over the period in which such services are rendered.

Measurement of Revenue

Revenue are based on the price specified in the sales contract, net of the estimated volume discounts.
For separately identified component from multiple element arrangement, pertaining to the sale of
services, the revenues are measured based on fair value allocated to such component within the overall
arrangement.

Estimates of revenue, costs or extent of progress towards completion are revised if circumstances
change, Any resulting increases or decreases in estimated revenues or costs are reflected in profit or loss
in the period in which the circumstances that give rise to the revision become known by management.

Interest income

Interest income from loans and receivables (debt instruments) is recognised using the effective interest
rate method. The effective interest rate is the rate that exactly discounts estimated future cash receipts
through the expected life of the financial asset to the gross carrying amount of a financial asset. When
calculating the effective interest rate, the Company estimates the expected cash flows by considering all
the contractual terms of the financial instrument (for example, prepayment, extension, call and similar
options) but does not consider the expected credit losses.

2.20.Employce benefits

Defined benefit plans
Gratuity

The liability recognised in the balance sheet is the present value of the defined benefit obligation at the
o
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end of the reporting period less the fair value of plan assets. The defined benefit obligation is calculated
annually by actuaries using the projected unit eredit method.

The present value is determined by discounting the estimated future cash outflows by reference to
market yields at the end of the reporting period on government bonds that have terms approximating to
the terms of the related obligation.

The net interest cost is calculated by applying the discount rate to the net balance of the defined benefit
obligation and the fair valuc of plan assets. This cost is included in employee benefit expense in the
statement of profit and loss.

Remeasurement gains and losses arising from experience adjustments and changes in actuarial
assumptions are recognised in the period in which they occur, directly in other comprehensive income.
They are included in retained earnings in the statement of changes in equity and in the balance sheet.

Changes in the present value of the defined benefit obligation resulting from plan amendments or
curtailments are recognised immediately in profit or loss as past service cost.

Provident Fund

In respect of certain employees, Provident Fund centributions are made to a multi-employer Trust
administered by the Company. The Company’s liability is actuarially determined (using the Projected
Unit Credit method) at the end of the year and any shortfall in the fund size maintained by the Trust set
up by the Company is additionally provided for. Actuarial losses/gains are recognised in the Statement
of Profit and Loss in the year in which they arise.

Defined contribution plans

Contributions to the employees’ state insurance fund, administered by the prescribed government
authorities, are made in accordance with the Employees’ State Insurance Act, 1948 and are recognised as
an expense on an acerual basis.

Company’s contribution towards Superannuation Fund is accounted for on accrual basis.

The Company makes defined contributions to a Superannuation Trust established for the purpose. The
Company has no further obligation beyond the monthly contributions.

Other Benefits
Compensated Absences

Accumnulated compensated absences, which are expected to be availed or encashed within 12 months
from the end of the year end are treated as short term employee benefits. The obligation towards the
same is measured at the expected cost of accumulating compensated absences as a result of the unused
entitlement as at the year end.

Accumulated compensated absences, which are expected to be availed or encashed beyond 12 months
from the end of the year end are treated as other long term employee benefits. The Company’s liability is
actuarially dctermined (using the Projected Unit Credit method) at the end of each year. Actuarial
losses/ gains are recognised in the Statement of Profit and Loss in the year in which they arise.

Long Term Employee Benefits

Employee benefits, which are expected to be availed or encased beyond 12 months from the end of the
year, are treated as other long term employee benefits. The Company’s liability is actuarially determined

C
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{using the Projected Unit Credit method) at the end of each year.
Employee Options

The fair value of options granted is recognised as an employee benefits expense with a corresponding
increase in equity. The total amount to be expensed is determined by reference to the fair value of the
options granted:

+ including any market performance conditions
« excluding the impact of any service and non-market performance vesting conditions, and
» including the impact of any non-vesting conditions

The total expense is recognised aver the vesting period, which is the period over which all of the specified
vesting conditions are to be satisfied. At the end of each period, the entity revises its estimates of the
number of options that are expected to vest based on the non-market vesting and service conditions. It
recognises the impact of the revision to original estimates, if any, in profit or loss, with a corresponding
adjustment to equity.

2.21. Borrowing costs

General and specific borrowing costs that are directly attributable to the acquisition, construction or
production of a qualifying asset are capitalised during the period of time that is required to complete and
prepare the asset for its intended use or sale. Qualifying assets are assets that necessarily take a
substantial period of time to get ready for their intended use or sale.

Investment income earned on the temporary investment of specific borrowings pending their
expenditure on qualifying assets is deducted from the borrowing costs eligible for capitalisation.

Other borrowing costs are expensed in the period in which they are incurred.
2,22, Earnings per Share

(i) Basic earnings per share
Basic earnings per share is calculated by dividing:

s  the profit attributable to owners of the Company
e by the weighted average number of equity shares outstanding during the
financial year

(ii) Diluted earnings per share

Diluted earnings per share adjusts the figures used in the determination of basic earnings per share to
take into account:

o the after income tax effect of interest and other financing costs associated with dilutive
potential equity shares, and

o the weighted average number of additional equity shares that would have been
outstanding assuming the conversion of all dilutive potential equity shares.
(i
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2.23. Exceptional Items

Ttems which are material either because of their size or their nature, and which are non-recurring, are
highlighted through separate disclosure. The separate reporting of exceptional items helps provide a
better picture of the Company’s underlying performance.

2.24. New standards that are not yet effective and have not been early adopted:

As set out below, amendments to standards are effective for annual periods beginning on or after April 1,
2017, and have not been applied in preparing these financial statements. None of these is expected 1o
have a  significant effect on the Financial Statements of the Company:

Amendments to Ind AS 102, Share-based Payment

The amendment to Ind AS 102 clarifies the measurement basis for cash-settled share-based payments
and the accounting for modifications that change an award from cash-settled to equity-settled.

Since the Company does not have any cash-scttled share based payments outstanding at the reporting
date, the above mentioned amendment will not have any impact on the Financial Statements of the
Company.

Amendments to Ind AS 7, Statement of Cash Flows
The amendment to Ind AS 7 introduces an additional disclosurc that will enable users of Financial
Statements to evaluate changes in liabilities arising from financing activities. The said amendment will

not have any impact on the Company’s Cash Flow Statement.

There are no other Ind ASs that are not yet effective that would be expected to have a material impact on
the Consolidated Cash Flow Statement. o
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HCL Infosvsterna Limited
Hates bo the Finaneial Statapents

Financial Assets

Non-current investments

Digilife Distribution and Marketing Services Limited
Pimpri Chinchwad eBervices Limited

HCL Computing Products Ltd
HCL Infotech Limited - Refer Note 41
HCL Leaming Limited - Refer Note 41
HOL Services Limited

Less: Impaicement in the value of Investrent *

Total I

{n Bquity Inst

of Subsidisries (A)

Ag Bl 31.03.2017
Amount
UCrores
60,500,000 56.05
42,500 0.04
200,000 o
220,300 66646
75,474 166,46
77086 ___ 684.86
1,575.-97
1040.46
£38.21

Ad At JLOFz006
Units Amount.
T/Crores
48.050,000 49.08
42,500 0.04
100,000 L% 1)
220,300 668,36
75474 160465
FTOAG 684,86
1,567.97
790.46 @
— T77E

A3 at 01,07.2015
Units Amount

2fCroras

48,050,000 48.05
42,500 ©.04
100,000 0.0
50,000 418.46
50,000 196,46
£0,000 434.85

100796

41846
- 589.50

*Impairment indudes impaicment for investment in HCL Services Limited ¥ 250.00 Crores (2016 - Mil, 2015 - NIl HCL Infotech Limited® 668,446 Crores (2016 - T 668,46 Crores, 2015 - ¥ 418.46
Crores) and HCL Laacning Limited ¥ 122.00 Crores (2016 - T 122.00 Crores, 2015 - Nil}

@ Includes T 250.00 Crotes which was provided against Inter Company Deposits which weee converted to equity in 2015-16.

I .

Nokia HCL Mobile Internet Services Limited

Lese:[mpairement in the value of Tnvestment
Total Investments in Bquity Instruments of Joint Venture (B}

The Company has sold its investrments in MNokie HCL Mobile Internet Services Limited during the current year.

Total Nen-Corrent Investments (Unqueted) {A)+(B)

Agpregate amonnt Tnquoted Investments

Aggregate amount of Impairment in the Value of Inveatments

Current investments

Unqueted (Oshersls Current

Investment in Mutusl Funds, Growth Options

Birla Bunlife Savings Fund

HOFC Flosting Rate Income Fund - STP-WE

Kotak Floater Long Term

[CICI Prudential Flexible [ncome Flan

Reliance Money Manager Fund
UTT Treasury Advantage Plan

EBI-EHF Ultra Short Term Fund

Sub - Total (a)

£ o Mutusl F
Birla Sunlife Savings Fund #
Axis Treasury Advantage Fund
Kotal Floater Long Term #

Reliance Money Manager Fund #

UT1 Treasury Advantage Flan

Suh - Total (b)

Total Current Investments {a} + (b}

Aggregate emount Unquoted Investments

# Underlisn with bank

m. il

BasGe
1,040.46

A3 at 31.03.2017

601,311

498,809
29,438

F-109

Amount
2/Crores

60.56

531
LO.00

120087

120,87

120,87

4940 o5
EG

FTr5L
790,71

AS at 31.03.2010
Uniita

Amount
fCroies

490 025
0.25
585.50
58550
8.7
As 3l OLE7.2005
Uniks Amount
1fCrores
540,224 1510
6,171,000 1510
2,213,065 503
749,081 2013
103,163 20,15
5051 503
27410 BiGA
— 8557
7.485,23% 7500
24,800,840 2510
498,200 4500
150,09
23566
23566
<
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BCL Infopyetema 1imited
Motes b the Fisunoiil Suements

Ad At
105007
1o~ |
Ouher Mon-Current Financial Asasts
Consldered Good
Security Dopozile 25
Bark Dapoalts with originel metucity of moets tan bl mooths o028
TOTAL LY ]
Deferred tax nasets (net)
Dufiected Uik didbty (Rar Hota £51 S0
44,70
Other Nsn-Current Asets
Uneecured
Capiel sdvmces ond
Depocalts with "Lax avtherities 10921
Frepuid Expensey el
Conaldered Doulbifl
Capital Adveoces
Lewic All for Doubtiul L d Adm
TOTAL

Advenos Incoma Tuy Asaet (Neth

Achvance liscoroe Tax
[Het of Provision for [ncoans Tax off 46 65 Croma(2016 - ¥ 548 59 Croms, B.7h
o5 - Hil]

TOTAL

Inventorics

Rt bakerinls and Components oo
[Imchuding In=Trueslt ¥ 0,06 Croms (2046 - ¥ 0.06 Crores, 2015 - N1

Pinkehend Goonds

[lweluding Tn-Traneit ¥ o.12 Croees (2016 - T 0.17 Croros, 2015 -T 6.8 .01
Creras)]

Swok-In-Trads

[ et udbeg Jo-Transil ? 1963 Crores (2016 -% 2157 Crores, 2015 -¥ (354
Crores)]

S1ares wnd Spares L% 1]

si.q7

TOTAL = 5947
Write - downas of i L mat reallahle valus lpad as wn exp duriag tha year
In-progesss, stock-in-trade aod Guished goods' in sheksme ot of profit and loas.

Trade Recchwbior (Refer Mota gi)
Unassured:

Considamd Good

Conaidered Deabiful .

Lawn : Alliminon for Doubtful Dabis

F-110

Adat
A E01E

034

[ %13

049
oL
107

1330

o246

.58

5419
&+.78

e

A3l
073015

0.8y

LHired

LR
any
Bap

Low

12395
(1]

126,80

o 0.67 Crooes (3015 - ¥ 048 Crote ). Thess wary inelodsd in 'charges bn ahie of iveatories of work-

»uM
40978
Mxey 1049 e
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HEL Infosystema Limibted
Nakes fhe Flsanelal Statements

Cash and Cash Equivalemis

Bualinoesy with Banks
- 1o Currenl Aocount
Lams; Mooy beld D Trun

Cash oo Hand (Refer Mo 341

et o1
Baak Dwposiis with originel matocity of three moothe of bes
Les Money held in Trual

TOTAL

There ars no repatriation mowtrictions with regard 1o sash and cash squivalents & at the end of the repocting period and prior prriods.

Other Bask Balantts

Balances with Banks
=y [vidend Account

= On Mawgis Accounl

TOTAL

Loana

Unaecursd

Cannldered Goad

Loans and Adhanses bo Subsklaries {Rafer Note 52)
Conaldered Doubtial

Loans and Adwmsm Lo 5 ubsidisties (Raier Note 523
Lazw: Allpweanior for Doubtful Loans aod Advances

As nk
81032017
Y i

2433 8459
2433 X

5ol 5.8k
37.68 4.33
aray _____ o.gt

668

a8

]

g89.02

8348 1334

TOTAL

Oiher Corrant Finan<lal Assety
Considered Jood
Security Dvpadiy
Qibem { [dudes Employes sl clmim rovortrable and
aRpeomD rom it
Doubtful
nbare (Indudas Enployes od i) ble)
Leas: Allowanes for Dbl Loans and Advesces

TOTAL

* [ncludes T 536 Crooss (3016 - WL, 2015 - NUT) mesrvevebla from eelatsd partie

Other Current Asasts
Unsemursd

Conatdered Qosd
Balnooes with Customs, Fart Truat, Exciss and Sales Tax Authorite

Advances 15 Creditars
Deussita with Tax suthorities

Propui] Expascsas
Onbers (Expanses movvetsblel
Consldered Dowbiful

Dreposhts apd Cther Advanoe
Laga &llawanwse for Donbifol Loans and Adwibies

TOTAL

30.66
1049

4-083
[ A1)
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A at Anat
AN03.2C46 DILA7S0E
R Cromt IfCroms
336
[P .01 2835
X3 LY. 3
344 2.5
050
5oa B 3 2.96
9439 41,80
a8 219
a1y 2y
—_— ———
508.64 120237
TR
IR .
59884 e _ Laoaay
R o7
188 hoq
o806
086
460

6L 6.8
1294 407
01§

985 ‘a5

OG0 140

328
R
_  ham 6055



HCL Infosyteme Limited
Notes to thie Financlal Satemznts

Adwk Adar Ax gl
032017 L0300 VL OT TG
JfCrores X/Crorea 2/Cqores
19 Shees capital
Suthorised
55.25,60.000 Bquity Sharo {3006 - §5,25,00,000, 2015 - 55,25.00000) of
#j~each 050 o 5o 110,50
Aoa,000 Frlrocs Sharcs (2016 - 500,000, #0313 - 5,00.000) off 100/~
<ach 500 500 Bi08

TOTAL ugE0 11550

Isaue, Sebaeribod and Paid

i?!&.lfmqhmwshm(ww—!&lgmﬁﬂq.aol,s-miW»ﬁwln[! T 1438

(Fully Paid up)

TOTAL 449.58 41.58 4450
Foa:

(T Rights wiimched Lo Equity Sharms:
The Cogupany b only oos clu of equlty shure having a fece whe of ¥ i+ each. Bach holder of equily shrts is enlithed ta ons vote per shars held The Company deslares and pays dividend io frdian Rupees
Thee dividend propoded by the Board of Directors is aubject ko the approval ofibe Sharbolders in snming Geoeml Morting, snespt b anre of o tarim dividand,

In the sventof bguidation of the Company, the holders of quiry shares will be antithed to recrive Iho comainiig sasis of e Company afver distribulion of all prefaratial amounts, The distributhon will be
OpOrtor to the number of squlty shares held by Sharchoklers.

(i) Sharcholders holding mere than 5% of the sggregute shares in Numbersf % of sheres MNumherof % ofshaces  Number of Shas %% of shares
the Grmpany Shares Sharer
(@) HCL Corpometion Private Limited 111,302,239 4997 18I0 4997 (TR T T 4307
[b) AXM Systems Private Limiited 7,007 538 1LBTO07 538 1LA97,007 538
(i) Fhares eeerved for iewe under optlons:
l.nhmlﬁ:;n relited 1o Emplaves Stock Option Plan, imchading detuils of options Baued, swerciced, mpired nnd forfrited dJuring the financial year and optioss ding st the and of the reporting period, iy
antout in Note 47
a0 Other Equity
A Reporve & Surptus
{a) 2ecurHes Prembvon Reserve
Qpening Balanced 72016 Fa0A2
Current Yesr Tramsker e 004
Closing Balan ce 734018 FEIG
{b) Gonerul Reserve
Optning Balanost 215.8) L
Josing Galance £15.83 RiE3Y
&) Retained Barnlmgs
Openkng Balanes ¢ 3.8% ilil
Mt Loas for the year/pariod (G629 (187510
of post k benehis chligation; wet of o6 Ll
TOTAL F a2 1] 830.82
gFo
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HCL Infoayptema Lindled

Hotea o thy Finencial Stalements
As ap Asat LEL Y
ALOA2017 NOF20H CLOT2015
[v7] Y/Crorea X/Croces

# Toll equity ls ¥ 1127.06 Crores as at July 01, 2015, (Refer avte 57 for rocoocilation of balaoos reporeed upder 1ndian GAAP with restaied balance underlod A3
MNoen-Current Barrowkngs

Secuwrcd:

Term Leans

- From Banks 2046 a.aq 915
- From Othec a1 -

Vinascurad:

- Frow Otdwrz 10.64 H0.66 a4

TOTAL 134, 105,70 16350
Notas

1. (i} Secwad Term Loan fom Beni and Oihere amounting (o ¥ 38 04 Croose (2096 - ¥ 48 4) Crores, 2016 - MIL), 40l of which ¥ 14 57 Crores (206 - ¥ 1035 Crevgs, 2015 - ML) i sfown under cument
musturity of 1ong 19rm i, I Secured by way of (1) Fiest parl paesu charge on all imfovabla, movstis and inlengible acasts of the HOL infosysiems Lict and I'g. bederigl Subsigiarios (2) Fisd paub passy
chargsan all Currenl Assals of tha HEL Inkysleme Ltd & 1's bamadial Subsdlanies (aceo Lagse Relal Pacsivables) (3t Megative flan on Two: idanified Propatiss (4] Exolushae charge on De0d Senvics
Freservg Accoun| cratled by wy of [ on mulugl furds of € 2049 Crs - The Hypofacalion of the movatio 335atg hus hean crealed on 22nd May' 201 7 i Wha monigage of e [ Mmovable aseas |3 undar
miocess The kean e 13 ety Ing wom 2018 and carting iMevest @ 11 Ko 11 10%pa

i) Sacured Long Team Loan of Ml { 2018- M), 2015 - €6 73 Croras ) out of wiinh Ml (2016 « Na, 2046 - T 6 73 Croves ) i3 shirwn und e Current milustty of dedl, is secured by wey of sLbsaryleni charge on
slock mnd recavables of he Company. It alen canries & len on Mulusl Funds of € 6031 Crored (2016 - .50 16 Crores, 2016 - €49.99 Croren). Shorl Tarm Loan of T 74.14 Crorgs ig repayabie In ane year
Trom I gadp of disburesment and carmes inderost @ 950 % oo and T25 Cromes I3 repayabde [n thiea mariha tom (e date o Jisbursemen and carreos et @ 113 %pa

(i) Sacurad Term Loan from Banks amouniing 1o NIl (2016 - M, 2016 - ¥ 14348 Crores), oLA of which N4 {2016 - [, 2015 - T 143,40 Grorem) |5 ahown Wvoar CLfent malurily of long Ienm dubl, v
gegurad Dy way ol SUDSARH CIENgR Gn CUITENT A5 of he Company. Il ned & en on Mutugh Funds of T 10001 Crames . T lun was repayable » 23 monthiy equad insiaiments gterting from Juty
2014 and cames inlaresd @ 11 25% A

{fv} Secured Term Loan froen Barks: amounting b Wi (2016 - Nl 2005 - T 9907 £00ag), ol Of whath Hil {2018 . Nil, 2008 - ¥ 1952 Croees ] i3 shovan wedar currenl mdlurity of bng (etm debl, weg
secured by way of t over 1h recen Iiom & particular projacl. The faan vwaa repayabls i 15 quartarly aquel Inslaiments hiving & moraiorium ol 3 monthg and carrles ireroe! & 1125 %
pa

2. i) Unsacured Torm Ingna irom Others amounding o ¥ 151,67 Crores {2016 - € 15488 Crowos, 2015 - ¥ 142 05 Crones), oul of which ¥ 89 80 Crodes {3016 - T 49 &5 Crores, 2045 - ¥ 79.32 Crorms) it
shown urider curmard makuriky of long lerm deibl, s repayablain 12 1o 20 aqusl quarbay ndtal fromt 1hea distés ol I 4l which carrees ivercsl @ 11 25% I0 1250% 0 R

() Unsacuad Taem Loana (rom Dihrs arcuniing t T 3 72 Crois (2016 - ¥ 1934 Crores, 2015 - T41 70 Crores), out of which ¥ 2 02 Crores (2016 - ¥ 1583 Crores, 2015 - U256 07 Crored) s shown
under curratl maluity o WG (0m deot, i repayabis in 1 quartedy, 1 hall yeanty snd balence 16 quarierly inglsiments. liom R date of 1he Jisbursement which ¢6 s inlsrest @ 1304 % p &

i) Lngaeurand Term [oang from alhers amouniing ba i (2096 « N, 2015 - ¥ 2 36 Grores), ot af which Nil 2016 - I, 2016 - T 236 Cronds) & shoiwn LInder cufrent matLiity of tong lerm b, el
repovabie in 13 equwal quanarly insiatiments irom e debke o h e

3. Lang tam dings, Short barm e ared Current it o B dwdls | nel of tha 10en smounting 1 ¥ 2 16 Croree (2016 « € 2309 Grores, 2016 - ¥ 40 46 Croresh, Nl (2016 - NI,
DO - 224,19 Crotas) @nd ¥ 1087 Croras (2016 - 72951 Cindee, 2016 - ¥ 60,54 Croreg) respecindey 1hal 1 Company s lo itg . LSRN b E [Pt
Koz 55) Howest Coampsny shall maka repayments of Syih princinal Amauns and payimends of Inieves! o any olhar dues Inanmon on befall of 1he respeciive Translsies Compadies (HCL Indech Lid,
HCL Sannces LId and HCL Learning Lid) and paciive Trenaleres C it shall b under an obligalion 10 place Wil HGL Inkosystams Limled funde 61 1Ng releyant 1ime &0 A5 1 enabba HCL

If Lid 1o ) 1wy el 1l o Tt due dot J

Mole A5 per Ind AS prowisions, 1hs LT koan balsnces 9re stiusled wih the IMnAcion/procsesng (ees pajd on e laciley
et Mateninl Subsiosirles neige HOL Indokseh LW, HOL Sevvicss Lid. @nd HCL Legming Lig

‘Trade Puyables

Tradk Puyables = w59

TOTAL — R — 6s

Orther Non-Current Finwnclal Linliltiles

Deposiv - 542 3]

TOTAL e sy e T

Hon-Current Provisions

Prowvisi on for Gratuiyy snd olher Enployee Beoalita

{inchuden? 3 60 Crores (2016 - ¥ 250 Crores, 2095 - Wi for Othar Emplayee 533 476 260

Beaefiu)

TOTAL = T N . at
D

F-113



Niles 1o the Finsnelal Silements
Asoat Am ok AB i
032087 JLOPE0IG 01072005
— TCprme —_— UCmre
Current Borrowings
Secured:
Laoaina frem Fanke
« Term Loats 22394 224-61 28577
« Cash Creclila . 7492 992
« Huputz Credit - - L0239
Unaecared:
- From (tber Partes 193 -
- Comeaercll Paper 10500 12590 100.00
TOTAL J— YT PR T FE—
Tates

1 () Securesd Term Loan fram Banta amowing 1o € 12478 Crodee (2016 - ¥ 124 81 Crores, 2015 - T 139 00 Crorea) iz securad by vy of {1) Elrst parl passu charge on all immouwabla, Mowibia dnd
inlanglble acees of (ke HCL inkogyslams Lid and e Materkl Subsldierles {2) Flr parl-paasu sharga on 8l Crenl Assdle of the HOL Inksystems Lid & 18 Malarlal Sobakiles facop] Loass Paiil
F Heg Il o Tw bang wih non-fund based Laciities from Bank. Tha Hypoihasation of the movebls aesets has baon cremed post balanca shesl deie and the
mortgage of Be dmmovabls aesels |6 avdar procads. | canmms interes @ 11 50% pa.

1) Shor Tern Losn of ¥ 5314 Ciora {2016 - € 100 00 Crores, 2015 - T 75 Cansas ) s sacuesd Dy way of o charpm an sioak and recehvabies of (NS COmpany and SQalnm Suppart frm promoder
company. It Alko carrken @ Ben on Mulual Funde of T 4957 Croree (2016 - ¥ 43,97 Crorea). Shon Term Loen gl T 74,14 Cra i rapayahia inone yaar (rom Ihe date of disbursement gnd Corrisa inleres! ]
BEG% pe ant T 25 O i rapayaniein (hree monthg 410 Ihe dals of disbursament and carias inlaregt & 11.50 % pa. {Retar Note 21)

(1) Sapured Loan from Banks amounting o Ml {2016 - ¥ 7A.92 Crores, 2015 - ¥ 61.00 Gtores) ire sequred by way of (1) Firdd pa pastu charge on al Immovatls, movatie and intanglble aasets of the
HCL Inkogysterns Lid and I Malerlal Subsidigries (2) Firsl parl-peasu Ghargs on all Gurren Asses of ths HEL Iniosysiems LK1 & (U5 Moteril Subsluiarivs (moepl Lense Rental Recivabios) ) Nagaive
e on Two idenlifie Froperies. The ian o I 19 e CraAved n 30T MG 2017 8 the mengugs of 174 HTmovwible 2520tF &2 under procms

(v Unde¢ured Taim toans frowm CINGrs amoutting 10 T 14936 Crarma (2018 - N, 2076 - NI Bnd Ggoingt auppan oM promao@r company, &b rapayable i 1 yely nsialmends Bom he dats of Tha
dstursamanl which cailes mipas @ F50% pa

{v) Ungecurad commercial paps o Cies emounlng o © 196 00 Cronws (2096 - T 125 () Crpres. 2015 - T 200 00 Croe § |6 repayable i ned 3 10 & monns from e dale of wvallment of sach
Inarmshi, whlch Cairles ileresl 4 1050% o (1% p &

Hale: A par Ind AS p S, e lesom [oan ars adlused wilh ha transactionfproosssing leos pald on lha iy
ks Matorial Subaid|aries means HCL Sarvices Lid . HEL Inkdech Lid and HOL Leamming Lid

Trude Paynbles (Refer Nute 5ay

Trade Payubles

{m} Toral ding dues of mic icea nod sl rizes (Reder

Male 44) aod BAIZ 0,03 207
(b Taola) outstarding dues of sther than micro eolerprises and small

Rl

[1netud on Avoeptance £6.95 Crores (2016 -¥ 101.00 Croves, 2015 - T 140.07 29183 43404 53201
Crotee))

TOTAL 0187

Other Current Financlal Liablives

Cumrent Manhurities of Long-Teem Debity |[Reforbiote 21} .52 nt.ax 270,88
Intersal Acerusd bul aol due on Bormowinga 464 A63 300
(Nber Payuble to oelated pardes {Refer Mo 40} 1.1 1668 150
Depesin 5-30 . -

Unpuid Dividend™ 124 am 216
Employse Brasfia Peysble 14.73 LR .06
Caplial Credltors 55 o8z b4F
TOTAL L4862 151,07 409,29

* Thyere ure Lo amount due and outstanding to be credited io Tovastor Education and Prokection Juod under Section 20 5C-0F te: Compunied Aok, 1956 Theaa shali be credited and paid to the Puad ao aul
when due.

Qther Current Llabilbtlos

Deferred Ravanua n.a7 3016 28,10
) Rracsived frem Cush 20.50 F0uig 718

Sutubory Dy Payuble T 02

TOTAL 4798 —_ —

Current Fravislens

Provision lor Gratoity and Cther Enmploses Benatily # 548 340 269

Provison for Warranty (Refer Hote 41) = - L7

Provision for Liigation 162 w58 145

TOTAL T:19 499 4.61

[# inchudes T L0 Crores (2016- ¥ 120 Croma, 2015 - 3.35 Crores} for provision for kv sncashament andl 3,57 Crorss (2616 -€ 0.55 Crores, 1015 - K} for other emphoro: banefits]

Current Tax Lishlbites

Curoent inorme wx lisbites
[aowg - Het of Advance [ute Tae ofF 544.67 Crocw])

TOTAL -

F-114
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32

33
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HCL Infosvstems Limited
Nates to the Financial Statements

Revenue from operations

Sale of Products (including excise duty)
Sale of SBervices

TOTAL

Other income

Interest Income from financial asset at amortised cost

- On Fixed Deposits (Gross)

- On Others [Includes Interest on Inter Company Deposits
amounting to 2 26.35 Crores (2016 - ¥ 53.43 Crores)]

- Dividend from Investment in Mutual Funds

Gain on sale of Investment, ¢arried at Fair Value Through Profit or Loss

Net Profit on Sale of Property, Plant & Equipment

Gain on Foreigh Exchange Fluctuation

Provisions/Lisbilities no longer required written back

Miscellaneous Income

TOTAL

Changes in inventories of finished goods, work-in-progress and stock-in-trade
Closing Balance

- Finished Goods (Including in Transit}

- Stock-In-Trade

Opening Balance

- Finished Goods (Ineluding in Transit)
- Stock-In-Trade

Changes in Inventories of finished goods and stock-in-
trade

Other direct expensges

Purchase of Services

Spares and Stores Consumed

Labour and Processing Charges

Excise duty

TOTAL

Employee benefits expensc

Salaries, Wages, Bonus and Gratuity
Contribution to Provident and Other Funds
Staff Welfare Expenses

TOTAL

Finance costs

Interest on Non - current and current Borrowings
Other Borrowing Costs

TOTAL

F-115

Nine months

Year ended ended
31.03.2017 31.03.2016
/Crovres T/Croves
2,237.95 2,479-87
z7.41 10.40
5265.36 2,499.27
1.60 1.30
26.35 5343
4.82 5.68
2.20 3.80
0.22 -
164 )
0.57 0.57
10.12 B8.38
47.61 7316
o.11 0.58
58.47 9413
58.58 94.71
0.58 109
94.13 123.95
94.71 125.94
36.13 31.23
24.67 16.63
1.63 5.41
0.25 0.55
0.08 001
26.63 2z 60
54.95 52.19
2.45 2.13
071 0.55
58.11 54.87
o6.80 =8.92
7.50 2.60
104.60 f1.52
D
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Other expenses

Rent (Refer Note 48)

Rates and Taxes

Printing and Stationery

Communication

Traveling and Conveyanee

Packing, Freight and Forwarding

Legal, Professional and Congultancy Charges (Refer Note 46)
Retainership Fxpenses

Training and Conference

Office Electricity and Water

Insurance

Advertisement, Publicity and Entertainment

Hire Charges

Commigsion on Sales

Bank Charges

Allowance for Doubtful Debts

Allowance for Doubtful Loans and Advances and Other Current Assets
Loss on 3ale of Property, Plant & Equipment

Property, Plant & Equipment Written-Off

Repairs

- Buildings

- Others

Net Loss on Foreign Exchange Fluctuation (ather than considered
as Finance Cost)

Miscellaneous

Operating cost allocated from HCL Servives Limited, the subsidiary Cornpany

Leas: Operating cost recovered from Subsidiavies
TOTAL

F-116

Nine months
Year ended ended
31.03.2017 31.03.2016
T/Crores ¥/Crores
7.57 7.46
443 203
0.63 .53
164 1.21
544 7.33
5.76 723
13.79 15.76
371 423
1.17 1.17
.43 .33
3.14 3.26
1.91 1.35
0.44 41
4.10 3.04
3.00 3.80
- 16.54
0.84
% 0.04
0.86 0.06
0.08 0.01
1.27 0.85
= 0.47
812 416
L1091 10.62
76.36 92,53
15.94 13.29
6042 70.24
Cac
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38 Falr Value Measurements

The carrying vaiuve of Bnancial instroments by categories are as under:

As ot 31.03.2017 T Crores
Fair value
Fair Value Total Total Pair
Particulars Notes throughOct hroughProfit  AmorecdCost  covingvaue  value
Firnancial Aspets
MNon-current #5212
(i} Investmenta & 53551 535.51 535,51
(i) Others g 0.5 0:53 .53
546.04 5:46.044 536.04
Current asgets
(1) Invesiments 7 120.87 12087 120.87
(il} Trade receivables 13 43200 A32.00 432.00
(i) Cash and cash squivalents 19 £7.68 &7.68 &7.68
{iv) Bank balances other than Cili) above 15 A4l 4.41 441
(¥) Loans 16 384.02 9.0z Bq.02
(i) Others 17 6.30 630 B.30
120.87 Bag.41 1,020.28 1,020.28
Financial Liabilitkes
Non-current lisbilities
(i) Borrowings 21 134.11 3404 184.11
134-11 133.31 13410
_ Current liabilities
(i} Borrawings %5 568.26 s68.28 p66.20
(ki) Trade payables 6 a8y 39187 9187
(lit} Other financial liabilities 27 144,62 144.62 144.62
1,104.77 1,104.77 1104.77
As ot 31,04,2016 ¥ Crores
Fair value
. Fair ¥alue - Tutal Total Fair
Particulars Notes th h OCL tl.hrool:gJL:::nﬂt Amortised Cost Carrying Value Value
Financial Asweta
Nop-current assets
{i} Investments 6 77751 b X 77751
(il Orthers 8 0.56 0.5f 0.56
< = -78.07 778.07 77807
Lurrent assets
(i) [nvestments -4 50,16 50.16 50,16
(ii) Trade receivables 13 A0m.2) 30293 302,23
{iii) Cash and cash equivalents 14 9430 @439 o438
(iv) Bank balances other than (iii) above 15 4.94 494 +94
{¥) Loans 16 508.84 5968.84 508.84
(vi) Others 17 469 169 4.69
016 LOOE.OG 1.055.25 1,085.265
Financial Liabilitles
Non-current liabflities
{i) Borrowlngs 21 who 10670 106.70
(i1} Other Anancial lizhilities oq 532 5.92 532
- 112.02 112,02 112.0%
Current liabilities
(i} Borrowings 25 42353 423.59 423.53
(31) Trade payables 206 434.07 43407 43407
(i} Other financial lisbilities 27 1517 15107 15107
= 1,008.67 1,008.67 1,008.67
)

F-117
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HNotes to the Finansial Staterents
Financinl Instnments and Risk Management
Fair Yalue Measurements
A% 0l 01072015 T Crores
P Fairvalue
Particulars Notes ﬂl: e Vlal‘:a ﬂll:";‘l:s:lﬂ ;mﬁt Amortiged Cost TI"':L alue 'l'o;:ll‘l::lr
Financlal Asseta
Non-current agsets
(i) Investrnents & 589.50 589,50 56950
{3ii) Others B 108 106 LOB
- = 590.56 590.56 590.56
Current assets
{I) Lovastments 7 23566 - 23566 295.66
(i) Trade receivables 3 39939 J9%.29 39939
{iil) Cazh and cash equivalents 14 61.88 6188 61.88
{iv) Bank balances ather than Gii) abowe 15 593 533 5-33
(v} Loanz 14 1,200.27 1,202.27 120227
(vi) Cthers 17 51 5.11 .11
- 235.60 1,673.08 1,900,644 1,9009.64
Financial Liabilities
Hon-current liabilities
(1) Borrowings 21 153,50 163.50 163.50
(i) Trade Payables 22 ©59 0.50 0.59
{ii) Other financial liabilivie: <) 5.32 537 532
- 169,41 169.41 169,41
Current labilities
{i} Borrowings 25 57598 575.98 57598
(i) Trade payables 26 53208 55288 532,88
(i) Other financial liabilities 27 305.29 0,20 409.29
141845 141815 1,418.15
<
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HCL Infosyatems Limited
Motes to the Finaocial Statements

Pair Value hierarchy

This section explains the judgements and sstimates made in determining the fair values ofthe financial instrurnents that are recognized and measured at fair value, To provide
an indization ahout the reliability of the inputs used in determining fair values, the Company has classified its Ainancial instruments inta the three levels preseribed under the
acoounting standard. An explanation of each level follows undecnesth the table.

(i} Quantitadve disclogures of fair value measurement hierarchy for asqets and lHabilities as at 31.03-2017:

Fair Vulue ement using ? Crores
Quoted prices Significant

Date of £
in artive Ohasrvable Total
Valuation markets inputs TUnohservable inputs
{Level 1} (Lewel 2) (Level )
Financial Aseets meagured at FVIPL
Investment in Mutual Fonds 31032017 12087 120.87
(i) Quantitative dieclosures of fair value messurement hierarchy for assets and Habllities as st 31.03.2016:
Pabr ¥alue ement using T Crares
biear iyt Soioml g
Vahuatlon markets tnputz Unobservable mputs
(Level 1} (Level 2) (Level 3)
Finanvial Assets measured at FVIFL
Tnvesiment in Mutual Funds 41.0%.2016 50.16 50,16
(i) Quantitative disclosures of fair valne messurement hierarchy for assets and liabilitlesas at 01.07.2015:
Fair Value measurement uging T Crores
puear  Qpiedlrion SEUAN st gy
Valuation kets fnputs Unobservahle inputs
(Level 1 [Level 2) (Level 3)
Financlal Assets measared at FVIPL
Invesiment in Mutual Funds 01.07.2015 23566 235.66

*There were na transfers barween the Level 1, Level 2 and Level 3 during the year.
* Thare is no change in the valwation tachnique ducing the year.

)

Valuation techniques wied to derive Level 2 fair values

) Investment In mutual funds have been fair valued wsing published statement for NAY'S.
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30 Financial Risk Management

The Company's activities expose it to market risk, liquidity risk and credit risk. The Company's financial risk management is an
integral part of how to plan and execute its business sirategies.

In order to minimize any adverse effects on the financial performance of the Company, derivative financial instruments, such as
foreign exchange forward contracts are entered to hedge certain foreign currency exposures, Derivatives are used exclusively for
hedging purposes and not as trading or speculative instruments.

This note explains the sourees of risk which the entity is exposed to and how the entity manages the risk and the impact of
hedpe accounting in the financial statements.

Risk Exposure Arising from Measurement Management
Investments
Trade receivables
p : . Diversification of back
Credit Risk %{ﬁiﬁﬁi equivalents gf:;?t:g;fig] deposits, investments, credit
Loans litnits and letters of credit
Other financial assets
Availability of committed
Liquidity risk Borrowings and Other Liabilities g‘;ﬂggt:”h flow ;‘;ﬂ;&;‘:‘:ﬁﬁﬁg"“g

investments

Future commercial transactions
Hedging percentage  |Forward foreign exchange
Recognized financial assets not Sensitivity analysis contracts

denominated in Indian rupes (INR)

Market risk - foreign exchange

Long-term borrowings at vanable Replacetnent of high cost debt

Market risk - interest rate rates Sensitivity analysis with low cost debt

The Company’s risk management is carried out by the Treasury and Credit Conirol departiment under policies approved by the
senior management and audit committee.
S
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Financial Rigk Management

Credit Risk
Credit risk arise from possibility that customer may default on its sbligation resulting into financial logs. The maximum exposure to the credit rigk is
primarily from trade receivables.

Credit risk on cash and cash equivalent and Bank balances is not significant asit majorly includes Deposits with Bank and financial institutions with high
credit ratings assigned by international and domestic credit rating agencies.

Investment primarily includes investment in Murual funds

The credit risk is managed by the group through Credit approvals, establishing the fina ncial reliability of the customers 1aking into account the financial
condition, analysis of historical bad debts and ageing of accounts receivables, Individual limits are set accordingly by the group eredit control
department.

The Campany uses & provision matrix to compute the expected credit loss for trade receivables, The provision matrix takes inte consideration historical
credit loss experience and other relevant available esternal and internal eredit risk factors.

Following table provides agewise breakup of Receivables
A5 AU31-03-2017  ASal31-03-2016  Asat 01-07-2015

Nat Tue 184.51 145.85 164.949
0-90 days past due 213.87 8777 146,63
91-180 days past due B.96 12.23 Q.7
181-365 days past due 13.07 16.20 21.45
1 - 2 years past due 8.50 48,05 65.83
More than 2 years past due 28.87 18,76 1.38
456.78 328.06 400,78

Finaneial assets are written off when there is no reasonable expectation of recovery, such as a debtor feiling to engage in & repayment plan with the
Company. The Company eategorises a trade receivable for write off when a debtor fails to make gontractua) payments greater than 3 years past due.
Where loans or receivables have been written off, the company continues to engage in enforcement activity to attempt to recover the receivable due,
‘Where recoveries are made, these are recognised in profit or loss.

The summary of life ime expected credit loss allowance made on costomer balaneces during the year and halance at the year end is
given below:

T Crores
As at 31-03-2017 As at 31-03-2016

Balance at the beginning 26.73 10.3%
Provided during the year - 16.37
Amounts written off 1.95 0.03
Balance at the end 24,78 20.73
F>

|

*
2
nN_=
-
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Financial Risk Management
Liquidity risk:

Liquidity risk is the risk that the Company will not be able to seitle or meet its obligations on time or at a reasonable

price. The Company’s treasury department is responsible for liquidity, funding as well as settlement management. In
addition, processes and policies related to such risks are overseen by senior management. Management monitors the
Company’s net liquidity position through rolling forecasts on the basis of expected cash flows,

The table below summarises the maturity profile of the Company’s financial liabilities based on

econtractual undiscounted payments

T lrores
Carryi n Lessthani1| 1to2 2 to More
Agat 31 March 2017 Vraliﬂ:g del?land year Ye:rs Yea:fs t;_mn 5
ears
Non-detivatives
Borrowings
-From Banks 258.41 - 2197.86 12.96 7.50 -
-From Others 350.83 - 236.98 78.54 3531
-Commercial Paper 105.00 - 195.00 - - -
Trade payables 301.87 - 391.87 - =
Other financial liabilities
-Deposits 5.80 - 5.30 - - -
-Interest accrued but not due 4.64 - 4.64 - - -
-Other Payable to related parties 18.60 - 18.60 - s -
-Capital Creditors 0.55 - 0.55 - - -
-Unpaid dividends 1.28 128 - = =
-Employee Benefits Payable 14.73 14.73
Total non-derivative liabilities 1,241.21 1.28 1,105.53 9L50  42.90 -
¥ Crores
Car On Lessthani| 1to2 210 More
As at 31 March 2016 Vazli: ® demand yea:n Yeurs Yeari t;m“ 5
ears
Non-derivatives
Borrowings
-From Banks 348.83 73.03 236.15 15.00 23.75 -
-From Others 174.18 - 105.52 40.72 27.94 -
-Commercial Paper 125.00 - 125.00 - - -
Trade payables 434.07 - 434.07 - - -
Other financial liabilities
-Deposits 5.32 - - 5.32 - -
-Interest accrued but not due 4.63 - 4.63 - - -
-QOther Payable to related parties 16.62 - 16.62 - - -
-Capital Creditors 0.67 = 0.67 - -
-Unpaid dividends 1.81 181 - - - -
-Employee Benefits Payable 11.12 11,12
Total non-derivative liabilities 1,122.25 75:74 933.78 61.04 51.69 .
(& N
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Notes to the Financial Statements

Financial Risk Management
Liquidity risk:

¥ Crores
Oon Less than 2 210 More
Asat 30 June 2015 c?a?::g demand year ! ;';:rs Yemg ';l{lan 5
ears
Non-derivatives
Borrowings
-Fromn Banks 525.11 20.21 424.01 2668 53.31 -
-From Othera 186.10 - 101.75 65.50 18.85 -
-Commercial Paper 30:0.00 - 300.00 - -
Trade payables 532.88 = 532.88 = - -
Other financial liabilities
-Deposits 5.32 - - 5.32 - -
-Interest acerued but not due 3.00 - 3.00 - -
-Other Payable to related parties 15.92 - 15.92 - =
-Capital Creditors 0.37 0.37 - -
-Unpaid dividends 2.16 ~ 2.16 - -
-Emplovee Benefits Payable 16.96 - 16.06 - - -
Total nhon-derivative liabilities 1,587.82 20.21 1,397.95 97.50 72,16 -
Co>
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Financial Risk Managemént
Market Risk

() Intexest rate risk

The Company's main interest rate risk arise from borrowings with variable interest ratas, which expose the Company to Cash flow Interest rate risk. As om
March 31, 2017 the Company has T 38.75 Crores {2016~ T 123.93 Crores, 2015- T 163.69 Crores) of borrowings with variable interest rates. In order to
optimize the Company's pesition with regards (o interest expenses and 12 MAnsge the interest rate risk, treasury performs a comprehensive corporate intenest
rate risk management by balancing of fixed rate and Avating rate fnandial instruments In its total pordalio.

(a) Interest cate risk exposure

The exposure of the Company's borrowing to Interest rte changes at the end of the reporting period ace as follows:

TCrores

‘31.03.3017 I31.03.2016 Io:.oe‘ams
Variable rate borrowings 38.74 12362 204,44
Tixed rate barrowings 765.50 524.28 74677
Tatal horrowings Bog.2q 648.00 1,001.21
As at the end of the reporting period, the Company had the fellowing variable rate bormowings:
AL03.3007 31.03.2016 01.07.2015
Welghted Weighted
Weighted
average % ofkotal| average % of total % of total
interest Ealance loans nterest Balance loans hn:‘:a‘ls Balance Toana
rate
rate rate
Bank loans, Cash credits n.54% abza 4.82% 10.58% 12362 19.08% 1n.43% D644 26.15%
Net exposure to cash flow |
interest rate dsk 387 12362 2644
{b) Sensitivity T irores
Profit or lgss i§ sensitive to higher f lower interest expense from borrowings as 6 result of changes in interest cates.
Impact on other
Tmpact on profit after tax componenis of equity
Mine Ninve|
Year ended ""m!h' Year ended m;‘;_}t:
31:03.2007 Dm“md J1.03.2017 ended
21032016 31032016
Interest rates - increase by 10 basis points (50 bps) (0.09) (o432} (0.03) (0.43)
Interest mtes - decreass by 10 basis polnts (50 bps) 0,03 043 0,08 0.43
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Financial Risk Management

Market Risk

(ii) Foreign currency risk

The Company's major eperations are in India and are in INR and therefore, the Company is not exposed to significant foreign currency risk,
The Company evaluates the exehange rate exposure arising from foreign eurrency transactions and the Company follows established risk

management policies which are approved by the senior management and the Andit Committee, including the use of derivatives like foreign
exchange forward contracts to hedge exposure to foreign currency risk.

{a) Foreign currency risk exposure T Crores

The Company's exposure to foreign curreney risk at the end of the reporting period expressed in INR are as follows

As gl 31.03.2017

Usp

EUR

GBP

IPY

SEK

Financial Assets
Trade receivables
Derivative assets

9.30

L13

.11

Net exposure to foreign
currency risk (assets)

9.30

1.13

0.11

Financial Liabilities
Trade Payables

Derivative liabilities
Foreign exchange forward
contracts

21.77

(19.12)

.07

Q.01

Net exposure to forcign
eurrency risk
Qiabilities)

2.05

0.03

2,01

As

at 31.03.2016

Usp

EUR

GBP

JPY

5GD

Financlal Assets
Trade receivables
Derivative assets

27.96

0.14

Net exposure to foreign
currency risk (assets)

27.96

0.14

Finaneial Liabilities
Trade Payables
Derivative liabilities
Foreign exchange forward
contracts

49.97

(38.92)

025

Q.00

.03

{0.12)

Q.07

Net exposure to foreign
currency Tisk
(liahilities)

11.05

0.25

0.06

0.03

(0.12)

0.07
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Financial Risk Management

Market Risk
(1i) Foreign currency risk

¥ Crores

As at 01.07.2015

usp

EUR

GEP

JPY

Financial Assets
Trade receivables
Derivative assets

28.25

0.13

Net exposure to foreign
currency rigk {assets)

af. a8

0.3

Finanecial Liabilities
Trade Payables

Derivative liabilitles
Foreign exchange forward
contracts

35.20

(23.78)

0.09

0.01

Net exposure to foreign
currency risk
(liabilities)

11.54

0.09

0.01

{b) The Company's foreign currency expasure as at the reporting date is not significant, hence,

[(/ /(

< “"301‘\"°)
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HCL Infosystems Limited:

N he Fi ial S
40 Capital Management
{a) Risk Management

The Company's objective when managing capital are to safeguard their ability to continue as going concern so that they can continue to provide
returns for shareholders and benefits for other stakeholders and to inaintain an optimal capitsl structure to reduce the cost of capital.

The Capital structure as of March 31, 2017, March 31,2016 and o1 July, 2015 are as follows:

TLlrores
As at As at As at
31-03-2017 31-03-2016 01-07-2015
Total Dabt 80101 646.45 1,010.36
Equity 622.07 984.40 1,171.64
Capital and net debt 1,423.98 1,630.85 2,182.00
Gearing ratio 56.31% 30.64% 46.30%

The Company is not subject to any externally imposed capital requirements for the year ¢ended March 31, 2017, nine months ended March 31,

2016 and year ended June 30, 2015
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Notes to the Financial Statements

41 Exceptional items include ;

Year ended Nine months

Particulars N period ended

31.03.2017 © 4, 63.2016

(TCrores) (T Crores)
a. Net Profit on Sale of Properties - 2.78
b. Provision for impairment in the value of investment in HCL Learning Limited (Refer Note 6) - (122.00}
¢. Provision against Loans given to HCL Infotech (70.19) E39-79)
d. Provision for impairment in the value of investment in HCL Services Limited (Refer Note 6) (250.00) =
Total (320.19) {159.01)
Commentary :

a) Land & Building was sold during the nine months period ended March 31, 2016 which management believes was of exceptional nature.

b) In respect to Investment in HCL Learning Limited, the Company in 2015-16 recognized an impairment charge of ¥ 122 Crores, being excess of carrying
wvalne of investment over the recoverable vahie. This impairment was due to modification in the business model and changes in the overall business

environment for the segment

Recoverable value of buginess was ealeulated based on value in use and discounting rate used for the 'value in use' calculation was 12-18%, based on the pre

tax risk adjusted weighted average cost of capital.

<) The Company has made provision of T 70.19 Crores (2015-16 - T 39.79 Crores) against loan given to HCL Infotech Limited. The Company, considering
that HCL Infotech Limited has negative net worth &s on March 31, 2017 due to continucus loss incurred by entity and based on future plan of this entity,

may not be able to recaver the loans given to HCL Infotech Ltd upto the value of its negative net worth.

3 In respect to Imvestment in HCL Secvices Limited, the Company considering the past busitiess performance in the markets wherein Group operates in,
changes in the market dynamies, current business sirategy and focus areas in the future years, the management hag computed recoverable value based on
value in use and provided for an impairment charge of ¥ 250 crores, being excess of carrying value over the recoverable value, Though the group is
uplimistic about the future growth prospects, the management has taken a holistic view of its past performance while degigning the future outlook, with

renewed strategy. No impairement was identified during the nine months peried ended March 32, 2016.

Discounting rate used for the 'value in use' caleulation was 16.5-20%, based on the pre tax risk adjusted weighted average cost of capital.

42  a) Contingent Liabilities :

Claims against the Company not acknowledged as debts:

As at AS at Asat

31.03.2017  31.03.2016 10.06.2015

¥/Crores %/Crores T/Crores

Sales Tuax* 250,27 305.38 146,32
Exgise* .77 96.68 g6.72
Income Tax* 6.19 i L+ 5.39
Industrial Disputes, Civil Suits and Consumer Disputes 3.20 8.11 2,70

* Ineludes sum of T 102.24 Crores (2016 - T 84.69 Crores, 2015 - 2 20.83 Crores) deposited by the Company against the a2bove.

The amounts shown in item (a) represents the best possible estimates arrived at on the basis of available infermation. The uncertainties and possible
reimbursements are dependent on the out come of the different legal processes which have been initiated by the Compary or the claimants as the case may
be and therefore cannot be predicted accurately.It is not practicable for the Company to estimate the timing of cash outflows, if any, in respect of the above
pending resolution of the respective proceedings.

b) Corporate Guarantees :

(i) Corporate Guarantee of T 484.40 Crores (2016 - T 663.92 Crores, 2015 - T 624,52 Crores) was given to Banks and Financial Institutions for working
eapital facilities sanetioned to subsidiaries of which the total amount utilised as at March 31, 2017 isT 143.40 Crores {2016 - T 183.55 Crores, z015 - X
164.80 Crores).

(i) Corporate Guarantee of Nil (2016 - ¥ 40.76 Crores, 2015 - ¥ 20.8 Crores) was given hy the Company, an behalf of its subsidiaries, to third parties for
assigning credit limit to subsidiaries.

¢) Other Litigations ¢

(i) The Company has been named in a supplementary charge sheet filed with the Court with respeet toa Contract awarded to the Gompany in 2009 by the
UP state Government, amounting to T 4.94 Crores, for the supply of computer hardware and related services under the National Rural Health Mission and
thersfore summons have been issued by the Couart. The matter is currently pending for adjudication before the Special Court CEl . The management is of
the view that the cotnpany has not been engaged in any wrong doing.

(ii) The Company has certain sales tax and other related litigation amounting to T 1.62 Crores (2016 T 1.58 Crores, 2015 - ¥ 1.65 Crores} against which
provision have been made. Provision amounting to ¥ 0.04 Crores was created during thﬁyear.

d) Commitments ;

Estimated value of contracts on capital account for Property, plant & equipment, excluding capital advances, remaining to be exeeuted and not provided for
amount to Nil {2016 - Nil, 2015 - T 6.85 Crores).

o
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Notes

43

a4

45

46

ents

The Company has the following provision for warranty in the books of accounts:

Asat Asat Asat

31.03.2017 31.03.2016  30.00.2015

I/Crores ¥/Crores ¥/Crores

Opening Balance - 0.27 Q.00
Additions during the year / period 3 i 0.66
Utilised /Reversed during the year / period - ”.27 0.39
Closing Balance - - .87

The warranty provision has been recognised for expected warranty claims for the first year of warranty on products sold during the year. Due to the
very nature of such costs, Ouiflows of economic benefits apainst this provision is expected to happen within one year.

Disclosure of Micro, Small and Medium Enterprises based on information available with the Company:

Asat As at Az at
31.03.2017 31.03.2016  30.00.2015
¥/Crores YCrores ¥{Crores
a. (i) Principal amount remaining unpaid to any supplier as at the end of the a.01 0.02 0.01
year.
(ii) Interest due on the above amount. 0.01 0.01 0.01
b. (i) Amount of interest paid in terms of section 16 of the Micro, Small and -
Medium Enterprises Development Act, 2006 (Act). - -
{ii) Amount of principal payments made 1o the suppliers beyond the appointed day 0.11 Lig
during the year. -
c. Amount of interest due and payable for the period of delay in making payment but - - -
without adding the interest specified under the Act.
d. Amonnt of interest accrued and remainipg nopaid at the end of the yvear. 0.01 0.01 0.06

€. Amount of further interest remaining due and payable even in the succeeding years, - = -
until such date when the interest dues as above are actually paid io the small
enterprises.

As per provisions of Section 135 of the Companies Act, 2013, the Company has to provide at least 2% of average net profits of the preceeding three
finansial years towards Corporate Social Responsibility ("CSR"). Accordingly, a CSR. Committee has been formed for carrying out CSR activities as
per Schedule VII of the Companies Act, 2013. The Company was uot requred to spend/contribute to CSR Activity during the year as per Section 135
of the Companies Act, 2013 as average net profit for the last three financial year is negative.

Remuneration to Auditor*:
Year ended Nit!e ;non‘:h:
1.03.2017 FOTIOCende
3 1.03.2016
T/Crores 2/ Crores
a) Statutory Audit 1.04 1.36
b} Other Audik Services/Cenrtifications 0.24 0.60
¢) Out-of-Pocket Expenses 0.06 o0.08
TOTAL 1.24 2.04
* Excluding service tax,
(-

,-;:'-—'-‘#h
(0 h
\ﬁmon x))
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47 Employee Stock Option Plan (ESOP):
{a)

The Company has established Emplayee Stock Option Seheme 2000 and Employee Siock Based Compensation Plan 2005, for which a
total grent of 31,90,200 and 33,35:487 options have been sct aside respectively for the employees of the Compary and its subsidiaries.
These options vest on a graded basis over a period of 42 and 60 months respectively from the date of grant and are Lo be exercised

with in 2 madmum period of 5 years from the date of vesting,

The Board of Direetors/Cornmittes approves the grant of options, including the grant of options that lapse out of each grant. Each
option of T 10/- confers on the employee a right to five equity shares of ¥ 2/- sach.

Exercise price is market price as specified in the Emplayee Stock Option Sthiemme and Employee Stock Purchage Scheme Guidelines,
1999 issued by the Securities and Exchange Board of India("SEEI").

Details of Grants made under Employee Stock Option Schemne 2004 as on 21.03.2017

Date of Grant| Exercise price Options| Options| OpHons| Options Options Optons Optons
of the option| outstandingat| granted| forfeited| exercised expired| outstanding at| exercisable at
for five eguity| the beginning| during the| during the| daring the during the| the end of the| the end of the
shares of ¥ 2/- of the yvear vear wyear year year year Year|
each
15-Mar-07 648.75 - = - - - - -
(49,200) () ) (-] {49,200) {-} -
24-Jan-08 B8g8.25 4,171 - - - 4,171 - -
{7.598) [©) -) -] (3.427) (4,71) (4171}
3o-Jan-12 233.25 - = - = = - -
{6,000} (-) () (-) (6003) {-) -}
9-Sep-13 132 4,000 - 4,000 = ) = =
(7.000) (-] (-] {3000) ) (4,000} )
23-Nov-14 16375 10,000 = 7,000 = 4,000 : =
(10,000} - {-) (-) -] (10,000) (3.000)
Tokal 18,171 11,000 - 7,171 - .
(94798) (-)| (12000) {3o00) (61627) (18171) (7171)
Note: Previous period’s figures are given in brackets. o
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ial
Details of Grants made vrider Employee Stock Bagsed Compensation Plan 2005 a8 on 31.03.2017
Duke of Grant| Exercice price Options| Optons| Options| Options Opuons QpHons Options
of the option| outstandingat| granted| forfeited| exercised expired| outstanding at| exercisable at
for five equity| the beginning| during the| during the| during the during the| the end of the| the end of the
shares of T 2/- of the year year year ¥ear year year year,
each
13-Aug-05 1144.04 - - - - - - -
(188,698) ©) Q] (-) (188,608) @] (-}
19-Oct-05 1157.50 = - = % = N
(3.108) ) ) (8] (3,198) ) O]
15-Nov-05 1267.75 - = - - = -
(1,070) (-) {-) (-] (1,070) () (-)
15-Dec-05 1348.25 - - - - - - -
(470) (-} Q) -) (470) (-} (-}
14-Jan-09 1300.00 - - - - - - -
(240) ) ) (-) (a40) ) )
15-Feb-06 1208.00 - - - - - -
(280) -} {-) -3 (280) ) (-]
16-Mar-06 13:51.00 = = = - ~ - -
(690) (- ) ) (690} ) (-]
17-Apr-06 B6B.75 160 - = - 160 - -
(160) &) (-) -) ) (160) {160)
15-May-06 842.50 810 ~ - - 810 - -
(810) {-) -) -1 () (810) (810)
15-Jun-06 620.50 540 - - - 540 = -
(860) ) 8] (=) (a20) (sq0) {540)
17-Jul-06 673.75 410 ~ = < 310 = =
(620) (-} -3 ) (310) (310) (a10)
15-Mar-¢7 faB.75 35,180 - - - 35,180 —
(78,840) (=) (-] {-) (43,660) (35,180) {35,180)
23-Jan-0j 808,25 2,960 : = - 5895 4,065 4,065
[18,585) () -] () (8,625} (9,960) {9,960)
17-Atig-11 475.00 7,000 - - - 7,000 - -
{7c00) {) (=) (@] ) (7,000) {(5600)
30-Jan-13 186.00 20000 - - - - 20,000 16,000
{20000} (-] ) ) ) {20000) {12000)
Total 73,060 - s - 49,805 24,065 20,065
(321,621) -) (-} (8] (247.661) {73,060} {64,560)
o>

Note: Previous period's figures are given in brackets.

NG,

aon
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inancia 5
Fair Value of options
Assumplbions

The fair value of each stock option granted under Employee Stoek Option Seheme 2000 and Employee Stock Based
Compensation Plan 2005 as on the date of grant has been computed using Black-Scholes Option Pricing Formula and the
model inputs are given as under:

Employee Stock Option  |Employee Stock Based
Scheme 2000 Compensation Flan
2005

Volatility 31% to 68% 31% to 65%

| Risk free rate 6.26% to 6.783% 6.25% to 6.82% )

Exetcise Price 132.00 to 1,271.25 178.00 10 1,348.25

Time to Maturity (vears) 2.2010 5.50 2.50 1o 7.00

Dividend Yield 0% to 32% 0% to 7%

Life of options 8.5 Years 10 Years

Fair Value of options as T1.69to T196.18 T 0.00 toT 26816

at the grant date

Notes:

1. Volatility: Based on historical volatility in the share price movement of the Company.
2. Risk Free Rate: Being the interest rate applicable for maturity equal to the expected life of options based on

vield curve for Government Securities.

3. Time to Maturity: Vesting period and volatility of the underlying equity shares have been considered for

estimation.

4. Dividend Yield: Based on historical dividend payouts.
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48 Leages:
a) Cancelable Operating Leases

Az Lesgee:

{i) The Camipany has taken varicus residential/commereial premises under cancelable operating leases. These leases are for a period of eleven months 1o

three years and are normally renewable on expiry.

(i) The rental expense in respect of operating leases is T 7.57 Crores (2016 - T 7.46 Crores) which is disclosed as Rent expense under 'Other expenses’.

As Lessor:

The gross block, accumulated depreciation and depreciation expense in respact of the assets given on operating lease are as below:

¥/Crores
particlac ma GromBlok Rl Neuplock  DoPrpcinton
March g1, 2017 187 - 1.87 -
Freehold Land March 31, 2016 (1.87) () (1.87) -)
July 1, 2015 (Lo} [-) (1.01)
March 31, 2017 16,08 393 13.05 0.26
Building March 31, 2016 (14.77) (141 (13.30) (0.19)
July1, 2015 (2.30) - (230}
March 31, 2017 2.06 .54 152 0.36
Plant and Machinery March 31, 2016 {2.06) {0.18) (18%) {0.18)
July 1, 2015 ) {) )
March 31, 2017 5.00 118 3.91 0.54
Furniture and Fixtures & Office Equipments March 31, 2016 (5.00) (0.65) (444} {v.62)
July 1, 2015 -) -} -}
March 31, 2017 0.20 0.12 0.08 0.00
Computers ' March a1, 2016 (0.22) (0.08) {0.14) {0.04)
July 1,2015 {-) {-) -)
TOTAL March 51, 2017 26,20 5.77 20.43 L2z
March 31, 2016 (23.95) (2.92) (21.63) (1.03)
July 1, 2015 (3.31) ) (3.91)
Note: Previous year's/period's figures are given in hrackets,
(e}
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Notes to the Financial Statements

49

50

Loss per share (EPS)

Basic loss per share is caleulated by dividing the net loss for the year attributable to equity shareholders by the weighted
average number of equity shares cutstanding during the period. The loss considered in ascertaining the company’s EPS
represent loss for the period after tax, Diluted EPS is computed and disclosed using the weighted average number of equity
and dilutive equivalent shares outstanding during the year except when results would be anti-dilutive.

Calculation of EPS:

Particulars Year ended Nine months
31.03.2017 ended 31.03.2016

Loss after tax (Z/Crores} (362.33) {187.28)

Weighted average number of shares considered as 222,919,629 293 913,520

outstanding in computation of Basic EPS

Weighted average number of shares outstanding in 222,019,620 222 913,520

computation of Diluted EPS

Basic EPS (of ¥ 2/- each) (T 16.25) T 8.40)

Diluted EPS (of T 2/- each) (T16.25) (T 8.40)

Segment Reporting

The Company publishes standalone financial statements along with the consolidated financial statements in the annual
report. In accordance with Indian Accounting Standard 108, Operating Segments, the Company has disclosed the segment
information in the consolidated financial statements, @>
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HCL Infosystems Limited

i

Reconciliation of the present value of the defined benefit obligation and the fair value of the plan assets:

Present value of the obligation as at the end of the year
Fair value of plan assets at the end of the year
Assets/(Liabilities) recognised in the Balance Sheet
Experience adjustment in plan liabilities

Experience adjustment in plan assets

‘Present value of the obligalion as ai the end of the year
Fair value of plan agsets at the end of the year
Assets/{Liabilities) recopnised in the Balance Sheet

Expected Contribution to the Provident fund in the naxt year

*=* ag there is surplus, the same has not been recognised in Balance Sheet.

%/Crores
Gratuity
N 2017 2016 2015 z0id 2013
3.55 3.84 4.04 388 10:41
(3.55) B84 | (4.00) (3.88) | (10.41)
.02 10.04) 117 0.27 .16
[ = : 2 - = )
Provident Fund
2017 2016 2315 2014 2013
(192.45) (182.22) | (167.44) | (160.36) | (152.84)
200.79 19562 177.69 169,62 152.85
_EE AW =2 T2 e
F z017 | 80164{ 2015 |
| 628 | 734 282 |
c=
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HCL Infosysteme Limited
Notes to the Financial Statepents

52

a)

b}

c)

d)

Disclosure of related parties and related party transactions:
Company having substantial interest:
HCL Corporation Private Limited

List of parties where conirol exists/existed:

Subsidiaries:

HCL Infotech Limited

HCL Learning Limited

HCL Services Limited

Digilife Distribution and Marketing Services Limited

HCL Computing Products Limited

Pimpri Chinchwad eServices Limited (85% Shareholding of HCL Infosystems Limited)
RMA Software Park Private Limited (up to September 24 , 2014)

HCL Insys Pte. Limited, Singapore

HCL Investments Pte. Limited, Singapore

HCL Touch Ine., USA

HCL Infosystems MEA FZE, Dubai

HCL Infosystems LLC, Dubai (49% Shareholding of HCL Infosystems MEA FZE)

HCL Infosystems MEA LLC, Abu Dhabi (49% Shareholding of HCL Infosystems MEA FZE}
HCL Infosystems Qatar, WLL {49% Shareholding of HCL Infosystems MEA FZE)

HCL Infosystems South Africa Pty. Limited

Joint Venture :

Nokia HCL Mobile Internet Services Limited
{The Company has sold its investments in Nokia HCL Mobile Internet Services Limited during the current year)

Others (Enterprises over which, individual having indirect significant influence over the company, has
significant influence) and with whom transactions have taken place during the year and/or where balances
exist:

HCL Technologies Limited

HCL Comnet Limited

HCL Comnet Systerns and Services Limited

HCL Avitas Private Limited

HCL Talent Care Private Limited

HCL IT City Lucknow Private Limited

SSN Truast

RMA Software Park Private Limited {with effect from September 25, 2014)
Vama Sundari Investments {Pondi) Private Limited
Shiv Nadar Foundation

Naksha Enterprises Private Limited

Key Management Personnel:

Mr. Premkumar Seshadri * (Executive Vice Chairman Managing Director)
Mr. 8G Murali {Group CFQ with effeet from April 1, 2015)
Mr Sushil Jain (Company Secretary)

*Remuneration has been paid by HCL Corporation Private Limited

Note: Parties with whom transactions are more than 10% of the total value have been disclosed separately.
&
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HOLInfoevstens Limited

g of Pacty oigok
Crores)
A Transactions Compary 'i':t"::': s:“"”"'“u Subaldieries Oihors Key Management Peracnngl Toisd
Mar-17_| tdar-18 Jure 18 Mar17 Mar-16 Jur-15 MerAT | Mar-18 | Jundd Mar-17 | Mar 16 Jun-18 Mar-17 | Mar16 | dun-is
Sales and Related Incoma 0.02 - : 4657 95 45 1842 566 ] Ba71|  iia
- HCL Infalach Limilad A i 292 [] 305 | I
+ HCL Servicas Limited 22.88 3440
~ Digilifa Disiribution and Markeling Services Limited 2072 5787
- HCL Technolomes Limnted 1695 448
- Shlv Nadar Faundalion 1.0 09
Sale of Services: 031 0.12 007 0.38 @12
- HCL Infptech Limited # .00 * Q.09
- HEL Technatogias Limiked o 0.07 -
- HGL Services Limiled 0,31 0.02 1
of Gaods 243 141 0.30 . _ 2.73 o4
- ENpIlifa DISITIDMION 3nd Mrkying Siery ces Limiteo 181 017
~HGL Infotech Limited # | a5 [l 020
| AGL Siervices Limited L] 0.04
- HOL Lagrning Limited il 05 -
HCL Comaat Limilad - -
Purchagn of Fixed Assols 0.01 004 030 . 03 a.04
-Naksha Enterpriaes Pt Lid 0:30
t ol Services 22.44 24 5 = = 2244 24.94
- HCL Servicas Limiled - 2244 17.59 |
- HCL Infotech Limiled 8 = [N 734
Busi Cansit Raceivabia C 2100
10 Equity - 121 - 121.00
- HCL Services Limited - 61 (N
- HOL. Learning Limited ¥ 60.00
Con [ 10 Inter
Company Deposit : E S4B = 4485
- HCL Leaming Limited - 4485
inter Company Deposit Payable Converted to R 43500
Equity - 430,00 ]
- HCL Infidech Limiled - 250,00
- HOL Services Limited . 168,00 I
_Purchase of Ir .00 8.00
|- Digilife Distribulion and Markefing Services Limited a.00 = K B
Loana snd Advances Refunded/Adiusiad {Het) - 179.74 257 3% = - 179,74 25739
+ Dipiliftes Digtribudion and b ing Services Limited =
- HEL Infobech Limited 17818 240 85
« HCL Learning Lirnited 156 16.53
- AMA. Software Park Presale Limi i - -
Loana and ces Given (Net) | 101.23 T 0.2 108 =
- HOL Infalach Limitod = ai - - .
- HCL Sarvices Lmiled ! 99 60 BI67 L
- Cugltilg Chsh Ana Marketing Seqvices Limited 164 =
|- Pimwl Chinchwad Eservices Limited - (X5 L
Inferest Charged on Loans & Advances Glven 26.35 [ EIR 26.35 BE 51
« HCL Infotech Limited ] . £6.77
- HOL Leaming Limited 0.30° 2as| L
- HCL SeviGes Limiteo 25.64 18.33
Rent Recaived 7.8 6.0 7.48 &0
- HCL Talent C-are Frivate Limiled L7 438
- HOL Technoionies Limilad 17% 162 .
R ation E 283 173 283 173 _
~MrSG Murall = 247 1.43 ]
- r Sushil Jain 046 3 -
RAeimbursementa towards expenditure
2} Received : 4846 a2 AQ.4 34.22
-~ HEL Infeiech Limited 1880 13 50
- HCL Services Limiled 2320 16,08
- HEGL Learning Limited E 410
- HCL Ingys Fle Limiled, Smnapore K 0.1
Paid 0.66 10,05 10,08 - Il 10.77 10.08
- HCL Services Limited 10.08 9.08
- RGL Leanving Limited - 095
- HOL Corporelion Pintale Limilsd” 0.68
B. Amounl due to f feam relalad pariias | .
Imyestinant In SUDsidaras | 1.676.97 | 1.007 96 - - 1,575.87 | 1,667 97
Puslnass Consldaralion & Oiher Fecer - v 165 85 = - -
| Trade Aecanall = . : 001 17004 3747} 12183 954 309 437 17057 | 4076
Laans and Adeances G 77 G458 881 125007 - = - S6O.TF | 646064 |
Trade Payatias 19281 B657 | 1GB.DY [E0] 0.35 044 16398 | 6682
Othar Payables 16.60 16.82 15062 EER 4.81 4.81 aan 2143
Notas:
» Sales and Related Income, Sak of Servlcas, Purchase of Goods and Purchese of Services are nal of trar s b HEL Infosyetams and HEL Infolach ah aceount af panding Movation of Cenliscls of Systam Integration Buslngss
* Relaled io Gorporale Guaranies of 7 325 Croves faken from HOL Corporglion Private Limited
Amount due 10/ Irom relalad parties ara unsecured and are repayabiafio be received in cash [€4D)

F-139



N be Pi als
Nine months
Year ended period ended
53 Compensation of key mar g t per | of the Company* 91052017 21.0%,2016
Short-term employea benefita 2.93 LTS
Total compensation paid to key ma t per 1 2.03 123
The amounts diselosed in the table are the amounts recognised as an expense during the reporting period related to key management personnel.
* Dost employment benefit comprising gratuity, and compensated abgences are not disclosed as these are determined for the Company asa whole.
Other
54 |Details of Specified Bank Notes (SBN) held and transacted diwing the period from November 8, SBNs denomination Total
20116 t¢ December 30, 2016 are provided below: notes
Cloging cash in hand as on 08.11.2016 0.01 - 0.01
{+) Permitted ipt : .
(-} Permitted paymeants - - -
(-) Amount deposited in Banks from 0g,11.2016 0.01 - 0.401
Clasing cash in hand ag on 30.12,2016 - -
a

* N\ A

W Ly
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HCL Infosystemns Limited
Dotes to the Finaneial Statements

56

Taxallon:

{a)} Provision foe taxalion has been computed by applyng the Income Tax Act, 1061 and ather relevant tax regulations in the jurigdiction where the Company conducts the business
1o the profit for the year. Deferred tax asscts and deferred tax liabilities are offset, if a legally enforeable right exists to get-off current tax assete against current tax Gabilities and
the defarred tax assets and deferred rax liabilities relates to the same taxable entity and the same taxation authority.

&)

x)

Deferred Tax:

Major compenents of Deferred tax arising on account of tirming difference along with their movemant as at March 51, 2017 are:

T /Crores
As at Movement As ak Movement As at
010715 during the 31.03.16 during the IL0FAT
peripd year
Aggets
Unrealised gain on Indexation of land 5.72 - 572 - 572
Provision for Doubiful Debtaf Advances/ Other Current Assets 5.16 6,08 124 (0.83) 10.41
Tax Logses 1279 (9.09) 370 14.57 18.27
Impact of expenditure charged to staternent of profit &loss but allowable 182 : 182 0.18 200
for tax purpose in future yeara
MAT Credit {Refer Wote helow) q2.60 1.64 24,24 3.09 97.97
Total {A) 58.09 (1.37) 56.72 16.95 -53.67
Liabilities
Dilference between WDV of fixed assets as per books and under [ncome tax Act, 1961 {5.00) (o.88) {6.78} (0.15) (6010
Duties, Taxes & Cess allowed for tax purpose on payment basis. (4.95] - (405} 397 (0.08)
Unrealised Gain 6n Pair valuation of Investment in Muimal Funda (0n.25) 019 (0.06) {0.09) (0.15)
Rarward Centracts (0.25) {017} ©.42) 0.00 [0.42)
Other timing differences (0.26) (o.21) (047} {0.02) {0.49)
Total (B) {11.61) (1.07) (12.68) 3.m {8.97)
Met Deferred Tax Assets (A)-(B)Y 46.48 (2.44) 44.04 PATH ) 64,70

Note; MAT credit movement for the financial year 2015-16 ineludes adjustment of Rs.5.60 Crores. There is no impact on Staterent of Profit & Loss for this

adjustment as this is a Balance Sheet movement,

Income Tax Expense:

This note provides an analysiz of the company’s income tax expenses,and how the tax expense Is affecied by non-assessable and non-deductible items.
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For the Year |Nine months
ended anded
March 31, March 31,
2017 =016
(a) Incomse tax expense « Current tax
Current tax on profits for the year 2.28 B.41
Mat Credit
Adjustments for currend tax of prior periods .03 -
Total current tax expense 6.31 B.41
Deferred tax
Decrease {incresse) in deferred tax assets (16.45) (4.23)
(Decrease) increase in deferred tax lishilities {3.71) LO7
Total deferred tax expense/(benefit) (20.66) {3.16)
Income lax expense (14.35) 5-25
(b)Reconciliation-of tax expense and the aceounting profit multiplied by India’s tax rate: 31/ Mar/2017| 31/Marf2016
Lias before income tax expense {376.68) (182.03)
‘L'ax at the Indian 1ax rate of 30.90% (2015-2016 - 33.06%) (16.38) (60.18)
Tax effect of amounts which are not deductible {taxable) in calculating taxable income;
Disallowances for which deferred tax not created
Impairment of investment and Inter Corporate Deposits 08.03 64.36
Expenditure related to exempt dividend income .30 108
Dividend lneome (1.49) -
Other items {0.02) (0.01)
Tax on Singapore Branch profit 2.60
Adjustments for current tax of prior periods L72 -
Tneame tax exn {14.95) 5.25
e



HCL Infosystems Limited
Notes to the Financial Statements

57 First-time adoption of Ind AS
Transition to Ind AS
These are the Company’s first financial statements prepared in accordance with Ind AS.

The accounting policies set out in Note 1 have been applied in preparing the financial statements for the year ended 31 March
2017, the comparative information presented in these financial statements for the nine months perlod ended 31 March 2016 and
the opening Ind AS balance sheet at 1 July 2015 (the Company’s date of transition). In preparing its opening Ind AS balance
sheet, the Companyy has adjusted the amounts reported previously in financial statements prepared in accordanee with the
accounting standards notified under Companies (Accounting Standards) Rules, 2006 (as amended) and other relevant provisions
of the Act {previons GAAP or Indian GAAP). An explanation of how the transition from previous GAAF to Ind AS has affected the
group's financial positior, financial performance and cash flows is set out in the following tables and notes.

Reconciliation between previous GAAP and IND AS

{i) Equity Reconciliation
¥/ Crores
Particulars As at 31.03.2016 AS at 01.07.2015
As reported under previous GAAP 1,226,91 1,437.14
Adjustments:
Less : Impeirment of Long term investments {242.42) (277.01)
Less : Recognition of Expected Credit Loss (10.76} (2.99)
Add: Recognition of deferred tax 0.80 13.8%
Add: Others o.87 0,63
Equity under IND AS 984.40 1,171.64
(ii) Total Comprehensive Income Reconciliation
¥/ Crores
Nine months
Particulars period ended
3L.03.2016
Net Income under Previous GAAP (210.27)
Adjustments:
Add ; Reversal of Impairment of Long term investments 34.59
Lass : Recognition of Expected Credit Loss (.77
Less: Reversal of deferred tax {4.07)
Add: Others 0.2l
Profit for the perlod under IND AS {187.31)
Other Comprehensive income 0.03
Total Comprehensive Income for the period under IND AS {187.28)
(<=
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HCL Infogyatems Limited
Motes te the Financial Statpments

(iii) Cash Flow Reconciliation

Previous GAAP  Adjustments Ind AS

Net cash flow from operating activities {28.27) 2.02 {26.25)
Mat cash flow from investing activities 502.02 .86 502.88
Net cash flow from financing activities (441.62) (2.50)  {444.12)
Net increase (decrease} in cash and cash equivalents 3z2.13 0.38 3251
Cash and cash equivalents as at 01.07.2015 &4.07 (2.19) 61.88
Cash and cash equivelents as at 31.03.2016 9b.20 {1.81) 94.39

58 Incompliance with the Section 2{41) of Companies Act, 2013, during 2015-16 , the company had changed its accounting period

\

from July - June to April - March in 2015-16. Therefore, the previous year's figures are for the nine month period from July z,
2015 to Mareh 31, 2016 ag against twelve months in the 2016-17, hence are not comparable. Previous year's figures have also been
regrouped / recasted, wherever necessary, to conform to the current year's presentation.

For Price Waterhouse

Firm Regigtration Number-301112E

Chartered Accountants

Membership Number - 056155

Place : Noida
Dated ;: May 30, 2017

Tor and on behalf of the Board of Directors

;( e’
PREMEUMAR SESHADRI
Executive Viee Chairman
& Mapaging Director
DIN - 02114983

g
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SGMURALT
Group Chief Financial Officer

KAUSHIK W

Director

DIN - o3328890

SUSHIL KUMAR JAIN
Company Secretary



Price Waterhouse

Chartered Accountants

The Board of Directors

HCL Infosystems Limited

E- 4,5, 6, Sector XI,

Noida - 201301 (Uttar Pradesh)

1. We have reviewed the unaudited consolidated financial results of HCL Infosystems Limited (the
“Company”) and its subsidiaries (hereinafter referred to as the “Group”) [(refer Note 4 on the
Statement)] for the quarter ended June 30, 2017 which are included in the accompanying
‘Statement of Consolidated results for the quarter ended June 30, 2017’ (the “Statement”). The
Statement has been prepared by the Company’s Management pursuant to Regulation 33 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “Listing
Regulations, 2015”), which has been initialled by us for identification purposes. The Statement is
the responsibility of the Company’s Management and has been approved by its Board of Directors.
Our responsibility is to issue a report on the Statement based on our review,

2. We conducted our review in accordance with the Standard on Review Engagement (SRE)
2410, “Review of Interim Financial Information Performed by the Independent Auditor of the
Entity” issued by the Institute of Chartered Accountants of India. This Standard requires that
we plan and perform the review to obtain moderate assurance as to whether the Statement is
free of material misstatement.

3. Areview is limited primarily to inquiries of group personnel and analytical procedures applied to
group’s financial data and thus provides less assurance than an audit. We have not performed an
audit and, accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the Statement has not been prepared in all material respects in accordance with the
applicable Accounting Standards prescribed under Section 133 of the Companies Act, 2013 and
other recognised accounting practices and policies, and has not disclosed the information
required to be disclosed in terms of Regulation 33 of the Listing Regulations, 2015 including the
manner in which it is to be disclosed, or that it contains any material misstatement,

For Price Waterhouse
Firm Registration Number: 301112E
Chartered Accountants

LY

L2 k/\/u\/\--—c/a/

Avijit Mukerji

Place: Noida Partner
Date: July 26, 2017 Membership Number: 056155

Price Waterhouse, Building No. 8, 7th & 8th Floor, Tower B, DLF Cyber City, Gurgaon - 122 002, Haryana
T: +91 (124) 4620 000, +91 (124) 3060 000, F: +91 (124) 4620 620

Head office: Plot No. Y 14, Block EP, Seclor V, Salt Lake Electronic Complex, Bidhan Nagar, Kolkata - 700 091
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MATERIAL DEVELOPMENTS

In accordance with circular no.F.2/5/SE/76 dated February 5, 1977 issued by the Ministry of Finance, Government
of India, as amended by Ministry of Finance, Government of India through its circular dated March 8, 1977 and
sub-item B of item X of Part E of the SEBI ICDR Regulations, our unaudited working results on standalone basis
for the period between the last date of the balance sheet and the profit and loss account provided to the
shareholders, i.e. for Fiscal 2017, and up to the end of the last but one month preceding the date of the Letter of
Offer, i.e. August 31, 2017, is set out in the table below:

(in Tcrore)
Sr. No. Particulars Amount

(M Sales / turnover (Net) 684.95
(i) Other income 16.74
(iii) Total Income 701.69
(iv) Estimated profit (excluding depreciation and taxes) (44.65)
(v) Provision for depreciation 1.87
(vi) Provision for taxes (5.63)
(vii) Estimated net profit / loss (40.89)

Material changes and commitments

There are no material changes and commitments, other than as disclosed to the Stock Exchanges since April 1,
2017 till date of the Letter of Offer.

For our Company’s week-end prices for the last four weeks; current market price; and highest and lowest prices
of Equity Shares during the relevant period, see “Stock Market Data for Equity Shares” on page 74.
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STOCK MARKET DATA FOR EQUITY SHARES OF OUR COMPANY

Our Equity Shares are listed on the BSE and NSE. Stock market data for our Equity Shares has been separately
disclosed below for the BSE and the NSE.

For the purpose of this section:
. Year is a fiscal year;

. Average price is the average of the daily closing prices of the Equity Shares, for the year, or the month,
as the case may be;

. High price is the maximum of the daily high prices and low price is the minimum of the daily low prices
of the Equity Shares, for the year, or the month, as the case may be; and

. In case of two days with the same high/low/closing price, the date with higher volume has been
considered.

The high, low and average market prices of the Equity Shares recorded on BSE and NSE during the
preceding three years and the number of the Equity Shares traded on the days of the high and low prices

were recorded are as stated below:

BSE
Fiscal Year | Date of High High Volume on Date of Low Volume on | Average
® date of High Low ® date of Low ®
(No. of Equity (No. of Equity
Shares) Shares)
2017 January 25, 64.85 25,72,196 June 7, 36.00 2,76,347 47.76
2017 2016
2016 November 27, | 66.75 30,37,728 February | 30.30 9,97,559 45.82
2015 12,2016
2015 September 22, | 94.50 25,22,058 April 1, 37.75 16,08,805 62.45
2014 2014
Source: www.bseindia.com
NSE
Fiscal Year | Date of High High Volume on Date of Low Volume on | Average
® date of High Low ® date of Low ®
(No. of Equity (No. of Equity
Shares) Shares)
2017 January 25, 64.90 1,26,06,593 June 7, 36.05 6,67,668 47.77
2017 2016
2016 November 27, | 66.85 86,12,475 February 30.15 34,42,479 45.82
2015 12, 2016
2015 September 22, | 94.50 70,95,789 April 1, 37.00 52,13,144 62.45
2014 2014

Source: www.nseindia.com

The high and low prices and volume of Equity Shares traded on the respective dates on the BSE and NSE
during the last six months is as follows:

BSE
Month Date of High High Volume on | Date of Low Low | Volume on | Average
® date of High ® date of Low ®
(No. of (No. of
Equity Equity
Shares) Shares)
September | September 19, | 54.90 17,16,306 | September 25, | 46.30 4,31,168 49.43
2017 2017
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BSE
Month Date of High High Volume on | Date of Low Low | Volume on | Average
date of High ®) date of Low ®
(No. of (No. of
Equity Equity
Shares) Shares)
August August 22, 50.50 18,64,036 August 11, 40.10 4,21,154 45,57
2017 2017
July July 19,2017 | 57.80 26,42,987 July 3, 2017 44.65 4,40,791 49.38
June June 6, 2017 49.35 4,71,162 June 21,2017 | 43.45 9,32,835 46.10
May May 2, 2017 57.50 4,28,798 May 31, 2017 | 46.40 2,74,988 52.48
April April 24,2017 | 60.95 15,00,006 | April 3,2017 | 52.05 17,05,759 | 56.93
Source: www.bseindia.com
NSE
Month Date of High High Volume on | Date of Low Low | Volume on | Average
date of High ® date of Low ®
(No. of (No. of
Equity Equity
Shares) Shares)
September | September 19, | 55.00 83,50,212 | September 25, | 46.20 14,73,620 | 49.45
2017 2017
August August 22, 50.65 1,07,94,592 August 11, 40.00 13,72,932 | 45.57
2017 2017
July July 19,2017 | 57.35 1,03,38,089 | July 3, 2017 44.65 13,60,051 | 49.38
June June 6, 2017 49.40 21,24,346 | June 21,2017 | 43.40 31,81,112 | 46.08
May May 2, 2017 | 57.45 917,172 | May 31,2017 | 46.30 | 849,791 | 5250
April April 24,2017 | 61.00 40,54,423 | April 3,2017 | 52.25 53,77,879 | 56.98

Source: www.nseindia.com

Week end closing prices of the Equity Shares for the last four weeks on BSE and NSE are as below:

BSE
For the week Closing Price Date of High High ) Date of Low Low )
ended on ®
October 20, 47.50 October 16, 49.40 October 19, 47.10
2017 2017 2017
October 13, 48.65 October 10, 51.70 October 13, 48.30
2017 2017 2017
October 6, 50.60 October 6, 51.85 October 4, 46.75
2017 2017 2017
September 29, 47.30 September 49.10 September 46.30
2017 25, 2017 25, 2017
Source: www.bseindia.com
NSE
For the week | Closing Price Date of High High ) Date of Low Low ®)
ended on ®
October 20, 47.50 October 16, 49.30 October 19, 47.25
2017 2017 2017
October 13, 48.75 October 11, 51.65 October 11, 48.20
2017 2017 2017
October 6, 50.60 October 6, 51.65 October 4, 46.80
2017 2017 2017
September 29, 47.45 September 25, 49.00 September 25, 46.20
2017 2017 2017

Source: www.nseindia.com
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The closing market price of the Equity Shares of our Company as on [e], the trading day immediately prior to the
date of the Letter of Offer, was ¥ [e] on the BSE and ¥ [e] on the NSE.
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ACCOUNTING RATIOS AND CAPITALISATION STATEMENT

The following table presents certain accounting and other ratios, on a standalone basis, derived from our Audited
Financial Statements included in “Financial Statements” beginning on page 72.

Particulars Year ended Year Ended
March 31, 2017 March 31, 2016
EPS
(a) Basic EPS (excluding extra-ordinary items) (16.25) (8.40)
(b) Diluted EPS (excluding extra-ordinary items) (16.25) (8.40)
Return on Net Worth (excluding extra-ordinary items) (0.58) (0.19)
Net Asset Value per share (excluding revaluation reserve) 27.91 44.16

Further, the following table presents certain accounting and other ratios, on a consolidated basis, derived from our
Audited Financial Statements included in “Financial Statements” beginning on page 72.

Particulars Year ended Year Ended
March 31, 2017 March 31, 2016
EPS
(a) Basic EPS (excluding extra-ordinary items) (11.11) (9.61)
(b) Diluted EPS (excluding extra-ordinary items) (11.11) (9.61)
Return on Net Worth (excluding extra-ordinary items) (0.46) (0.26)
Net Asset Value per share (excluding revaluation reserve) 24.65 36.06

These ratios have been computed as under:

Basic EPS

Profit after tax excluding extra-ordinary items/Number of Equity Shares

Diluted EPS

Profit after tax excluding extra-ordinary items/Number of Equity Shares

Return on Net Worth

Profit after tax excluding extra-ordinary items/Net Worth (i.e. Share
Capital+ Reserves & Surplus, excluding revaluation reserve)

Net Asset VValue per share

(Share Capital + Reserves & Surplus excluding revaluation
reserve)/Number of equity shares outstanding at the end of the year

These tables should be read in conjunction with “Financial Statements” and “Risk Factors” appearing on pages

72 and 12, respectively.

The following tables present the capitalisation statement, on a standalone basis, as per the Audited Financial

Statements of our Company:

(in Tcrore)
Pre-lIssue Post-Issue™
Particulars as at March 31, as adjusted for
2017 Issue Price
Borrowings
Long term borrowings (including current maturities of long term 702.39 702.39
borrowings)
Short Term Borrowings 99.52 99.52
Total Borrowings 801.91 801.91
Shareholder’s Fund
Equity Share Capital 44.58 65.82
Securities premium 720.16 1,198.02
Reserves & Surplus” (142.67) (142.67)
Total Shareholders’ Fund 622.07 1,121.16
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(in Tcrore)

Pre-Issue Post-1Issue™
Particulars as at March 31, as adjusted for
2017 Issue Price
Total Borrowings/ Shareholder’s Fund 1.29 0.72
Long Term Borrowings (including current maturities of long 1.13 0.63

term borrowings) / Shareholder’s Fund

“Reserves & Surplus excludes revaluation reserves and securities premium.

™ Assuming full subscription

Further, the following tables present the capitalisation statement, on a consolidated basis, as per the Audited

Financial Statements of our Company:

term borrowings) / Shareholder’s Fund

(in Tcrore)
Pre-lIssue Post-Issue™
Particulars as at March 31, as adjusted for
2017 Issue Price
Borrowings
Long term borrowings (including current maturities of long term 756.57 756.57
borrowings)
Short Term Borrowings 576.84 576.84
Total Borrowings 1333.41 1333.41
Shareholder’s Fund
Equity Share Capital 44.58 65.82
Securities premium 720.16 1,198.02
Reserves & Surplus” (215.32) (215.32)
Total Shareholders’ Fund 549.42 1,048.51
Total Borrowings/ Shareholder’s Fund 243 1.27
Long Term Borrowings (including current maturities of long 1.38 0.72

“Reserves & Surplus excludes revaluation reserves and securities premium.

™ Assuming full subscription

The Issue Price of T 47 per Rights Equity Share has been decided by the Rights Issue Committee in consultation

with the Lead Manager.

78



SECTION VII: LEGAL AND OTHER INFORMATION

OUTSTANDING LITIGATION AND DEFAULTS

Except as disclosed below, there are no outstanding litigations against our Company and our Subsidiaries
including, suits, criminal or civil proceedings and taxation related proceedings that would have a material
adverse effect on our operations, financial position or future revenues. In this regard, please note the following:

(i) In determining whether any outstanding litigation against our Company or our Subsidiaries, other than
litigation involving issues of moral turpitude, criminal liability, material violations of statutory regulations
or proceedings relating to economic offences against our Company or our Subsidiaries, would have a
material adverse effect on our operations or financial position or impact our future revenues, the
materiality threshold has been determined as per Clause XII (C) in Part E of Schedule VIII of the SEBI
ICDR Regulations, which stipulates that disclosure of outstanding litigation is required where (a) the
aggregate amount involved in an individual litigation which may have an impact on our future revenues is
likely to exceed & 38.83 crore, being 1% of the total revenue of our Company or the aggregate amount
involved in an individual litigation which may not have an impact on our future revenues is likely to exceed
< 5.49 crore being 1% of the net worth of our Company, as per the last completed financial year i.e. Fiscal
2017; (b) the decision in one case is likely to affect the decision in similar cases, even though the amount
involved in a single case individually may not exceed ¥38.83 crore being 1% of the total revenue of our
Company or ¥5.49 crore being 1% of the net worth of our Company, as per the last completed financial
year i.e. Fiscal 2017, if similar cases put together collectively exceed such threshold; and

(ii)  Exceptas disclosed in this section, neither our Company nor our Subsidiaries are involved in any litigation
involving issues of moral turpitude or criminal liability, material violations of statutory regulations or
proceedings relating to economic offences, which are currently pending or have arisen in the preceding
last ten years.

Our Company and its Subsidiaries, from time to time, have been and continue to be involved in legal proceedings,
arising in the ordinary course of their businesses. These legal proceedings are in the nature of civil as well as tax
proceedings and we believe that the number of proceedings in which they is involved is not unusual for companies
of their size doing business in India.

It is clarified that for the purposes of the above, pre-litigation notices (other than those issued by statutory or
regulatory authorities) received by our Company and Subsidiaries shall, unless otherwise decided by the Board,
not be considered as litigation until such time that our Company or any of our Subsidiaries, as the case may be,
is impleaded as a defendant in litigation proceedings before any judicial forum

All terms defined in a particular litigation are for that particular litigation only.
A. Litigation against our Company and our Subsidiaries
Criminal matters:

1. DDMS, a Subsidiary of our Company, had supplied equipment to Shiv Shakti Trading Company (“SSTC”).
It accepted signed post-dated cheques (the “Cheques”) from SSTC as payment for the same, which were
dishonoured when deposited in the bank. DDMS thereafter filed a complaint against SSTC for dishonour of
the Cheques before the Metropolitan Magistrate, Patiala House, New Delhi. Subsequently, SSTC filed an
application, through its proprietor, against five former employees of our Company and DDMS (the
“Accused”) before the Additional Chief Judicial Magistrate No. 19, Deoria District, Uttar Pradesh (the
“Magistrate”) for the registration of a first information report for violation of various provisions of the
Indian Penal Code, 1860 inter alia relating to criminal breach of trust, cheating and forgery (the
“Application”). SSTC alleged that the Accused had attempted to present the Cheques for payment in a mala
fide manner, and had prepared forged documents for the same. The Magistrate, vide its order dated February
3, 2014 (the “Order”) has summoned the Accused to appear before it. The Accused, being aggrieved by the
Order, have filed an application before the Allahabad High Court for quashing the Application of SSTC and
the Order. The Allahabad High Court, vide its order dated May 2, 2014, has directed SSTC to not take any
action against the Accused till the next date of listing. The matters are currently pending.
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The Central Bureau of Investigation (the “CBI”) had initiated criminal proceedings in 2012 against our
Company for alleged violations of certain provisions of the Indian Penal Code, 1860 and the Prevention of
Corruption Act, 1988 inter alia relating to cheating, criminal breach of trust and bribery, in relation to the
alleged misappropriation of funds of National Rural Health Mission (“NRHM?”). The CBI has alleged
irregularities in the conduct of a limited tender floated by M/s Shreeton India Limited (“SIL”), a public
sector undertaking, for the supply and installation of computers and other peripherals for supply to the state
programme management unit of the NHRM (the “Tender Offer”), which was awarded to our Company.
The Company engaged two vendors, M/s Axis Marketing and M/s Radhey Shyam Enterprises (collectively
the “Vendors”), who had also participated in the Tender Offer as competitors of our Company, for
completion of the Tender Offer. The former managing director of SIL had previously directed its officials to
make certain advances to the Vendors, and it is alleged that our Company had engaged the Vendors in order
to regularize the same, causing a pecuniary loss of X 2.78 crore to NRHM. The CBI has accordingly filed a
charge sheet against our Company and its former vice president on November 20, 2014. The matter is
currently pending.

M/s Micromate Computers (“Micromate”) has filed a criminal complaint against our Company, HCL
Infotech Limited and several officials of our Company before the Chief Judicial Magistrate, First Class,
Kolhapur on May 31, 2014, for violation of various provisions of the Indian Penal Code, 1860 inter alia
relating to criminal breach of trust, cheating and forgery. Our Company had sought the services of Micromate
for technical and manpower support in the fulfilment of a tender floated by the Kolhapur Municipal
Corporation for providing necessary digital infrastructure for its e-governance project (the “Tender”), which
was awarded to our Company. In terms of an agreement entered into between our Company and Micromate,
our Company was required to pay Micromate an amount of ¥ 5.43 crore over ten years. Micromate has
alleged that despite significant expenditure on its part for completion of the Tender, our Company has refused
to pay the agreed sum. The matter is currently pending.

Tax matters:

1.

The Additional Commissioner of Income tax, Special Range 24, New Delhi (the “AO”) has issued an
assessment order (the “AQO Order”) dated January 31, 2001 against our Company for the assessment year
1998-1999, disallowing exemption from paying income tax on a sum of ¥ 60.82 crore (the “Termination
Payment”) paid to our Company by Hewlett Packard Incorporated (“HP”’) during the sale of its stake in our
Company to several shareholders of our Company (the “Shareholders”). The Termination Payment was
made in order to compensate our Company and other interested persons for the loss of exclusivity in the sale
of HP branded computers in India, and the dissolution of hon-compete obligations between our Company
and Hewlett Packard India Private Limited, a subsidiary of HP in India. Our Company sought to include the
Termination Payment in capital income, which would not be taxable. However, the AO held that the
Termination Payment would be taxable, as it compensates our Company for the termination of a bundle of
rights, which forms part of its capital assets, and accordingly placed a penalty of ¥ 14.90 crore on our
Company. Our Company filed an appeal against the AO Order before the Commissioner of Income Tax
(Appeals) which was dismissed on March 31, 2002 (the “CIT Order”). Our Company subsequently filed an
appeal against the CIT Order before the Income Tax Appellate Tribunal, which in its order dated October 3,
2002 (“ITAT Order”) held that the right to sell HP computers could not be considered a capital asset, as
there was no provision to such effect in the Income Tax Act, 1961 when the Termination Payment was made.
Aggrieved by the ITAT Order, the tax authorities filed an appeal against the ITAT Order before the Delhi
High Court, which was dismissed in its order dated December 21, 2015 (the “High Court Order”). The CIT
has filed a special leave petition against the High Court Order before the Supreme Court of India. The matter
is currently pending.

The Additional Commissioner of Income Tax (the “AQO”), New Delhi issued a draft assessment order (the
“Draft AO Order”) dated December 27, 2016 against our Company for the assessment year 2013-2014
(“Assessment Year”). In terms of its revised returns dated December 30, 2014, our Company had declared
a loss of ¥ 110.85 crore for the Assessment Year. The matter was referred to the transfer pricing officer, who
passed an order dated October 24, 2016, directing the AO to increase the assessable income of our Company
by X 5.76 crore on account of certain international transactions between our Company and associated entities.
Further, the AO disallowed expenses claimed for the repair and maintenance of fans, tax deduction at source
credits for revenue deferred to subsequent years, deductions made on gratuity, bonus and leave salary paid,
capital losses claimed on the sale of an undertaking and certain bad debts claimed by our Company.
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Accordingly, the AO has alleged that our total loss for the Assessment Year is ¥ 40.72 crore. Our Company
has filed its objections to the Draft AO Order on January 24, 2017. The matter is currently pending.

Civil matters:

1.

B.

BDL Gulf FZCO has filed a dispute against our Company and HCL Infosystems MEA FZE, a Subsidiary of
our Company before the Dubai Court of First Instance. For details, see “Outstanding Litigation and Defaults
— Litigation filed by our Company and our Subsidiaries — Civil matters” on page 81.

Litigation filed by our Company and our Subsidiaries

Criminal matters:

1.

Our Company lodged a first information report (“FIR”) dated October 31, 2011 against certain directors and
officers of Comat Technologies Private Limited (collectively the “Accused”, and the company, the
“Accused Company”) with the Ulsoor police station, Bangalore. The Accused had placed several purchase
orders with our Company for the supply of computers and other hardware, and extended two bank guarantees
dated November 16, 2010 and March 1, 2011, purportedly from the State Bank of India (“SBI” and the bank
guarantees, the “Guarantees”) in favour of our Company as security for payments due to it. The Accused
thereafter failed to make payments to our Company, and upon invocation of the Guarantees, SBI informed
our Company by way of two letters dated April 28, 2011 that it had not issued the Guarantees. Accordingly,
our Company has lodged the FIR for the violation of provisions of the Indian Penal Code, 1860 relating to
criminal breach of trust, cheating and forgery. A chargesheet dated September 9, 2016 has been filed by the
police before the Chief Metropolitan Magistrate, Bengaluru. In addition to the FIR, our Company has also
filed a company petition dated April 18, 2012 before the High Court of Karnataka against the Accused
Company, seeking that the Accused Company be wound up for failing to repay the debts owed by it to our
Company. The matters are currently pending.

Civil matters:

1.

The government of the National Capital Territory of Delhi (the “Delhi Government”) floated a tender dated
April 2, 2009 for the setting up of a secured connection terrestrial trunk radio network (“TETRA Network™)
for use in the Commonwealth Games, 2010 and for a further legacy period of 87 months. While such legacy
period was to commence from the time that the TETRA Network was formally accepted, the Delhi
Government issued a pre-bid clarification, stating that payments would be made for use of the TETRA
Network before the commencement of the legacy period. The tender was awarded to our Company, pursuant
to which our Company entered into a Master Service Agreement dated December 29, 2009 (the
“Agreement”) with the President of India, acting through the Secretary, Department of Information
Technology of the Delhi Government. Upon conclusion of the Games, the Delhi Government continued to
use the TETRA Network, even though formal acceptance for the same was not given until March 1, 2013.
However, several departments of the Delhi Government failed to make any payment for use of the TETRA
Network before the commencement of the legacy period. Further, upon commencement of the legacy period,
the Delhi Government has withheld some of the payment to be given to our Company, and has ceased to
make any payments from December 1, 2012. Our Company thereafter filed an arbitration petition before the
Delhi High Court (the “High Court”), for the appointment of an arbitrator. The Delhi High Court, vide its
order dated May 24, 2013, referred all disputes between our Company and the Delhi Government for
arbitration before the sole arbitrator, Justice R. C. Lahoti (retired) (the “Sole Arbitrator”). Accordingly, our
Company filed a claim before the Sole Arbitrator for an aggregate amount of ¥ 44.15 crore, inter alia for
rental payments for the use of the TETRA Network before and during the legacy period. In response to the
claims filed by our Company, the Delhi Government has filed a counterclaim for X 161.34 crore before the
Sole Arbitrator, claiming a deficiency in the services provided by our Company, and for amounts expended
by the police department of the Delhi Government for deploying manpower during the testing of the TETRA
Network. The matter is currently pending.

Our Company entered into an agreement dated January 30, 2008 (the “PAWAN Agreement”) with Punjab

State e-Governance Society Services Limited of the Government of Punjab (the “Society”) for the
implementation of the ‘PAWAN project’, pursuant to which our Company was tasked with the delivery of
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services, including operational, maintenance and management activities associated therewith for a period of
five years, on expiry of which the same would be transferred to the Society. There were various
contraventions on part of the Society with regard to its performance of its duties under the PAWAN
Agreement, including delays in handing over the site, conducting the final acceptance test and appointing a
third party monitoring agency. In addition, the Society delayed several quarterly payments due to our
Company, and further deducted liquidated damages of 0.97 crore for alleged delay in implementation. Our
Company had initiated arbitration proceedings against the Society and others before the sole arbitrator,
Justice Ranjit Singh (retired) (the “Sole Arbitrator”) for the recovery of a sum of I 23.84 crore. The Sole
Arbitrator, in his award dated December 28, 2014 (the “Award”), partially allowed the claims of our
Company, and awarded us a sum of ¥ 6.83 crore. Aggrieved by the award, our Company and the Society
have both filed objection petitions before the District and Sessions Judge, Chandigarh, seeking that the
Award be set aside. The matters are currently pending.

Bharat Sanchar Nigam Limited (“BSNL”) had floated a tender dated March 13, 2008 inter alia for providing
an enterprise resource planning system (the “System”) on a turnkey basis (“Tender”), for which the software
component was to be provided by a single ‘software solution provider’ (“SSP”). In terms of agreements
dated September 2, 2008 and November 6, 2008 (collectively the “Agreements”), our Company agreed to
bid for the Tender as a primary contractor along with SAP India Private Limited (“SAP”, and together with
our Company, our “Consortium”), which would act as the SSP for the System. According to the
Agreements, SAP was given the responsibility of ensuring a complete technical solution according to the
specifications of the Tender. The Tender was awarded to our Consortium on April 24, 2009. During the
execution of the Tender, our Company learned that SAP had not provided the required sub-modules for
employee training and recruitment and the same were not incorporated on the System, rendering it
incomplete and unfit for delivery to BSNL. Our Company has initiated arbitration proceedings against SAP
before a tribunal consisting of Justice Anil Dev Singh (retired), Justice Jaspal Singh (retired) and Justice R.
C. Chopra (retired), inter alia for delivery of the missing software and licenses. The matter is currently
pending.

Our Company had successfully bid for a tender floated by the Department of Post (“DOP”) on July 3, 2013,
inter alia for the supply of mail operations hardware (the “Tender Offer”). While, the validity of our
Company’s bid for the Tender Offer was till March 31, 2014, the DOP vide letters dated March 26, 2014 and
April 29, 2014 requested our Company to extend the validity of its bid. Upon our Company expressing
objections to the second such request, the DOP issued a show-cause notice dated May 16, 2014, alleging that
our Company had willingly caused delays in the execution of a contract between us and the DOP, and
subsequently issued a communication dated November 25, 2014 and a circular dated December 2, 2014,
blacklisting our Company and our Subsidiaries for a period of five years (collectively the “Blacklisting
Orders”). Our Company filed a writ petition before the Delhi High Court praying for a stay on the
Blacklisting Orders. The Delhi High Court, vide an order dated April 21, 2015, set aside the Blacklisting
Orders of the DOP. Thereafter, the DOP issued a second show-cause notice dated August 17, 2015 to our
Company (the “SCN”). Our Company filed a writ petition before the Delhi High Court, challenging the
SCN. The Delhi High Court, vide its order dated September 9, 2015, directed the DOP to consider our reply
to the SCN, and to give an in-person hearing to our Company. Following the hearing given to our Company,
vide its communication dated August 3, 2016, the DOP blacklisted our Company and our Subsidiaries for a
period of six months, and directed it to make an earnest money deposit of X 1.25 crore with interest at the
rate of 18% per annum (the “Second Blacklisting Order”). Our Company has challenged the Second
Blacklisting Order before the Delhi High Court. The Delhi High Court, vide its order dated August 12, 2016
granted stay against the Second Blacklisting Order. The matter is currently pending.

Our Company had entered into an agreement dated September 16, 2009 (the “Agreement”) with Bharat
Sanchar Nigam Limited (“BSNL”) for bundling personal computers (“Computers”) along with broadband
connections provided by BSNL to some of its existing customers (the “Customers”). The purchase of
Computers by the Customers was to be subsidised by the Universal Service Obligation Fund (“USOF”) and
in terms of the Agreement, BSNL was required to collect the subsidy amount from the USOF and deliver
the same to our Company. Additionally, in terms of the Agreement, BSNL was required to collect the money
paid by the Customers for the Computers in the form of monthly instalments on behalf of our Company.
However, BSNL failed to pay our Company such amounts, with a sum of ¥1.52 crore outstanding from the
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USOF subsidy due to our Company, and a sum of ¥ 9.15 crore outstanding on account of the monthly
instalments to be collected by BSNL from the Customers. BSNL further failed to render accounting data in
relation to the USOF subsidy or the Customers. Further, pursuant to an order placed by the Rashtriya
Madhyamik Shiksha Abhiyan, Bhopal (“RMSA”) with BSNL, our Company supplied 673 Computers to
RMSA, for which an amount of ¥ 0.29 crore is outstanding for both, the initial payment and subsequent
monthly instalments. Subsequently, our Company has initiated arbitration proceedings against BSNL before
an arbitral tribunal consisting of Justice G. S. Singhvi (retired), Justice M. K. Sharma (retired) and Dr R. N.
Bharadwaj (the “Tribunal”) on May 27, 2014. Our Company has claimed inter alia for the recovery of an
aggregate sum of ¥ 10.95 crore, and for accounting data relating to the USOF subsidy and the Customers to
be rendered to it. The matter is currently pending.

Our Company had successfully bid for a tender dated May 15, 2009 floated by BSNL inter alia for the
supply, installation and operation of bill printing facilities for a period of seven years. However, the tenders
were not evaluated until July 2, 2010, and an ‘advance work order’ was only made to our Company on
December 31, 2010, whereupon our Company submitted a bank guarantee of ¥ 5 crore (“Guarantee”).
Further, there were several delays on part of BSNL in passing a formal work order (along with the advance
work order, the “Work Orders”) and providing a suitable site for setting up the facility, by which time the
value of the rupee had reduced significantly, thereby making the import of equipment uneconomical. There
was also a sharp fall in BSNL’s subscriber base, which considerably reduced printing volumes, making it
difficult to amortize costs of establishing and maintaining the facility. Our Company therefore terminated
the Work Orders, prompting BSNL to encashed the Guarantee. Subsequently, our Company has initiated
arbitration proceedings against Bharat Sanchar Nigam Limited (“BSNL”), before the sole arbitrator, R. N.
Bharadwaj (the “Sole Arbitrator”) on April 29, 2013. Our Company has claimed inter alia for ¥ 5 crore for
encashment of the Gaurantee and ¥ 16.14 crore for expenses incurred by it in relation to the tender process
and lost profits from being prevented from performing its duties. In response to the claims raised by our
Company, BSNL has made a counter claim before the Sole Arbitrator for the recovery of a sum of ¥ 198.73
crore, inter alia for the man hours spent on making the tender document and the lost savings that would have
accrued to BSNL on using the printing facility. The matter is currently pending.

On January 30, 2013, HCL Infosystems MEA FZE, a Subsidiary of our Company (“HCL Dubai”) entered
into a Distribution Agreement dated January 30, 2013 with BDL Gulf FZCO (“BDL”, and such agreement
the “Agreement”), in terms of which, BDL was appointed an exclusive distributor of our products. In terms
of an Authorised Service Provider Agreement dated May 1, 2013, HCL Dubai further agreed to provide
maintenance and technical support for the equipment distributed by BDL. HCL Dubai filed a petition before
the Dubai Court of First Instance (“First Court”) for recovery of a sum of AED 13.74 million from BDL
(“Dubai Civil Litigation”), alleging that BDL had failed to pay such amount, which was due for goods
supplied to it. BDL filed a counterclaim against our Company for the recovery of a sum of AED 6.04 million,
for the value of goods returned by it, sums expended by it for advertising our products and due to the
reduction of the price of our products. The First Court, vide an order dated January 28, 2015, appointed an
expert accountant (the “Expert”) to examine the matter, who found that no amount was owed to HCL Dubai,
and that instead, an amount of AED 4.85 million was owed by it to BDL. Vide an order dated April 21, 2016
(the “Order™), the First Court rejected the claims of HCL Dubai, and awarded a sum of AED 5.21 million
to BDL. Aggrieved by the order, HCL Dubai filed an appeal before the Dubai Court of Appeal, challenging
the findings of the First Court and the Expert.

Further, BDL filed a dispute before the Dubai Court of First Instance (“Second Court”) against our
Company and HCL Dubai, for recovery an amount of AED 15.3 million inter alia for sums expended by it
in the promotion of our products, damages arising from our failure to provide technical support, spare parts
and software, and loss of profits and reputation resulting from the same. BDL further sought damages arising
from the deposit of AED 13.74 million with the First Court, pursuant to the Dubai Civil Litigation, and for
other expenses incurred by it that regard. The matter was referred to an expert accountant, who submitted a
report dated December 23, 2015 to the Second Court, stating that an amount of AED 0.57 million is payable
by HCL Dubai and our Company to BDL. Vide its order dated June 21, 2017, the Second Court directed
HCL Dubai to pay a sum of 0.43 AED, along with an interest of 9% per annum to BDL. Aggrieved by the
order, HCL Dubai has filed an appeal before the Dubai Court of Appeal, challenging the findings of the
Second Court.
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These matters are currently pending.
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GOVERNMENT AND OTHER APPROVALS

Our Company has obtained necessary consents, licenses, permissions and approvals from governmental and
regulatory authorities that are required for carrying on its present business activities. Some of the approvals and
licenses that our Company requires for its business operations may expire in the ordinary course of business, and
our Company will apply for their renewal from time to time.

Further, except as mentioned in this section, as on the date of this Letter of Offer, there are no material pending

regulatory and government approvals and no pending renewals of licenses or approvals in relation to the activities
undertaken by our Company, or in relation to the Issue.

I.  Material approvals for which applications have been made by our Company and its Subsidiaries, but
are currently pending grant

Set out below are the details of the material approvals for which applications have been made and are currently
pending grant from the relevant government authority.

1. Application dated June 11, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘Aaj ki chaahat main hai kal ki life” under the Copyright Act, 1957.

2. Application dated June 11, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘Me Tablet Live Free’ under the Copyright Act, 1957.

3. Application dated March 27, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘HHTMate’ under the Copyright Act, 1957.

4.  Application dated May 22, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘Ul & Launcher’ under the Copyright Act, 1957.

5. Application dated May 22, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘Queue Busting” under the Copyright Act, 1957.

6. Application dated September 12, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘BancMate Report Writing® under the Copyright Act, 1957.

7. Application dated September 12, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘BancMate Virsion Control” under the Copyright Act, 1957.

8.  Application dated September 12, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘BancMate Access Right CBS” under the Copyright Act, 1957.

9.  Application dated September 12, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘HrMate Bilingual Menu’ under the Copyright Act, 1957.

10. Application dated September 12, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘HrMate Finger Print Attendance’ under the Copyright Act, 1957.

11. Application dated September 12, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘Smartcard Print Mate’ under the Copyright Act, 1957.

12. Application dated September 12, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘HCL KIOSK Browser’ under the Copyright Act, 1957.

13. Application dated September 12, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘HCL KIOSK Content Management Tool’ under the Copyright Act, 1957.

14. Application dated October 31, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘Tefilla KPI Manipulator’ under the Copyright Act, 1957.

15. Application dated October 31, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
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copyright of our Company over ‘Tefilla Notification System’ under the Copyright Act, 1957.

Application dated October 31, 2012 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘Tefilla Enterprise Trap Formatter’ under the Copyright Act, 1957.

Application dated January 16, 2013 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘BancMate Common Address Window” under the Copyright Act, 1957.

Application dated January 16, 2013 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘Fixed Asset Module’ under the Copyright Act, 1957.

Application dated January 16, 2013 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘HrMate Adhc Report Writer’ under the Copyright Act, 1957.

Application dated January 16, 2013 to the Registrar of Copyrights, New Delhi for the registration of the
copyright of our Company over ‘HrMate Condition Builder” under the Copyright Act, 1957.

Application dated August 10, 2009 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Me’ for classes 9, 16 and 37 under the Trade Marks Act, 1999.

Application dated May 24, 2011 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘My Edu Tab’ for classes 9, 16 and 41 under the Trade Marks Act, 1999.

Application dated May 24, 2011 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘My Learning Studio’ for class and 41 under the Trade Marks Act, 1999.

Application dated August 3, 2011 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘digicampus’ for classes 16 and 41 under the Trade Marks Act, 1999.

Application dated August 3, 2011 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Xcelerate’ for classes 16 and 41 under the Trade Marks Act, 1999.

Application dated August 3, 2011 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Career ACE’ for classes 16 and 41 under the Trade Marks Act, 1999.

Application dated August 3, 2011 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Learning Studio’ for classes 16 and 41 under the Trade Marks Act, 1999.

Application dated June 15, 2011 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Infiniti Global Line’ for class 9 under the Trade Marks Act, 1999.

Application dated June 15, 2012 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Beanstalk B all u can B’ for class 9 under the Trade Marks Act, 1999.

Application dated June 15, 2012 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘WINBee Pro’ for class 9 under the Trade Marks Act, 1999.

Application dated June 20, 2012 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Power+’ for class 9 under the Trade Marks Act, 1999.

Application dated Decmber 20, 2012 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘My Edu World’ for classes 9, 16 and 41 under the Trade Marks Act, 1999.

Application dated December 20, 2012 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Infiniti’ for class 9 under the Trade Marks Act, 1999.

Application dated December 20, 2012 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Infiniti’ for class 9 under the Trade Marks Act, 1999.”

Application dated December 20, 2012 to the Registrar of Trade Marks, New Delhi for the registration of a
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36.

37.

38.

39.

trademark of our Company over ‘Busybee’ for class 9 under the Trade Marks Act, 1999.

Application dated December 20, 2012 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Ezeebee’ for class 9 under the Trade Marks Act, 1999.

Application dated February 21, 2013 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Career Development Centre’ for classes 9, 16 and 41 under the Trade
Marks Act, 1999.

Application dated February 21, 2013 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘EasySchool’ for classes 9, 16 and 41 under the Trade Marks Act, 1999.

Application dated February 21, 2013 to the Registrar of Trade Marks, New Delhi for the registration of a
trademark of our Company over ‘Touch (Multi-Brand Services)’ for classes 16 and 37 under the Trade Marks
Act, 1999.

Material approvals which have expired and for which renewal applications have been made by our
Company and its Subsidiaries

As on the date of this Letter of Offer, there are no material approvals which have expired.

Material approvals which have expired and for which renewal applications are yet to be made by our
Company and its Subsidiaries

As on the date of this Letter of Offer, there are no material approvals which have expired.

IV. Material approvals for which no application has been made by our Company and its Subsidiaries

Our Company is yet to apply to applicable authorities for registrations and consents to operate under the Air
(Prevention and Control of Pollution) Act, 1981 and the Water (Prevention and Control of Pollution) Act, 1974
for two of our service centres located in New Delhi and one of our service centres located in Mumbai.
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OTHER REGULATORY AND STATUTORY DISCLOSURES
Authority for the Issue

The Issue has been authorised by a resolution of our Board passed at its meeting held on August 29, 2017 pursuant
to Section 62 of the Companies Act, 2013. The Issue Price of ¥ 47 per Rights Equity Share has been determined
by the Board and the Rights Entitlement is 10 Rights Equity Share for every 21 fully paid-up Equity Shares held
on the Record Date. The Issue Price has been arrived at in consultation with the Lead Manager.

Our Company has received in-principle approvals from the BSE and the NSE under Regulation 28 of the SEBI
Listing Regulations for listing of the Rights Equity Shares to be allotted in the Issue pursuant to their letters, dated
[e] and [e], respectively.

Prohibition by RBI, SEBI or other governmental authorities

Our Company, our Promoters, the members of the Promoter Group, our Directors, persons in control of our
Company and persons in control of our Corporate Promoter have not been debarred from accessing or operating
in the capital markets or restrained from buying, selling or dealing in securities under any order or direction passed
by SEBI or any other regulatory or governmental authority.

The companies with which our Promoters, our Directors or the persons in control of our Company are or were
associated as promoters, directors or persons in control have not been debarred from accessing the capital market
under any order or direction passed by SEBI or any other regulatory or governmental authority.

None of our Directors are associated with the securities market in any manner. Further, SEBI has not initiated
action against any entity with which the Directors are associated.

Neither our Company, our Promoters, relatives of our Individual Promoter, Group Companies nor our Directors
are or have been classified as a wilful defaulter by a bank or financial institution or a consortium thereof in
accordance with the guidelines on wilful defaulters issued by RBI. Accordingly, no disclosures have been made
pursuant to the requirements of Regulation 4(6) read with Part G of Schedule V111 of the SEBI ICDR Regulations.
RBI Approval for Renunciation

Our Company, vide letter dated August 23, 2017, has applied to the RBI for seeking approval for the following:

Rights entitlement renounced

by a shareholder Rights entitlement renounced in favour of

(a) resident in India any person resident outside India (other than OCB)
(b) resident outside India any person resident in India
(c) resident outside India any resident outside India (other than OCB)

In all the above cases, our Company will ensure that the equity shares allotted will be at the issue price as may
be decided by our Company in consultation with the Lead Manager.

The RBI pursuant to letter dated October 13, 2017 conveyed its approval of Rights Entitlement renounced by and
to, person / entities outside India / resident in India subject to adherence of Regulation 6 of the Foreign Exchange
Management (Transfer or issue of security by a person resident outside India) Regulations, 2000 dated May 3,
2000, as amended from time to time (“FEMA 20”).

In terms of Regulation 6 of FEMA 20, only the existing Non-Resident shareholders may subscribe for additional
equity shares over and above the equity shares offered on rights basis by our Company.

Compliance with Part E of Schedule V111 of the SEBI ICDR Regulations

Our Company is in compliance with the provisions specified in Clause (1) of Part E of Schedule VI1I of the SEBI
ICDR Regulations as explained below:

1. Our Company has been filing periodic reports, statements and information with the Stock Exchanges in
compliance with the Listing Agreements and/or the provisions of the SEBI Listing Regulations, as
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applicable for the last three years immediately preceding the date of filing of this Letter of Offer with the
Designated Stock Exchange.

2. The reports, statements and information referred to in sub-clause (a) above are available on the websites
of BSE and NSE or on a common e-filing platform specified by SEBI.

3. Our Company has an investor grievance handling mechanism which includes meeting of the Stakeholders
Relationship Committee at frequent intervals, appropriate delegation of power by our Board as regards
share transfer and clearly laid down systems and procedures for timely and satisfactory redressal of
investor grievances.

As our Company satisfies the conditions specified in Clause (1) of Part E of Schedule VIII of SEBI ICDR
Regulations, disclosures in this Letter of Offer have been made in terms of Clause (5) of Part E of Schedule V1II
of the SEBI ICDR Regulations.

Eligibility for the Issue

The Equity Shares of our Company are presently listed on the BSE and NSE. It is eligible to offer Rights Equity
Shares pursuant to this Issue in terms of Chapter IV of the SEBI ICDR Regulations.

Compliance with Regulation 4(2) of the SEBI ICDR Regulations

Our Company is in compliance with the conditions specified in Regulation 4(2), to the extent applicable. Further,
in relation to compliance with Regulation 4(2)(d) of the SEBI ICDR Regulations, our Company undertakes to
make an application to the Stock Exchanges for listing of the Rights Equity Shares to be issued pursuant to this
Issue. Our Company has chosen BSE as the Designated Stock Exchange for the Issue.

Compliance with Regulation 10 of the SEBI ICDR Regulations

Our Company satisfies the following conditions specified in Regulation 10 and accordingly, our Company is
eligible to make this Issue by way of a ‘fast track issue’:

1. the Equity Shares have been listed on BSE and NSE, each being a recognised stock exchange having
nationwide trading terminals, for a period of at least three years immediately preceding the date of this
Letter of Offer;

2. the average market capitalisation of the public shareholding of our Company is more than ¥ 250 crore;

3. the annualised trading turnover of the Equity Shares during the six calendar months immediately

preceding the month of date of this Letter of Offer with the Designated Stock Exchange has been at least
two percent of the weighted average number of Equity Shares available as free float during such six
months’ period;

4. our Company has redressed at least 95% of the complaints received from the investors till the end of the
quarter immediately preceding the month of the date of this Letter of Offer;

5. our Company has been in compliance with the Listing Agreements and/or the provisions of the SEBI
Listing Regulations, as applicable, for a period of at least three years immediately preceding the date of
this Letter of Offer;

6. there are no auditor qualifications, reservations or adverse remarks made by out Statutory Auditors on
the audited accounts of our Company for Fiscal 2017.

7. there is neither any show cause notice issued nor any prosecution proceedings initiated by SEBI or
pending against our Company or our Promoter or whole-time Directors as of the date of this Letter of
Offer;

8. Our Company or our Promoter or the members of the Promoter Group or our Directors have not settled

any alleged violation of securities laws through the consent or settlement mechanism with SEBI in the
three years immediately preceding the date of this Letter of Offer;

89



9. the entire shareholding of the Promoter Group is held in dematerialised form as on the date of this Letter
of Offer;

10. the Promoter and members of the Promoter Group shall mandatorily subscribe to their rights entitlement
and shall not renounce their rights, except to the extent of any renunciation within the Promoter Group
or for the purpose of complying with minimum public shareholding norms prescribed under Rule 19A of
the SCRR;

11. the Equity Shares have not been suspended from trading as a disciplinary measure during the last three
years immediately preceding the date of this Letter of Offer; and

12. the annualised delivery based trading turnover of the Equity Shares during the six calendar months
immediately preceding the month of date of this Letter of Offer with the Designated Stock Exchange has
been at least 10% of the weighted average number of Equity Shares during such six months’ period;

13. there is no conflict of interest between the Lead Manager and our Company or our Group Companies in
accordance with applicable regulations.

DISCLAIMER CLAUSE OF SEBI

ITISTO BEDISTINCTLY UNDERSTOOD THAT THE SUBMISSION OF THIS LETTER OF OFFER
TO SEBI SHOULD NOT, IN ANY WAY BE DEEMED OR CONSTRUED THAT THE SAME HAS BEEN
CLEARED OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY RESPONSIBILITY EITHER FOR
THE FINANCIAL SOUNDNESS OF ANY SCHEME OR THE PROJECT FOR WHICH THE ISSUE IS
PROPOSED TO BE MADE, OR FOR THE CORRECTNESS OF THE STATEMENTS MADE OR
OPINIONS EXPRESSED IN THE LETTER OF OFFER. THE LEAD MANAGER, AXIS CAPITAL
LIMITED HAS CERTIFIED THAT THE DISCLOSURES MADE IN THE LETTER OF OFFER ARE
GENERALLY ADEQUATE AND ARE IN CONFORMITY WITH SECURITIES AND EXCHANGE
BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2009 IN FORCE FOR THE TIME BEING. THIS REQUIREMENT IS TO FACILITATE INVESTORS
TO TAKE AN INFORMED DECISION FOR MAKING INVESTMENT IN THE PROPOSED ISSUE.

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT WHILE THE ISSUER IS PRIMARILY
RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVANT
INFORMATION IN THE LETTER OF OFFER, THE LEAD MANAGER IS EXPECTED TO EXERCISE
DUE DILIGENCE TO ENSURE THAT THE ISSUER DISCHARGES ITS RESPONSIBILITY
ADEQUATELY IN THIS BEHALF AND TOWARDS THIS PURPOSE, THE LEAD MANAGER, AXIS
CAPITAL LIMITED HAS FURNISHED TO SEBI A DUE DILIGENCE CERTIFICATE DATED [e]
WHICH READS AS FOLLOWS:

(1) WE HAVE EXAMINED VARIOUS DOCUMENTS INCLUDING THOSE RELATING TO
LITIGATION LIKE COMMERCIAL DISPUTES, PATENT DISPUTES, DISPUTES WITH
COLLABORATORS, ETC. AND OTHER MATERIAL IN CONNECTION WITH THE
FINALISATION OF THE LETTER OF OFFER PERTAINING TO THE ISSUE;

(2) ON THE BASIS OF SUCH EXAMINATION AND DISCUSSIONS WITH THE COMPANY, ITS
DIRECTORS AND OTHER OFFICERS, OTHER AGENCIES, AND INDEPENDENT
VERIFICATION OF THE STATEMENTS CONCERNING THE OBJECTS OF THE ISSUE,
PRICE JUSTIFICATION AND THE CONTENTS OF THE DOCUMENTS AND OTHER
PAPERS FURNISHED BY THE COMPANY, WE CONFIRM THAT:

(a) THE LETTER OF OFFER FILED WITH SEBI IS IN CONFORMITY WITH THE
DOCUMENTS, MATERIALS AND PAPERS RELEVANT TO THE ISSUE;

(b) ALL THE LEGAL REQUIREMENTS RELATING TO THE ISSUE AS ALSO THE
REGULATIONS GUIDELINES, INSTRUCTIONS, ETC. FRAMED/ISSUED BY SEBI, THE
CENTRAL GOVERNMENT AND ANY OTHER COMPETENT AUTHORITY IN THIS
BEHALF HAVE BEEN DULY COMPLIED WITH; AND
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3)

(4)

(5)

(6)

()

(8)

©)

(c) THE DISCLOSURES MADE IN THE LETTER OF OFFER ARE TRUE, FAIR AND
ADEQUATE TO ENABLE THE INVESTORS TO MAKE A WELLINFORMED DECISION
AS TO THE INVESTMENT IN THE PROPOSED ISSUE AND SUCH DISCLOSURES ARE
IN ACCORDANCE WITH THE REQUIREMENTS OF THE COMPANIES ACT, 1956, THE
COMPANIES ACT, 2013, SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF
CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 AND OTHER
APPLICABLE LEGAL REQUIREMENTS.

WE CONFIRM THAT BESIDES OURSELVES, ALL THE INTERMEDIARIES NAMED IN
THE LETTER OF OFFER ARE REGISTERED WITH SEBI AND THAT TILL DATE SUCH
REGISTRATION IS VALID;

WE HAVE SATISFIED OURSELVES ABOUT THE CAPABILITY OF THE UNDERWRITERS
TO FULFIL THEIR UNDERWRITING COMMITMENTS - NOT APPLICABLE. THE ISSUE
IS NOT UNDERWRITTEN;

WE CERTIFY THAT WRITTEN CONSENT FROM THE PROMOTERS HAS BEEN
OBTAINED FOR INCLUSION OF THEIR SPECIFIED SECURITIES AS PART OF
PROMOTER’S CONTRIBUTION SUBJECT TO LOCK-IN AND THE SPECIFIED
SECURITIES PROPOSED TO FORM PART OF PROMOTER’S CONTRIBUTION SUBJECT
TO LOCK-IN SHALL NOT BE DISPOSED / SOLD / TRANSFERRED BY THE PROMOTER
DURING THE PERIOD STARTING FROM THE DATE OF FILING THE LETTER OF OFFER
WITH SEBI TILL THE DATE OF COMMENCEMENT OF LOCK-IN PERIOD AS STATED IN
THE LETTER OF OFFER - NOT APPLICABLE;

WE CERTIFY THAT REGULATION 33 OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009
WHICH RELATES TO SPECIFIED SECURITIES INELIGIBLE FOR COMPUTATION OF
PROMOTERS’ CONTRIBUTION, HAS BEEN DULY COMPLIED WITH AND
APPROPRIATE DISCLOSURES AS TO COMPLIANCE WITH THE SAID REGULATION
HAVE BEEN MADE IN THE LETTER OF OFFER — NOT APPLICABLE;

WE UNDERTAKE THAT SUB-REGULATION (4) OF REGULATION 32 AND CLAUSE (C)
AND (D) OF SUB-REGULATION (2) OF REGULATION 8 OF THE SECURITIES AND
EXCHANGE BOARD OF |INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009 SHALL BE COMPLIED WITH. WE CONFIRM
THAT ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT PROMOTERS’
CONTRIBUTION SHALL BE RECEIVED AT LEAST ONE DAY BEFORE THE OPENING OF
THE ISSUE. WE UNDERTAKE THAT THE AUDITOR’S CERTIFICATE TO THIS EFFECT
SHALL BE DULY SUBMITTED TO SEBI. WE FURTHER CONFIRM THAT
ARRANGEMENTS HAVE BEEN MADE TO ENSURE THAT PROMOTERS’
CONTRIBUTION SHALL BE KEPT IN AN ESCROW ACCOUNT WITH A SCHEDULED
COMMERCIAL BANK AND SHALL BE RELEASED TO THE COMPANY ALONG WITH
THE PROCEEDS OF THE ISSUE — NOT APPLICABLE;

WE CERTIFY THAT THE PROPOSED ACTIVITIES OF THE COMPANY FOR WHICH THE
FUNDS ARE BEING RAISED IN THE PRESENT ISSUE FALL WITHIN THE ‘MAIN
OBJECTS’ LISTED IN THE OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION
OR OTHER CHARTER OF THE COMPANY AND THAT THE ACTIVITIES WHICH HAVE
BEEN CARRIED OUT UNTIL NOW ARE VALID IN TERMS OF THE OBJECT CLAUSE OF
ITS MEMORANDUM OF ASSOCIATION. THE MEMORANDUM OF ASSOCIATION OF
THE COMPANY DOES NOT SEGREGATE BETWEEN THE ‘MAIN OBJECTS’ AND
‘OTHER OBJECTS.” THE ACTIVITIES THAT ARE CARRIED OUT AND HAVE BEEN
CARRIED OUT UNTIL NOW ARE VALID IN TERMS OF THE OBJECT CLAUSE OF ITS
MEMORANDUM OF ASSOCIATION;

WE CONFIRM THAT NECESSARY ARRANGEMENTS HAVE BEEN MADE TO ENSURE
THAT THE MONEYS RECEIVED PURSUANT TO THE ISSUE ARE KEPT IN A SEPARATE
BANK ACCOUNT AS PER THE PROVISIONS OF SUB-SECTION (3) OF SECTION 40 OF
THE COMPANIES ACT, 2013 AND THAT SUCH MONEYS SHALL BE RELEASED BY THE
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

SAID BANK ONLY AFTER PERMISSION IS OBTAINED FROM ALL THE STOCK
EXCHANGES MENTIONED IN THE LETTER OF OFFER. WE FURTHER CONFIRM THAT
THE AGREEMENT ENTERED INTO BETWEEN THE BANKER TO THE ISSUE AND THE
COMPANY SPECIFICALLY CONTAINS THIS CONDITION — NOT APPLICABLE. THIS
BEING A RIGHTS ISSUE, SECTION 40(3) OF THE COMPANIES ACT 2013 IS NOT
APPLICABLE. FURTHER, TRANSFER OF MONIES RECEIVED PURSUANT TO THE ISSUE
SHALL BE RELEASED TO THE COMPANY AFTER FINALISATION OF THE BASIS OF
ALLOTMENT IN COMPLIANCE WITH REGULATION 56 OF THE SECURITIES AND
EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2009;

WE CERTIFY THAT ADISCLOSURE HAS BEEN MADE IN THE LETTER OF OFFER THAT
THE INVESTORS SHALL BE GIVEN AN OPTION TO GET THE EQUITY SHARES IN
DEMAT OR PHYSICAL MODE - COMPLIED WITH;

WE CERTIFY THAT ALL THE APPLICABLE DISCLOSURES MANDATED IN THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 HAVE BEEN MADE IN ADDITION
TO DISCLOSURES WHICH, IN OUR VIEW, ARE FAIR AND ADEQUATE TO ENABLE THE
INVESTOR TO MAKE A WELL INFORMED DECISION - COMPLIED WITH

WE CERTIFY THAT THE FOLLOWING DISCLOSURES HAVE BEEN MADE IN THE
LETTER OF OFFER:

(a) AN UNDERTAKING FROM THE COMPANY THAT AT ANY GIVEN TIME, THERE
SHALL BE ONLY ONE DENOMINATION FOR THE EQUITY SHARES OF THE
COMPANY; AND

(b) AN UNDERTAKING FROM THE COMPANY THAT IT SHALL COMPLY WITH SUCH
DISCLOSURE AND ACCOUNTING NORMS SPECIFIED BY SEBI FROM TIME TO
TIME.

WE UNDERTAKE TO COMPLY WITH THE REGULATIONS PERTAINING TO
ADVERTISEMENT IN TERMS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 WHILE
MAKING THE ISSUE - NOTED FOR COMPLIANCE;

WE ENCLOSE A NOTE EXPLAINING HOW THE PROCESS OF DUE DILIGENCE HAS
BEEN EXERCISED BY US IN VIEW OF THE NATURE OF CURRENT BUSINESS
BACKGROUND OF THE ISSUER, SITUATION AT WHICH THE PROPOSED BUSINESS
STANDS, THE RISK FACTORS, PROMOTERS’ EXPERIENCE, ETC. - COMPLIED WITH,;

WE ENCLOSE A CHECKLIST CONFIRMING REGULATION-WISE COMPLIANCE WITH
THE APPLICABLE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF
INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009
CONTAINING DETAILS SUCH AS THE REGULATION NUMBER, ITS TEXT, THE STATUS
OF COMPLIANCE, PAGE NUMBER OF THE LETTER OF OFFER WHERE THE
REGULATION HAS BEEN COMPLIED WITH AND OUR COMMENTS, IF ANY -
COMPLIED WITH;

WE ENCLOSE STATEMENT ON ‘PRICE INFORMATION OF PAST ISSUES HANDLED BY
THE MERCHANT BANKERS (WHO ARE RESPONSIBLE FOR PRICING THIS ISSUE)’, AS
PER FORMAT SPECIFIED BY SEBI - NOT APPLICABLE FOR A RIGHTS ISSUE;

WE CERTIFY THAT PROFITS FROM RELATED PARTY TRANSACTIONS HAVE ARISEN
FROM LEGITIMATE BUSINESS TRANSACTIONS — COMPLIED WITH TO THE EXTENT
OF RELATED PARTY TRANSACTIONS REPORTED, IN ACCORDANCE WITH INDIAN
ACCOUNTING STANDARD 24, IN THE AUDITED FINANCIAL STATEMENTS OF THE
COMPANY INCLUDED IN THIS LETTER OF OFFER, AND AS CERTIFIED BY
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SHIROMANY TYAGI & CO. CHARTERED ACCOUNTANTS, BY WAY OF A
CERTIFICATE DATED [@];

(18) WE CERTIFY THAT THE ENTITY IS ELIGIBLE UNDER 106Y (1) (A) OR (B) (AS THE CASE
MAY BE) TO LIST ON THE INSTITUTIONAL TRADING PLATFORM, UNDER CHAPTER
XC OF THESE REGULATIONS (IF APPLICABLE) - NOT APPLICABLE;

(19) WE CONFIRM THAT NONE OF THE INTERMEDIARIES NAMED IN THE LETTER OF
OFFER HAVE BEEN DEBARRED FROM FUNCTIONING BY ANY REGULATORY
AUTHORITY - COMPLIED WITH,;

(20) WE CONFIRM THAT THE COMPANY IS ELIGIBLE TO MAKE FAST TRACK ISSUE IN
TERMS OF REGULATION 10 OF THE SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2009. THE
FULFILMENT OF THE ELIGIBILITY CRITERIA AS SPECIFIED IN THAT REGULATION,
BY THE COMPANY, HAS ALSO BEEN DISCLOSED IN THE LETTER OF OFFER -
COMPLIED WITH;

(21) WE CONFIRM THAT ALL THE MATERIAL DISCLOSURES IN RESPECT OF THE
COMPANY HAVE BEEN MADE IN THE LETTER OF OFFER AND CERTIFY THAT ANY
MATERIAL DEVELOPMENT IN THE COMPANY OR RELATING TO THE ISSUE, UP TO
THE COMMENCEMENT OF LISTING AND TRADING OF THE SPECIFIED EQUITY
SHARES OFFERED THROUGH THIS ISSUE SHALL BE INFORMED THROUGH PUBLIC
NOTICES / ADVERTISEMENTS IN ALL THOSE NEWSPAPERS IN WHICH THE PRE-
ISSUE ADVERTISEMENT AND ADVERTISEMENT FOR OPENING OR CLOSURE OF THE
ISSUE HAVE BEEN GIVEN — COMPLIED WITH AND NOTED FOR COMPLIANCE;

(22) WE CONFIRM THAT THE ABRIDGED LETTER OF OFFER PREPARED IN CONNECTION
WITH THE ISSUE CONTAINS ALL THE DISCLOSURES AS SPECIFIED IN THE
SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND
DISCLOSURE REQUIREMENTS) REGULATIONS, 2009 - COMPLIED WITH;

(23) WE CONFIRM THAT AGREEMENTS HAVE BEEN ENTERED INTO WITH THE
DEPOSITORIES FOR DEMATERIALISATION OF THE EQUITY SHARES OF THE
COMPANY - COMPLIED WITH,;

(24) WE CERTIFY THAT AS PER THE REQUIREMENTS OF FIRST PROVISO TO SUB-
REGULATION (4) OF REGULATION 32 OF THE SECURITIES AND EXCHANGE BOARD
OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2009, THE CASH FLOW STATEMENT HAS BEEN PREPARED AND DISCLOSED IN THE
LETTER OF OFFER — NOT APPLICABLE.

THE FILING OF THE LETTER OF OFFER DOES NOT, HOWEVER, ABSOLVE OUR COMPANY
FROM ANY LIABILITIES UNDER SECTION 34 OR SECTION 36 OF THE COMPANIES ACT, 2013
OR FROM THE REQUIREMENT OF OBTAINING SUCH STATUTORY OR OTHER CLEARANCE
AS MAY BE REQUIRED FOR THE PURPOSE OF THE PROPOSED ISSUE. SEBI FURTHER
RESERVES THE RIGHT TO TAKE UP, AT ANY POINT OF TIME, WITH THE LEAD MANAGER
ANY IRREGULARITIES OR LAPSES IN THE LETTER OF OFFER.

Disclaimer clauses from our Company and the Lead Manager

Our Company and the Lead Manager accept no responsibility for statements made otherwise than in this Letter of
Offer or in any advertisement or other material issued by our Company or by any other persons at the instance of
our Company and anyone placing reliance on any other source of information would be doing so at his own risk.

Investors who invest in the Issue will be deemed to have represented to our Company, the Lead Manager and their
respective directors, officers, agents, affiliates and representatives that they are eligible under all applicable laws,
rules, regulations, guidelines and approvals to acquire Rights Equity Shares, and are relying on independent advice
/ evaluation as to their ability and quantum of investment in the Issue.
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CAUTION

Our Company and the Lead Manager shall make all information available to the Eligible Shareholders and no
selective or additional information would be available for a section of the Eligible Shareholders in any manner
whatsoever including at presentations, in research or sales reports etc. after filing of this Letter of Offer.

No dealer, salesperson or other person is authorised to give any information or to represent anything not contained
in this Letter of Offer. You must not rely on any unauthorised information or representations. This Letter of Offer
is an offer to sell only the Rights Equity Shares and rights to purchase the Rights Equity Shares offered hereby,
but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this
Letter of Offer is current only as of its date.

Disclaimer with respect to jurisdiction

This Letter of Offer has been prepared under the provisions of Indian laws and the applicable rules and regulations
thereunder. Any disputes arising out of the Issue will be subject to the jurisdiction of the appropriate court(s) in
New Delhi, India only.

Designated Stock Exchange
The Designated Stock Exchange for the purpose of the Issue will be BSE.
Disclaimer Clause of BSE

As required, a copy of this Letter of Offer has been submitted to the BSE. BSE has, through its letter no. [e] dated
[®] permitted our Company to use BSE’s name in this Letter of Offer as one of the stock exchanges on which our
Company’s securities are proposed to be listed. BSE has scrutinized this Letter of Offer for its limited internal
purpose of deciding on the matter of granting the aforesaid permission to our Company. BSE does not in any
manner:

(i) warrant, certify or endorse the correctness or completeness of any of the contents of this Letter of Offer;
or

(if) warrant that the Company’s securities will be listed or will continue to be listed on the BSE; or

(iii) take any responsibility for the financial or other soundness of the Company, its promoters, its
management or any scheme or project of the Company;

and it should not for any reason be deemed to be construed that this Letter of Offer has been cleared or approved
by the BSE. Every person who desires to apply for or otherwise acquires any securities of the Company may do
so pursuant to independent inquiry, investigation and analysis and shall not have any claim against the BSE
whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with such
subscription / acquisition whether by reason of anything stated or omitted to be stated herein or any other reason
whatsoever.

Disclaimer Clause of NSE

As required, a copy of the Letter of Offer was submitted to the NSE. The disclaimer clause as intimated by the
NSE to us is as under:

“As required, a copy of this letter of offer has been submitted to National Stock Exchange of India Limited
(hereinafter referred to as NSE). NSE has given vide its letter Ref. No. [e] dated [e] permission to the Issuer to
use the Exchange’s name in this letter of offer as one of the stock exchanges on which this Issuer’s securities are
proposed to be listed. The Exchange has scrutinised this letter of offer for its limited internal purpose of deciding
on the matter of granting the aforesaid permission to this Issuer. It is to be distinctly understood that the aforesaid
permission given by NSE should not in any way be deemed or construed that the letter of offer has been cleared
or approved by NSE; nor does it in any manner warrant, certify or endorse the correctness or completeness of any
of the contents of this letter of offer; nor does it warrant that this Issuer’s securities will be listed or will continue
to be listed on the Exchange; nor does it take any responsibility for the financial or other soundness of this Issuer,
its Promoter, its management or any scheme or project of this Issuer.
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Every person who desires to apply for or otherwise acquire any securities of this Issuer may do so pursuant to
independent inquiry, investigation and analysis and shall not have any claim against the Exchange whatsoever by
reason of any loss which may be suffered by such person consequent to or in connection with such subscription /
acquisition whether by reason of anything stated or omitted to be stated herein or any other reason whatsoever.”

Selling Restrictions

The distribution of this Letter of Offer and the issue of Rights Equity Shares on a rights basis to persons in certain
jurisdictions outside India may be restricted by legal requirements prevailing in those jurisdictions. Persons into
whose possession this Letter of Offer may come are required to inform themselves about and observe such
restrictions. Our Company is making this Issue on a rights basis to the Eligible Shareholders of our Company and
will dispatch this Letter of Offer/ Abridged Letter of Offer and CAF only to Eligible Shareholders who have
provided an Indian address. No action has been or will be taken to permit the Issue in any jurisdiction, or the
possession, circulation, or distribution of this Letter of Offer or any other material relating to our Company, the
Rights Equity Shares or Rights Entitlement in any jurisdiction, where action would be required for that purpose,
except that this Letter of Offer has been filed with SEBI.

Accordingly, the Rights Equity Shares and Rights Entitlement may not be offered or sold, directly or indirectly,
and none of this Letter of Offer or any offering materials or advertisements in connection with the Rights Equity
Shares or Rights Entitlement may be distributed or published in any jurisdiction, except in accordance with legal
requirements applicable in such jurisdiction. Receipt of this Letter of Offer will not constitute an offer in those
jurisdictions in which it would be illegal to make such an offer.

This Letter of Offer and its accompanying documents are being supplied to you solely for your information
and may not be reproduced, redistributed or passed on, directly or indirectly, in whole or in part, to any
other person or published, in whole or in part, for any purpose.

If this Letter of Offer is received by any person in any jurisdiction where to do so would or might contravene local
securities laws or regulation, or by their agent or nominee, they must not seek to subscribe to the Rights Equity
Shares or the Rights Entitlement referred to in this Letter of Offer. Investors are advised to consult their legal
counsel prior to applying for the Rights Entitlement and Rights Equity Shares or accepting any provisional
allotment of Rights Equity Shares, or making any offer, sale, resale, pledge or other transfer of the Rights Equity
Shares or Rights Entitlement.

Neither the delivery of this Letter of Offer nor any sale hereunder, shall under any circumstances create any
implication that there has been no change in our Company’s affairs from the date hereof or the date of such
information or that the information contained herein is correct as of any time subsequent to this date or the date
of such information.

IMPORTANT INFORMATION FOR INVESTORS — ELIGIBILITY AND TRANSFER RESTRICTIONS

As described more fully in “Notice to Overseas Shareholders” on page 7 there are certain restrictions regarding
the Rights Entitlements and Rights Equity Shares that affect certain Eligible Shareholders.

The Rights Entitlements and Rights Equity Shares have not been and will not be registered under the
Securities Act, or any U.S. state securities laws and may not be offered, sold, resold or otherwise transferred
within the United States (as defined in Regulation S) or to, or for the account or benefit of, “U.S. persons”
(as defined in Regulation S) except in a transaction not subject to, or exempt from, the registration
requirements of the Securities Act.

In addition, until the expiry of 40 days after the commencement of the Issue, an offer or sale of Rights Entitlements
or Rights Equity Shares within the United States by a dealer (whether or not it is participating in the Issue) may
violate the registration requirements of the Securities Act.

The Rights Entitlements and Rights Equity Shares are being offered and sold only to persons who are outside the
United States (as defined in Regulation S) and are not “U.S. persons” (as defined in Regulation S), nor persons
acquiring for the account or benefit of “U.S. persons” (as defined in Regulation S), in offshore transactions in
reliance on Regulation S and the applicable laws of the jurisdiction where those offers and sales occur. All persons
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who acquire the Rights Entitlements or Rights Equity Shares are deemed to have made the representations
included elsewhere in this Letter of Offer.

Rights Equity Shares and Rights Entitlements Offered and Sold in this Issue

Each investor acquiring the Rights Entitlements or Rights Equity Shares, by its acceptance of this Letter of Offer
and of the Rights Entitlements or Rights Equity Shares, will be deemed to have acknowledged, represented to and
agreed with us and the Lead Manager that it has received a copy of this Letter of Offer and such other information
as it deems necessary to make an informed investment decision and that:

(1) the investor is authorised to consummate the purchase of the Rights Entitlements or Rights Equity Shares
in compliance with all applicable laws and regulations;

(2) the Rights Entitlements and Rights Equity Shares have not been and will not be registered under the
Securities Act or with any securities regulatory authority of any state of the United States and,
accordingly, may not be offered, sold, pledged or otherwise transferred in or into the United States,
except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act;

(3) the investor is purchasing the Rights Entitlements or Rights Equity Shares in an “offshore transaction”
within the meaning of Regulation S;

(4) the investor and the person, if any, for whose account or benefit the purchaser is acquiring the Rights
Entitlements or Rights Equity Shares, was located outside the United States (as defined in Regulation S)
at each time (i) the offer was made to it and (ii) when the buy order for such Rights Entitlements or Rights
Equity Shares was originated;

(5) the investor is not subscribing for the Rights Entitlements or Rights Equity Shares with a view to the
offer, sale, allotment, exercise, resale, renouncement, pledge, transfer, delivery, directly or indirectly, of
any such Rights Entitlements or Rights Equity Shares into the United States (as defined in Regulation
S); and

(6) the investor agrees that neither the investor, nor any of its affiliates, nor any person acting on behalf of
the investor or any of its affiliates, has been offered the Rights Entitlements of Rights Equity Shares by
means of any “directed selling efforts” as defined in Regulation S.

Filing

This Letter of Offer is being filed with the Designated Stock Exchange as per the provisions of the SEBI ICDR
Regulations. Further, in terms of Regulation 6(4) of the SEBI ICDR Regulations, our Company will
simultaneously while filing this Letter of Offer with the Designated Stock Exchange, file a copy of this Letter of
Offer with SEBI, located at 5th Floor, Bank of Baroda Building, 16 Sansad Marg, New Delhi 110 001.

Issue Related Expenses

The expenses of the Issue payable by our Company include brokerage, fees and reimbursement to the Lead
Manager, Auditor, legal advisors, Registrar, printing and distribution expenses, publicity, listing fees, stamp duty
and other expenses and will be met out of the Issue Proceeds.

The total expenses of the Issue are estimated to be ¥ 3.67 crore. For details, see “Objects of the Issue” on page
55.

Investor Grievances and Redressal System

Our Company has adequate arrangements for the redressal of investor complaints in compliance with the corporate
governance requirements under the SEBI Listing Regulations.

Our Company has a Stakeholders’ Relationship Committee which currently comprises of Ms. Sangeeta Talwar,

Mr. Premkumar Seshadri and Mr. Dhirendra Singh. The broad terms of reference include redressal of investors’
complaints pertaining to share / debenture transfers, non-receipt of annual reports, interest / dividend payments,
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issue of duplicate certificates etc. Our Company has been registered with the SEBI Complaints Redress System
(SCORES) as required by the SEBI Circular no. CIR/ OIAE/ 2/ 2011 dated June 3, 2011. Consequently, investor
grievances are tracked online by our Company.

The Investor complaints received by our Company are generally disposed of within 7 days from the date of receipt
of the complaint.

Status of outstanding investor complaints in relation to our Company
As on the date of this Letter of Offer, there were no outstanding investor complaints in relation to our Company.
Investor Grievances arising out of the Issue

Our Company’s investor grievances arising out of the Issue will be handled by Alankit Assignments Limited, the
Registrar to the Issue. The Registrar will have a separate team of personnel handling only post-Issue
correspondence.

The agreement between our Company and the Registrar provides for retention of records with the Registrar for a
period of at least three years from the last date of dispatch of Allotment Advice/ demat credit/ refund order to
enable the Registrar to redress grievances of Investors.

All grievances relating to the Issue may be addressed to the Registrar or the SCSB in case of ASBA Applicants
giving full details such as folio number / demat account number, name and address, contact telephone / cell
numbers, email id of the first Applicant, number of Rights Equity Shares applied for, CAF serial number, amount
paid on application and the name of the bank and the branch where the application was deposited, along with a
photocopy of the acknowledgement slip. In case of renunciation, the same details of the Renouncee should be
furnished.

The average time taken by the Registrar to the Issue for attending to routine grievances will be 7 days from the
date of receipt of complaints. In case of non-routine grievances where verification at other agencies is involved,
it would be the endeavour of the Registrar to attend to them as expeditiously as possible. Our Company undertakes
to resolve the investor grievances in a time bound manner.

Registrar to the Issue

Alankit Assignments Limited

205 — 208, Anarkali Complex

Jhandewalan Extension

New Delhi 110 055

Telephone: +91 (11) 4254 1627, 4254 1953
Facsimile: +91 (11) 4154 3474

Email: rta@alankit.com

Investor Grievance Email: hclinfo_rights@alankit.com
Website: www.alankit.com

Contact Person: Ravi Garg, R S. Maurya
SEBI Registration No.: INR0O00002532

Investors may contact the Compliance Officer at the below mentioned address and/ or Registrar to the
Issue at the above mentioned address in case of any pre-lIssue/ post -Issue related problems such as non-
receipt of allotment advice/ share certificates/ demat credit/ refund orders etc.

Mr. Sushil Kumar Jain

E-4, 5, 6, Sector XI,

Noida, Uttar Pradesh 201 301
Telephone: +91 (120) 2526 490
Facsimile: +91 (120) 2523 791
Email: cosec@hcl.com

97



SECTION VIII: ISSUE INFORMATION
TERMS OF THE ISSUE

This Section applies to all Investors. ASBA Investors should note that the ASBA process involves procedures that
may be different from that applicable to other Investors and should carefully read the provisions applicable to
such Applications, in the Letter of Offer, the Abridged Letter of Offer and the CAF, before submitting an
Application Form. The Company and the Lead Manager are not liable for any amendments, modifications or
changes in applicable law which may occur after the date of the Letter of Offer.

OVERVIEW

The Equity Shares proposed to be issued on a rights basis, are subject to the terms and conditions contained in the
Letter of Offer, the Abridged Letter of Offer, the Composite Application Form, the Split Application Form, the
Memorandum of Association and Articles of Association of our Company, and the provisions of the Companies
Act, FEMA, the guidelines and regulations issued by SEBI, the guidelines, notifications and regulations for the
issue of capital and for listing of securities issued by the Government of India and other statutory and regulatory
authorities from time to time, approvals, if any from the RBI or other regulatory authorities, the SEBI Listing
Regulations and terms and conditions as stipulated in the allotment advice or security certificate.

Please note that, in terms of SEBI circular CIR/CFD/DIL/1/2011 dated April 29, 2011, all QIB Applicants, Non-
Institutional Investors (including all companies or body corporates) and other Applicants whose application
amount exceeds ¥ 2,00,000, complying with the eligibility conditions of SEBI circular SEBI/CFD/DIL/ASBA/1/
2009/30/12 dated December 30, 2009, can participate in the Issue only through the ASBA process. Further, all
QIBs and Non-Institutional Investors are mandatorily required to use the ASBA facility, even if application
amount does not exceed ¥ 2,00,000. All Retail Individual Investors complying with the conditions prescribed
under the SEBI Circular dated December 30, 2009, may optionally apply through the ASBA process, provided
they are eligible ASBA investors. The Investors who are (i) not QIBs, (ii) not Non-Institutional Investors or (iii)
Investors whose application amount is less than ¥ 2,00,000, can participate in the Issue either through the ASBA
process or the non ASBA process. Renouncees are not eligible ASBA investors and must only apply for the Rights
Equity Shares through the non ASBA process. ASBA Investors should note that the ASBA process involves
application procedures that may be different from the procedure applicable to non ASBA process. ASBA Investors
should carefully read the provisions applicable to such applications before making their application through the
ASBA process. See “Terms of the Issue — Procedure for Application” on page 103.

Please note that subject to SCSBs complying with the requirements of SEBI Circular No. CIR/CFD/DIL/13/2012
dated September 25, 2012 within the periods stipulated therein, ASBA applications may be submitted at all
branches of the SCSBs.

Further, in terms of the SEBI circular CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for making
applications by banks on own account using ASBA facility, SCSBs should have a separate account in own name
with any other SEBI registered SCSB(s). Such account shall be used solely for the purpose of making application
in public issues / rights issues and clear demarcated funds should be available in such account for ASBA
applications. SCSBs applying in the Issue using the ASBA facility shall be responsible for ensuring that they have
a separate account in its own name with any other SCSB having clear demarcated funds for applying in the Issue
and that such separate account shall be used as the ASBA Account for the application, for ensuring compliance
with the applicable regulations.

Renouncees

All rights/obligations of the Eligible Shareholders in relation to application and refunds pertaining to this Issue
shall apply to the Renouncee(s) as well.

Authority for the Issue

This Issue to our Eligible Shareholders with a right to renounce is being made pursuant to a resolution passed by
Board of Directors on August 29, 2017.

Pursuant to an application made by our Company, the RBI has issued a letter dated October 13, 2017 approving
the renunciation of rights entitlement by and to persons/entities resident outside India.
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Basis for the Issue

The Rights Equity Shares are being offered for subscription for cash to the Eligible Shareholders whose names
appear as beneficial owners as per the list to be furnished by the Depositories in respect of the Equity Shares held
in the electronic form and on the register of members of our Company in respect of the Equity Shares held in
physical form at the close of business hours on the Record Date, fixed in consultation with the Designated Stock
Exchange.

Rights Entitlement

As your name appears as a beneficial owner in respect of the Equity Shares held in the electronic form or appears
in the register of members as an Eligible Shareholder of our Company in respect of the Equity Shares held in
physical form as on the Record Date, you are entitled to the number of Equity Shares as set out in Part A of the
CAFs.

The distribution of the Letter of Offer / Abridged Letter of Offer and the issue of Equity Shares on a rights
basis to persons in certain jurisdictions outside India may be restricted by legal requirements prevailing in
those jurisdictions. Our Company is making the issue of Equity Shares on a rights basis to the Eligible
Shareholders and the Letter of Offer/Abridged Letter of Offer and the CAFs will be dispatched only to
those Eligible Shareholders who have a registered address in India. Any person who acquires Rights
Entitlements or Equity Shares will be deemed to have declared, warranted and agreed, by accepting the
delivery of the Letter of Offer/Abridged Letter of Offer, that it is not and that at the time of subscribing
for the Equity Shares or the Rights Entitlements, it will not be in the United States and in any other
restricted jurisdiction.

PRINCIPAL TERMS OF THE ISSUE

Face Value

Each Rights Equity Share will have the face value of ¥ 2.

Issue Price

Each Rights Equity Share is being offered at a price of ¥ 47 per Rights Equity Share (including a premium of ¥
45 per Rights Equity Share).

Rights Entitlement Ratio

The Rights Equity Shares are being offered on a rights basis to Eligible Shareholders in the ratio of 10 Rights
Equity Shares for every 21 fully paid-up Equity Shares held on the Record Date.

Terms of Payment
Full amount of ¥ 47 per Rights Equity Share is payable on application.
The payment towards each Equity Share offered will be applied as under:
(@) ¥ 2 towards share capital; and
(b) ¥ 45 towards securities premium account.
A separate cheque/demand draft/pay order must accompany each application form.
All payments should be made by cheque/demand draft/pay order drawn on any bank, (including a cooperative
bank), which is situated at and is a member or a sub-member of the bankers clearing house located at the center
where the CAF is accepted. Outstation cheques /money orders/postal orders will not be accepted and CAFs

accompanied by such cheque/money orders/postal orders are liable to be rejected. The Registrar to the Issue will
not accept any payments against applications, if such payments are made in cash.
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Pursuant to the RBI Circular DBOD No. FSC BC 42/24.47.00/2003-04 dated November 5, 2003, the Stockinvest
scheme has been withdrawn and accordingly, payment through Stockinvest will not be accepted in the Issue.

Where an applicant has applied for additional Rights Equity Shares and is allotted lesser number of Rights Equity
Shares than applied for, the excess Application Money paid shall be refunded. The monies would be refunded
within 15 (fifteen) days from the Issue Closing Date. In the event that there is a delay of making refunds beyond
such period as prescribed by applicable laws, our Company shall pay interest for the delayed period at rates
prescribed under applicable laws.

Fractional Entitlements

The Rights Equity Shares are being offered on a rights basis to Eligible Shareholders in the ratio of 10 Rights
Equity Share for every 21 fully paid-up Equity Shares held as on the Record Date. For Rights Equity Shares being
offered in this Issue, if the shareholding of any of the Eligible Shareholders is less than 21 Equity Shares or not in
the multiple of 21 fully paid-up Equity Shares, the fractional entitlement of such Eligible Shareholders shall be
ignored in the computation of the Rights Entitlement. However, Eligible Shareholders whose fractional
entitlements are being ignored as above would be given preference in the Allotment of one additional Rights
Equity Share each if they apply for additional Rights Equity Shares over and above their Rights Entitlement, if
any.

Those Eligible Shareholders holding less than 21 Equity Shares, that is, holding up to 20 Equity Shares and
therefore entitled to ‘zero’ Rights Equity Shares under this Issue shall be dispatched a CAF with zero entitlement.
Such Eligible Shareholders are entitled to apply for additional Rights Equity Shares and would be given preference
in the Allotment of one additional Rights Equity Share if, such Eligible Shareholders have applied for the
additional Rights Equity Shares. However, they cannot renounce the same in favour of third parties. CAFs with
zero entitlement will be non-negotiable/non-renounceable.

For example, if an Eligible Shareholder holds between 1 and 20 Equity Shares, he will be entitled to zero Rights
Equity Shares on a rights basis. He will be given a preference for Allotment of one additional Rights Equity Share
if he has applied for the same.

Ranking

The Rights Equity Shares being issued shall be subject to the provisions of the Memorandum of Association and
the Articles of Association. The Rights Equity Shares allotted in the Issue shall rank pari passu with the existing
Equity Shares in all respects including dividends.

Mode of payment of dividend

In the event of declaration of dividend, our Company shall pay dividend to the Eligible Shareholders as per the
provisions of the Companies Act and the provisions of the Articles of Association.

Listing and trading of Equity Shares proposed to be issued

Our existing Equity Shares are currently listed and traded on BSE and NSE under the ISIN INE236A01020. The
fully paid-up Rights Equity Shares proposed to be issued pursuant to the Issue shall, in terms of SEBI Circular
No. CIR/MRD/DP/21/2012 dated August 2, 2012, be Allotted under a temporary ISIN shall be frozen till the time
final listing/ trading approval is granted by the Stock Exchange. Upon receipt of such listing and trading approval,
the Rights Equity Shares proposed to be issued pursuant to the Issue shall be debited from such temporary ISIN
and credited in the existing ISIN and thereafter be available for trading.

The listing and trading of the Rights Equity Shares shall be based on the current regulatory framework applicable
thereto. Accordingly, any change in the regulatory regime would affect the listing and trading schedule.

The Rights Equity Shares allotted pursuant to this Issue will be listed as soon as practicable and all steps for
completion of the necessary formalities for listing and commencement of trading of the Rights Equity Shares shall
be taken within seven Working Days of finalization of Basis of Allotment. Our Company has received in-principle
approval from BSE by way of a letter no. [e] dated [e] and from NSE by way of a letter no. [e] dated [e].
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Our Company will apply to BSE and NSE for final approval for the listing and trading of the Rights Equity Shares.
No assurance can be given regarding the active or sustained trading in the Rights Equity Shares or the price at
which the Rights Equity Shares offered under the Issue will trade after the listing thereof.

If permissions to list, deal in and for an official quotation of the Rights Equity Shares are not granted by BSE
and/or NSE, our Company will forthwith repay, without interest, all moneys received from the Applicants in
pursuance of the Letter of Offer. If such money is not repaid beyond eight days after our Company becomes liable
to repay it, that is, the date of refusal of an application for such a permission from a Stock Exchange, or on expiry
of 15 days from the Issue Closing Date in case no permission is granted, whichever is earlier, then our Company
and every Director who is an officer in default shall, on and from such expiry of eight days, be liable to repay the
money, with interest as applicable.

Subscription to the Issue by the Promoter and the Promoter Group

Our Promoter and Promoter Group (holding Equity Shares) have confirmed that they intend to subscribe to their
Rights Entitlement in full in the Issue. Further, HCLC, our Corporate Promoter, and VSPL, an entity forming part
of our Promoter Group, vide their letters dated [e] and [e] respectively, have also confirmed that over and above
their rights entitlement, they intend to (i) subscribe to any additional Rights Equity Shares in the Issue; and (ii)
subscribe to the unsubscribed portion in the Issue, if any.

Such subscription of Equity Shares over and above the Rights Entitlement of VSPL and HCLC, if allotted, may
result in an increase in its shareholding. However, the acquisition of additional Rights Equity Shares by VSPL
and HCLC shall not result in a change of control of the management of our Company and shall not result in breach
of minimum public shareholding requirement in accordance with Regulation 38 of the SEBI Listing Regulations
read with rule 19 (2) 19A of SCRR.

For further details of under subscription and Allotment to the Promoter, see “Terms of the Issue — Basis of
Allotment” on page 120.

Rights of the Equity Shareholder

Subject to applicable laws, Equity Shareholders shall have the following rights:

1. Right to receive dividend, if declared;

2. Right to attend general meetings and exercise voting powers, unless prohibited by law;

3. Right to vote on a poll either in person or by proxy;

4. Right to receive offers for Rights Equity Shares and be allotted bonus shares, if announced;
5. Right to receive surplus on liquidation;

6. Right of free transferability of shares; and

7. Such other rights, as may be available to a shareholder of a listed public company under the Companies Act
and the Memorandum and Atrticles of Association.

General Terms of the Issue

Market Lot

The Equity Shares of our Company are tradable only in dematerialised form. The market lot for Rights Equity
Shares in dematerialised mode is one (1) Equity Share. In case an Eligible Shareholder holds Rights Equity Shares
in physical form, our Company would issue to the Allottees one certificate for the Rights Equity Shares allotted
to each folio (“Consolidated Certificate”). Such Consolidated Certificates may be split into smaller
denominations at the request of the respective Eligible Shareholder.

Joint Holders
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Where two or more persons are registered as the holders of any Rights Equity Shares, they shall be deemed to
hold the same as joint holders with the benefit of survivorship subject to the provisions contained in the Articles
of Association.

Nomination

Nomination facility is available in respect of the Rights Equity Shares in accordance with the provisions of the
Section 72 of the Companies Act, 2013. An Eligible Shareholder can nominate any person by filling the relevant
details in the CAF in the space provided for this purpose. In case of Eligible Shareholders who are individuals, a
sole Eligible Shareholder or the first named Eligible Shareholder, along with other joint Eligible Shareholders, if
any, may nominate any person(s) who, in the event of the death of the sole Eligible Shareholder or all the joint
Eligible Shareholders, as the case may be, shall become entitled to the Rights Equity Shares offered in the Issue.
A person, being a nominee, becoming entitled to the Equity Shares by reason of death of the original Eligible
Shareholder(s), shall be entitled to the same advantages to which he would be entitled if he were the registered
Eligible Shareholder. Where the nominee is a minor, the Eligible Shareholder(s) may also make a nomination to
appoint, in the prescribed manner, any person to become entitled to the Rights Equity Shares, in the event of death
of the said Eligible Shareholder, during the minority of the nominee. A nomination shall stand rescinded upon the
sale of the Rights Equity Shares by the person nominating. A transferee will be entitled to make a fresh nomination
in the manner prescribed. Where the Rights Equity Shares are held by more than one person jointly, the nominee
shall become entitled to all the rights in the Rights Equity Shares only in the event of death of all the joint holders.
Fresh nominations can be made only in the prescribed form available on request at the Corporate Office of our
Company or such other person at such addresses as may be notified by our Company. The Investor can make the
nomination by filling in the relevant portion of the CAF. In terms of Section 72 of the Companies Act, 2013 or
any other rules that may be prescribed under the Companies Act, any person who becomes a nominee shall upon
the production of such evidence as may be required by the Board, elect either:

1. to register himself or herself as the holder of the Equity Shares; or
2. to make such transfer of the Equity Shares, as the deceased holder could have made.

If the person being a nominee, so becoming entitled, elects to be registered as holder of the Rights Equity Shares
himself, he shall deliver to our Company a notice in writing signed by him stating that he so elects and such notice
shall be accompanied with the death certificate of the deceased Equity Shareholder.

Further, the Board may at any time give notice requiring any hominee to choose either to be registered himself or
herself or to transfer the Rights Equity Shares, and if the notice is not complied with within a period of 90 days,
the Board may thereafter withhold payment of all dividends, bonuses or other moneys payable in respect of the
Rights Equity Shares, until the requirements of the notice have been complied with.

Only one nomination would be applicable for one folio. Hence, in case the Investor(s) has already registered the
nomination with our Company, no further nomination needs to be made for Rights Equity Shares that may be
allotted in this Issue under the same folio.

In case the Allotment of Rights Equity Shares is in dematerialised form, there is no need to make a separate
nomination for the Rights Equity Shares to be allotted in this Issue. Nominations registered with respective
DP of the Investor would prevail. Any Investor desirous of changing the existing nomination is requested
to inform its respective DP.

Arrangements for Disposal of Odd Lots

Our Equity Shares are traded in dematerialised form only and therefore the marketable lot is one Equity Share and
hence, no arrangements for disposal of odd lots are required.

Notices
All notices to the Eligible Shareholder(s) required to be given by our Company shall be published in one English
language national daily newspaper with wide circulation, and one Hindi national daily newspaper with wide

circulation will be sent by post to the registered address of the Eligible Shareholders in India or the Indian address
provided by the Equity Shareholders from time to time.
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Offer to Non Resident Eligible Equity Shareholders/Investors

As per Regulation 6 of Notification No. FEMA 20/2000-RB dated May 3, 2000, the RBI has given general
permission to Indian companies to issue rights equity shares to non-resident shareholders including additional
securities. Applications received from NRIs and non-residents for allotment of Rights Equity Shares shall be inter
alia, subject to the conditions imposed from time to time by the RBI under the FEMA in the matter of refund of
Application Money, allotment of Rights Equity Shares and issue of letter of allotment. The Abridged Letter of
Offer and CAF shall be dispatched to non-resident Eligible Equity Shareholders at their Indian address
only. If an NR or NRI Investors has specific approval from RBI, in connection with his shareholding, he should
enclose a copy of such approval with the Application Form. The Board may at its absolute discretion, agree to
such terms and conditions as may be stipulated by RBI while approving the allotment of Rights Equity Shares.
The Rights Equity Shares purchased by non-residents shall be subject to the same conditions including restrictions
in regard to the repatriation as are applicable to the original shares against which Rights Equity Shares are issued
on rights basis.

CAFs will be made available for eligible NRIs at our Registered Office and with the Registrar to the Issue.
In case of change of status of holders i.e. from Resident to Non-Resident, a new demat account must be opened.

DETAILS OF SEPARATE COLLECTING CENTRES FOR NON-RESIDENT APPLICATIONS SHALL BE
PRINTED ON THE CAF

By virtue of Circular No. 14 dated September 16, 2003 issued by the RBI, Overseas Corporate Bodies (“OCBs”)
have been derecognized as an eligible class of investors and the RBI has subsequently issued the Foreign Exchange
Management (Withdrawal of General Permission to Overseas Corporate Bodies (OCBs)) Regulations, 2003.
Accordingly, OCBs shall not be eligible to subscribe to the Equity Shares. The RBI has however clarified in its
circular, A.P. (DIR Series) Circular No. 44, dated December 8, 2003 that OCBs which are incorporated and are
not under the adverse notice of the RBI are permitted to undertake fresh investments as incorporated Non-Resident
entities.

Procedure for Application

The CAF for the Rights Equity Shares offered as part of the Issue would be printed for all Eligible Shareholders.
In case the original CAF is not received by the Eligible Shareholder or is misplaced by the Eligible Shareholder,
the Eligible Shareholder may request the Registrar to the Issue, for issue of a duplicate CAF, by furnishing the
registered folio number, DP ID, Client ID and their full name and address. In case the signature of the Eligible
Shareholders does not match with the specimen registered with our Company, the application is liable to be
rejected.

Please note that neither our Company nor the Lead Manager nor the Registrar to the Issue shall be responsible for
delay in the receipt of the CAF/duplicate CAF attributable to postal delays or if the CAF/duplicate CAF are
misplaced in the transit. Eligible Shareholders should note that those who are making the application in such
duplicate CAF should not utilise the original CAF for any purpose, including renunciation, even if the original
CAF is received or found subsequently. If any Eligible Shareholders violates any of these requirements, they shall
face the risk of rejection of both applications.

Please note that QIB Applicants, Non-Institutional Investors and other Applicants whose application
amount exceeds ¥ 2,00,000 can participate in the Issue only through the ASBA process. The Investors who
are (i) not QIBs, (ii) not Non-Institutional Investors, or (iii) Investors whose application amount is less than
¥ 2,00,000, can participate in the Issue either through the ASBA process or the non ASBA process.

The CAF consists of four parts:

Part A: Form for accepting the Equity Shares offered as a part of this Issue, in full or in part, and for applying for
additional Equity Shares;

Part B: Form for renunciation of Equity Shares;

Part C: Form for application of Equity Shares by Renouncee(s); and
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Part D: Form for request for Split Application Forms.

Option available to the Eligible Shareholder

The CAFs will clearly indicate the number of Rights Equity Shares that the Eligible Shareholder is entitled to.
The Eligible Shareholder can:

1. apply for his Rights Entitlement of Equity Shares in full;

2. apply for his Rights Entitlement of Equity Shares in part (without renouncing the other part);

3. apply for his Rights Entitlement of Equity Shares in part and renounce the other part of the Rights Equity
Shares;

4. apply for his Rights Entitlement in full and apply for additional Rights Equity Shares; and
5. renounce his Rights Entitlement in full.
Acceptance of the Issue

You may accept the offer to participate and apply for the Rights Equity Shares offered, either in full or in part, by
filling Part A of the CAFs and submit the same along with the Application Money payable to the Banker to the
Issue or any of the collection centres as mentioned on the reverse of the CAFs before close of the banking hours
on or before the Issue Closing Date or such extended time as may be specified by the Board of Directors in this
regard. Investors at centres not covered by the collection branches of the Banker to the Issue can send their CAFs
together with the cheque payable at par or a demand draft payable at New Delhi to the Registrar to the Issue by
registered post so as to reach the Registrar to the Issue prior to the Issue Closing Date. Please note that neither our
Company nor the Lead Manager or the Registrar to the Issue shall be responsible for delay in the receipt of the
CAF attributable to postal delays or if the CAF is misplaced in the transit. Such applications sent to anyone other
than the Registrar to the Issue are liable to be rejected. For further details on the mode of payment, see “Terms of
the Issue — Mode of Payment for Resident Investors” and “Terms of the Issue — Mode of Payment for Non-
Resident Investors” on page 109 and 110 respectively.

Additional Rights Equity Shares

You are eligible to apply for additional Rights Equity Shares over and above your Rights Entitlement, provided
that you are eligible to apply under applicable law and have applied for all the Rights Equity Shares offered to
you without renouncing them in whole or in part in favour of any other person(s). Applications for additional
Rights Equity Shares shall be considered and Allotment shall be made at the sole discretion of the Board, subject
to sectoral caps and in consultation if necessary with the Designated Stock Exchange and in the manner prescribed
under “Terms of the Issue — Basis of Allotment” on page 120.

Further, under the Foreign Exchange Regulations currently in force in India, transfers of shares between Non-
Residents and residents are permitted subject to compliance with the pricing guidelines and reporting requirements
specified by the RBI. If the transfer of shares is not in compliance with such pricing guidelines or reporting
requirements or certain other conditions, then the prior approval of the RBI will be required.

Due to the aforementioned factors FPls, FVCls, multilateral and bilateral institutes intending to apply for
additional Rights Equity Shares or intending to apply for Rights Equity Shares renounced in their favour shall be
required to obtain prior approval from the appropriate regulatory authority.

If you desire to apply for additional Rights Equity Shares, please indicate your requirement in the place provided
for additional Rights Equity Shares in Part A of the CAF. Renouncee(s) applying for all the Rights Equity Shares
renounced in their favour may also apply for additional Rights Equity Shares by indicating the details of additional
Rights Equity Shares applied in place provided for additional Equity Shares in Part C of CAF.

Where the number of additional Rights Equity Shares applied for exceeds the number of Rights Equity Shares

available for Allotment, the Allotment would be made on a fair and equitable basis in consultation with the
Designated Stock Exchange.
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Renunciation

The Issue includes a right exercisable by you to renounce the Rights Equity Shares offered to you either in full or
in part in favour of any other person or persons. Your attention is drawn to the fact that our Company shall not
Allot and/or register the Rights Equity Shares in favour of the following Renouncees: (i) more than three persons
(including joint holders); (ii) partnership firm(s) or their nominee(s); (iii) minors (except applications by minors
having valid demat accounts as per the demographic details provided by the Depositors); (iv) HUF; or (v) any
trust or society (unless the same is registered under the Societies Registration Act, 1860, as amended or the Indian
Trust Act, 1882, as amended or any other applicable law relating to societies or trusts and is authorised under its
constitution or bye-laws to hold equity shares, as the case may be). Additionally, the Eligible Shareholders may
not renounce in favour of “U.S. Persons” (as defined in Regulation S) or persons or entities which would otherwise
be prohibited from being offered or subscribing for Rights Equity Shares or Rights Entitlement under applicable
securities laws.

The RBI has, pursuant to its letter dated October 13, 2017, conveyed its approval for the renunciation of Rights
Entitlement by, and to, persons resident in India and persons resident outside India in the Issue, subject to
adherence of Regulation 6 of FEMA 20/2000-RB dated May 2, 2000, as amended.

In terms of Regulation 6 of Notification No. FEMA 20/2000-RB dated May 3, 2000, as amended from time to
time, only the existing Non-Resident shareholders may subscribe for additional equity shares over and above the
equity shares offered on rights basis by our Company.

By virtue of the Circular No. 14 dated September 16, 2003 issued by the RBI, erstwhile Overseas Corporate
Bodies (OCBs) have been derecognised as an eligible class of Investors and the RBI has subsequently issued the
Foreign Exchange Management (Withdrawal of General Permission to Overseas Corporate Bodies (OCBs))
Regulations, 2003. Accordingly, the Eligible Shareholders of our Company who do not wish to subscribe to the
Rights Equity Shares being offered but wish to renounce the same in favour of Renouncee shall not renounce the
same (whether for consideration or otherwise) in favour of erstwhile OCB(s).

The RBI has, however, clarified in its circular, A.P. (DIR Series) Circular No. 44, dated December 8, 2003 that
erstwhile OCBs which are incorporated and are not under the adverse notice of the RBI are permitted to undertake
fresh investments as incorporated Non-Resident entities in terms of Regulation 5(1) of RBI Notification No. 20/
2000-RB dated May 3, 2000 under the FDI Scheme with the prior approval of Government if the investment is
through Government Route and with the prior approval of the RBI if the investment is through the automatic route
on case by case basis. Equity Shareholders renouncing their rights in favour of erstwhile OCBs may do so provided
such Renouncee obtains a prior approval from the RBI. On submission of such approval to us at our Corporate
Office, the erstwhile OCB shall receive the Abridged Letter of Offer and the CAF.

Part ‘A’ of the CAF must not be used by any person(s) other than those in whose favour this offer has been made.
If used, this will render the application invalid. Submission of the CAF to the Banker to the Issue at its collecting
branches specified on the reverse of the CAF with the form of renunciation (Part ‘B’ of the CAF) duly filled in
shall be the conclusive evidence for our Company of the fact of renouncement to the person(s) applying for Equity
Shares in Part ‘C” of the CAF for the purpose of Allotment of such Rights Equity Shares. The Renouncees applying
for all the Rights Equity Shares renounced in their favour may also apply for additional Rights Equity Shares. Part
‘A’ of the CAF must not be used by the Renouncee(s) as this will render the application invalid. Renouncee(s)
will have no right to further renounce any Rights Equity Shares in favour of any other person.

The right of renunciation is subject to the express condition that our Board shall be entitled in its absolute
discretion to reject the application from the Renouncees without assigning any reason thereof.

Procedure for renunciation

To renounce all the Rights Equity Shares offered to an Eligible Shareholder in favour of one Renouncee

If you wish to renounce your Rights Entitlement indicated in Part ‘A’, in whole, please complete Part ‘B’ of the
CAF. In case of joint holding, all joint holders must sign Part ‘B’ of the CAF. The person in whose favour

renunciation has been made should complete and sign Part ‘C” of the CAF. In case of joint Renouncees, all joint
Renouncees must sign Part ‘C’ of the CAF.
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To renounce in part/or renounce the whole to more than one person(s)

If you wish to either: (i) accept this offer in part and renounce the balance; or (ii) renounce your entire Rights
Entitlement in favour of two or more Renouncees, the CAF must be first split into requisite number of forms.
Please indicate your requirement of SAFs in the space provided for this purpose in Part ‘D’ of the CAF and return
the entire CAF to the Registrar to the Issue so as to reach them latest by the close of business hours on the last
date of receiving requests for SAFs as provided herein. On receipt of the required number of SAFs from the
Registrar, the procedure as mentioned in paragraph above shall have to be followed.

In case the signature of the Eligible Shareholder(s), who has renounced the Rights Equity Shares, does not match
with the specimen registered with our Company/ Depositories, the application is liable to be rejected.

Renouncee(s)

The person(s) in whose favour the Rights Equity Shares are renounced should fill in and sign Part ‘C’ of the CAF
and submit the entire CAF to the Banker to the Issue or any of the collection branches as mentioned on the reverse
of the CAFs on or before the Issue Closing Date along with the Application Money in full.

Change and/or introduction of additional holders

If you wish to apply for Rights Equity Shares jointly with any other person(s), not more than three including you,

who is/are not already a joint holder with you, it shall amount to renunciation and the procedure as stated above
for renunciation shall have to be followed. Even a change in the sequence of the name of joint holders shall amount

to renunciation and the procedure, as stated above shall have to be followed.

Sr. Option Available Action Required
No.
1. Accept whole or part of your Rights Entitlement | Fill in and sign Part A (All joint holders must sign
without renouncing the balance. in the same sequence)
2. Accept your Rights Entitlement in full and apply | Fill inand sign Part A, including Block I11 relating
for additional Rights Equity Shares. to the acceptance of entitlement and Block IV
relating to additional Rights Equity Shares (All
joint holders must sign in the same sequence)
3. Accept a part of your Rights Entitlement and | Fill in and sign Part D (all joint holders must sign
renounce the balance to one or more Renouncee(s) | in the same sequence) requesting for SAFs. Send
the CAF to the Registrar so as to reach them on or
OR before the last date for receiving requests for
SAFs. Splitting will be permitted only once.
Renounce your Rights Entitlement to all the
Rights Equity Shares offered to you to more than | On receipt of the SAF take action as indicated
one Renouncee below.

(i) For the Rights Equity Shares you wish to
accept, if any, fill in and sign Part A.

(ii) For the Rights Equity Shares you wish to
renounce, fill in and sign Part B indicating the
number of Rights Equity Shares renounced
and hand it over to the Renouncees.

(iif) Each Renouncee should fill in and sign Part C
for the Rights Equity Shares accepted by
them.

4. Renounce your Rights Entitlement in full to one | Fill in and sign Part B (all joint holders must sign
person (Joint Renouncees are considered as one). | in the same sequence) indicating the number of

Rights Equity Shares renounced and hand it over

to the Renouncee. The Renouncee must fill in and

sign Part C (all joint Renouncees must sign)
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Sr. Option Available Action Required
No.
5. Introduce a joint holder or change the sequence of | This will be treated as renunciation. Fill in and

joint holders sign Part B and the Renouncee must fill in and sign
Part C.

Please note that:

10.

11.

12.

Options (3), (4) and (5) will not be available for Equity Shareholders applying through ASBA process.

Part ‘A’ of the CAF must not be used by any person(s) other than the Eligible Shareholder to whom the
Letter of Offer has been addressed. If used, this will render the application invalid.

Request for each SAF should be made for a minimum of one Rights Equity Share or, in each case, in
multiples thereof and one SAF for the balance Rights Equity Shares, if any.

Request by the Investor for the SAFs should reach the Registrar to the Issue on or before [e].

Only the Eligible Shareholder to whom the Letter of Offer has been addressed shall be entitled to
renounce and to apply for SAFs. Forms once split cannot be split further.

SAFs will be sent to the Eligible Shareholders by post at the Applicant’s risk.

Eligible Shareholders may not renounce in favour of persons or entities who would otherwise be
prohibited from being offered or subscribing for Rights Equity Shares or Rights Entitlement under
applicable securities laws.

Submission of the CAF to the Banker to the Issue at its collecting branches specified on the reverse of
the CAF with the form of renunciation (Part ‘B’ of the CAF) duly filled in shall be conclusive evidence
for us of the person(s) applying for Equity Shares in Part ‘C’ of the CAF to receive Allotment of such
Equity Shares.

While applying for or renouncing their Rights Entitlement, all joint Eligible Shareholders must sign the
CAF and in the same order and as per specimen signatures recorded with our Company/ Depositories.

Non-Resident Eligible Shareholders: Application(s) received from Non-Resident/NRIs, or persons of
Indian origin residing abroad for Allotment of Rights Equity Shares allotted as a part of this Issue shall,
inter alia, be subject to conditions, as may be imposed from time to time by the RBI under FEMA in the
matter of refund of application money, Allotment of Rights Equity Shares, subsequent issue and
Allotment of Rights Equity Shares, interest, export of Share Certificates, etc. In case a Non-Resident or
NRI Eligible Shareholder has specific approval from the RBI, in connection with his shareholding, he
should enclose a copy of such approval with the CAF. Applications not accompanied by the aforesaid
approvals are liable to be rejected.

Applicants must write their CAF number at the back of the cheque / demand draft.

The RBI has mandated that CTS 2010 compliant cheques can only be presented in clearing hence the
CAFs accompanied by non-CTS cheques could get rejected.

Availability of duplicate CAF

In case the original CAF is not received, or is misplaced by the Eligible Shareholder, the Registrar to the Issue
will issue a duplicate CAF on the request of the Eligible Shareholder who should furnish the registered folio
number/ DP and Client ID number and his/ her full name and address to the Registrar to the Issue. Please note
that the request for duplicate CAF should reach the Registrar to the Issue within seven days prior to the Issue
Closing Date. Please note that those who are making the application in the duplicate form should not utilise the
original CAF for any purpose including renunciation, even if it is received/ found subsequently. If the Investor
violates such requirements, he/she shall face the risk of rejection of either original CAF or both the applications.
Our Company or the Registrar to the Issue or the Lead Manager will not be responsible for postal delays or loss
of duplicate CAF in transit, if any.
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Application on Plain Paper (Non-ASBA)

An Eligible Shareholder who has neither received the original CAF nor is in a position to obtain the duplicate
CAF may make an application to subscribe to the Issue on plain paper, along with an account payee cheque drawn
on a bank payable at par, pay order/demand draft, net of bank and postal charges and the Investor should send the
same by registered post directly to the Registrar to the Issue. See “Terms of the Issue — Modes of Payment” on
page 109. Applications on plain paper will not be accepted from any address outside India.

The envelope should be super scribed “HCL INFOSYSTEMS LIMITED - RIGHTS ISSUE" and should be
postmarked in India. The application on plain paper, duly signed by the Eligible Shareholder including joint
holders, in the same order and as per specimen recorded with our Company /Depositories, must reach the office
of the Registrar to the Issue before the Issue Closing Date and should contain the following particulars:

1.

2.

10.

11.

12.

13.

14.

15.

16.

17.

Name of our Company, being HCL Infosystems Limited;

Name and Indian address of the Eligible Shareholder including joint holders;

Registered Folio Number/ DP and Client ID No.;

Number of Equity Shares held as on Record Date;

Share certificate numbers and distinctive numbers of Equity Shares, if held in physical form;

Allotment option preferred - physical or demat form, if held in physical form;

Number of Rights Equity Shares entitled to;

Number of Rights Equity Shares applied for;

Number of additional Rights Equity Shares applied for, if any;

Total number of Equity Shares applied for;

Total amount paid at the rate of ¥ 47 per Rights Equity Share;

Particulars of cheque/ demand draft;

Savings/ current account number and name and address of the bank where the Eligible Shareholder will be
depositing the refund order. In case of Equity Shares held in dematerialised form, the Registrar shall obtain
the bank account details from the information available with the Depositories;

Except for applications on behalf of the Central or State Government, the residents of Sikkim and the officials
appointed by the courts, PAN of the Eligible Shareholder and for each Eligible Shareholder in case of joint
names, irrespective of the total value of the Rights Equity Shares applied for pursuant to the Issue;

If the payment is made by a draft purchased from NRE/FCNR/NRO account, as the case may be, an account
debit certificate from the bank issuing the draft confirming that the draft has been issued by debiting the

NRE/FCNR/NRO account;

Signature of the Applicant (in case of joint holders, to appear in the same sequence and order as they appear
in the records of our Company/Depositories); and

Additionally, all such Applicants are deemed to have accepted the following:

“I/ We understand that neither the Rights Entitlement nor the Rights Equity Shares have been, and will be,
registered under the United States Securities Act of 1933 (“Securities Act”) or any United States state
securities laws, and may not be offered, sold, resold or otherwise transferred within the United States or to
the territories or possessions thereof (“United States”) or fo, or for the account or benefit of a “U.S. Person”
as defined in Regulation S under the US Securities Act (“Regulation S”). I/ we understand the Rights Equity
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Shares referred to in this application are being offered in India but not in the United States. I/ we understand
the offering to which this application relates is not, and under no circumstances is to be construed as, an
offering of any Rights Equity Shares or Rights Entitlement for sale in the United States, or as a solicitation
therein of an offer to buy any of the Rights Equity Shares or Rights Entitlement in the United States.
Accordingly, 1/ we understand this application should not be forwarded to or transmitted in or to the United
States at any time. I/ we understand that neither our Company, nor the Registrar, the Lead Manager or any
other person acting on behalf of our Company will accept subscriptions from any person, or the agent of any
person, who appears to be, or who our Company, the Registrar, the Lead Manager or any other person acting
on behalf of our Company have reason to believe is ineligible to participate in the Issue under the securities
laws of their jurisdiction.

I/ We will not offer, sell or otherwise transfer any of the Rights Equity Shares which may be acquired by
me/us in any jurisdiction or under any circumstances in which such offer or sale is not authorised or to any
person to whom it is unlawful to make such offer, sale or invitation except under circumstances that will
result in compliance with any applicable laws or regulations. I/We satisfy, and each account for which I/we
am/are acting satisfies, all suitability standards for Investors in investments of the type subscribed for herein
imposed by the jurisdiction of my/our residence.

I/ We understand and agree that the Rights Entitlement and Rights Equity Shares may not be reoffered, resold,
pledged or otherwise transferred except in an offshore transaction in compliance with Regulation S, or
otherwise pursuant to an exemption from, or in a transaction not subject to, the registration requirements of
the Securities Act.

I/ We acknowledge that our Company, the Lead Manager, their respective affiliates and others will rely upon
the truth and accuracy of the foregoing representations and agreements.”

Please note that those who are making the application otherwise than on original CAF shall not be entitled to
renounce their rights and should not utilise the original CAF for any purpose including renunciation even if
it is received subsequently. If the Eligible Shareholder violates such requirements, he/ she shall face the risk
of rejection of both the applications. Our Company shall refund such application amount to the Eligible
Shareholder without any interest thereon. In cases where multiple CAFs are submitted, including cases where
an investor submits CAFs along with a plain paper application, such applications shall be liable to be rejected.

Investors are requested to strictly adhere to these instructions. Failure to do so could result in an application being
rejected, with our Company, the Lead Manager and the Registrar not having any liability to the Investor. The plain
paper application format will be available on the website of the Registrar to the Issue at www.alankit.com/rta.aspx.

Last date for Application

The last date for submission of the duly filled in CAF or the plain paper application is [e]. The Board or any
committee thereof may extend the said date for such period as it may determine from time to time, subject to the
Issue Period not exceeding 30 days from the Issue Opening Date (inclusive of the Issue Opening Date).

If the CAF or the plain paper application together with the amount payable is not received by the Banker to the
Issue/ Registrar to the Issue on or before the close of banking hours on the aforesaid last date or such date as may
be extended by the Board/ Committee of Directors, the invitation to offer contained in the Letter of Offer shall be
deemed to have been declined and the Board/ Committee of Directors shall be at liberty to dispose of the Equity
Shares hereby offered, as provided under “Terms of the Issue — Basis of Allotment” on page 120.

Modes of Payment

Investors are advised to use CTS cheques to make payment. Investors are cautioned that CAFs accompanied by
non-CTS cheques are liable to be rejected.

Mode of payment for Resident Investors
1. All cheques / demand drafts accompanying the CAF should be drawn in favour of “HCL

INFOSYSTEMS LIMITED - RIGHTS ISSUE — R” crossed ‘A/c Payee only” and should be submitted
along with the CAF to the Banker to the Issue or to the Registrar to the Issue;
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Investors residing at places other than places where the bank collection centres have been opened by our
Company for collecting applications, are requested to send their CAFs together with an account payee
cheque drawn on a bank payable at par, pay order/demand draft for the full application amount, net of
bank and postal charges drawn in favour of “HCL INFOSYSTEMS LIMITED - RIGHTS ISSUE - R”,
crossed ‘A/c Payee only’ and payable at par, directly to the Registrar to the Issue by registered post so
as to reach them on or before the Issue Closing Date. The envelope should be superscribed “HCL
INFOSYSTEMS LIMITED - RIGHTS ISSUE”. Our Company or the Registrar to the Issue will not be
responsible for postal delays or loss of applications in transit, if any. The CAF along with the application
money must not be sent to our Company or the Lead Manager. Applicants are requested to strictly adhere
to these instructions.

Mode of payment for Non-Resident Investors

As regards the application by Non-Resident Investor, the following conditions shall apply:

1.

Individual Non-Resident Indian Applicants who are permitted to subscribe for Rights Equity Shares by
applicable local securities laws can obtain application forms from the following address:

Registrar to the Issue

Alankit Assignments Limited

205 — 208, Anarkali Complex

Jhandewalan Extension

New Delhi 110 055

Telephone: +91 (11) 4254 1627, 4254 1953
Facsimile: +91 (11) 4154 3474

Email: rta@alankit.com

Investor Grievance Email: hclinfo_rights@alankit.com
Website: www.alankit.com

Contact Person: Ravi Garg, R S. Maurya
SEBI Registration No.: INR000002532

Note: The Letter of Offer/ Abridged Letter of Offer and CAFs to NRIs shall be sent only to their Indian
address, if provided.

Applications will not be accepted from Non-Resident Indian in any jurisdiction where the offer or sale
of the Rights Entitlements and Rights Equity Shares may be restricted by applicable securities laws.

All non-resident investors should draw the cheques/ demand drafts for the full application amount, net
of bank and postal charges and which should be submitted along with the CAF to the Banker to the Issue/
collection centres or to the Registrar to the Issue.

Non-Resident Investors applying from places other than places where the bank collection centres have
been opened by our Company for collecting applications, are requested to send their CAFs together with
demand draft for the full application amount, net of bank and postal charges drawn in favour of “HCL
INFOSYSTEMS LIMITED - RIGHTS ISSUE - R”, crossed ‘A/c Payee only’ payable at par, in case of
non-resident shareholder applying on non-repatriable basis and in favour of “HCL INFOSYSTEMS
LIMITED - RIGHTS ISSUE — NR”, crossed ‘A/c Payee only’ payable at par, in case of non-resident
shareholder applying on repatriable basis, directly to the Registrar to the Issue by registered post so as to
reach them on or before the Issue Closing Date. The envelope should be superscribed “HCL
INFOSYSTEMS LIMITED - RIGHTS ISSUE”. Our Company or the Registrar to the Issue will not be
responsible for postal delays or loss of applications in transit, if any.

Payment by Non-Residents must be made by demand draft, pay order/cheque or funds remitted from
abroad in any of the following ways:

Application with repatriation benefits

1.

By Indian Rupee drafts purchased from abroad or funds remitted from abroad (submitted along with
Foreign Inward Remittance Certificate); or
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By cheque/draft drawn on an NRE or FCNR Account; or

By Rupee draft purchased by debit to NRE/FCNR Account maintained elsewhere in India and payable
at par;

FlIs/ FPIs registered with SEBI must utilise funds from special non-resident rupee account;

Non-Resident Investors with repatriation benefits should draw the cheques/ demand drafts in favour of
“HCL INFOSYSTEMS LIMITED - RIGHTS ISSUE — NR”, crossed ‘A/c Payee only’ for the full
application amount, net of bank and postal charges and which should be submitted along with the CAF
to the Banker to the Issue/collection centres or to the Registrar to the Issue;

Applicants should note that where payment is made through drafts purchased from NRE/ FCNR/ NRO
account as the case may be, an account debit certificate from the bank issuing the draft confirming that
the draft has been issued by debiting the NRE/FCNR/ NRO account should be enclosed with the CAF.
In the absence of such an account debit certificate, the application shall be considered incomplete and is
liable to be rejected.

Application without repatriation benefits

1.

Notes:

As far as Non-Residents holding Equity Shares on non-repatriation basis are concerned, in addition to
the modes specified above, payment may also be made by way of cheque drawn on Non-Resident
(Ordinary) Account or Rupee draft purchased out of NRO Account maintained elsewhere in India. In
such cases, the Allotment of Equity Shares will be on non-repatriation basis.

Non-Resident Investors without repatriation benefits should draw the cheques/demand drafts in favour
of “HCL INFOSYSTEMS LIMITED - RIGHTS ISSUE — R”, crossed ‘A/c Payee only’ for the full
application amount, net of bank and postal charges and which should be submitted along with the CAF
to the Banker to the Issue/collection centres or to the Registrar to the Issue;

Applicants should note that where payment is made through drafts purchased from NRE/ FCNR/ NRO
accounts, as the case may be, an account debit certificate from the bank issuing the draft confirming that
the draft has been issued by debiting the NRE/ FCNR/ NRO account should be enclosed with the CAF.
In the absence of such an account debit certificate, the application shall be considered incomplete and is
liable to be rejected.

An Eligible Shareholder whose status has changed from resident to non-resident should open a new
demat account reflecting the changed status. Any application from a demat account which does not reflect
the accurate status of the Applicant is liable to be rejected at the sole discretion of our Company and the
Lead Manager.

In case where repatriation benefit is available, interest, dividend, sales proceeds derived from the
investment in Rights Equity Shares can be remitted outside India, subject to tax, as applicable according
to the Income Tax Act.

In case Rights Equity Shares are allotted on a non-repatriation basis, the dividend and sale proceeds of
the Rights Equity Shares cannot be remitted outside India.

The CAF duly completed together with the amount payable on application must be deposited with the
Banker to the Issue indicated on the reverse of the CAFs before the close of banking hours on or before
the Issue Closing Date. A separate cheque or bank draft must accompany each CAF.

In case of an application received from Non-Residents, Allotment, refunds and other distribution, if any,
will be made in accordance with the guidelines/ rules prescribed by the RBI as applicable at the time of
making such Allotment, remittance and subject to necessary approvals.

Application by ASBA Investors
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Process

This section is for the information of the ASBA Investors proposing to subscribe to the Issue through the ASBA
process. Our Company and the Lead Manager is not liable for any amendments or modifications or changes in
applicable laws or regulations, which may occur after the date of the Letter of Offer. Investors who are eligible
to apply under the ASBA Process are advised to make their independent investigations and to ensure that the CAF
is correctly filled up.

The Lead Manager, our Company, its Directors, its employees, affiliates, associates and their respective directors
and officers and the Registrar to the Issue shall not take any responsibility for acts, mistakes, errors, omissions
and commissions etc. in relation to applications accepted by SCSBs, Applications uploaded by SCSBs,
applications accepted but not uploaded by SCSBs or applications accepted and uploaded without blocking funds
in the ASBA Accounts. It shall be presumed that for applications uploaded by SCSBs, the amount payable on
application has been blocked in the relevant ASBA Account.

Please note that pursuant to the applicability of the directions issued by SEBI vide its circular
CIR/CFD/DIL/1/ 2011 dated April 29, 2011, all Applicants who are QIBs, Non-Institutional Investors or
other Applicants whose application amount exceeds ¥ 2,00,000 can participate in the Issue only through
the ASBA process, subject to them complying with the requirements of SEBI Circular
SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009. The Investors who are (i) not QIBs, (ii) not
Non-Institutional Investors (iii) Investors whose application amount is less than ¥ 2,00,000, can participate
in the Issue either through the ASBA process or the non ASBA process. Please note that subject to SCSBs
complying with the requirements of SEBI Circular No. CIR/CFD/DIL/13/2012 dated September 25, 2012
within the periods stipulated therein, ASBA Applications may be submitted at all branches of the SCSBs.

Further, in terms of the SEBI circular CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for making
applications by banks on own account using ASBA facility, SCSBs should have a separate account in own name
with any other SEBI registered SCSB(s). Such account shall be used solely for the purpose of making application
in public/rights issues and clear demarcated funds should be available in such account for ASBA applications.
SCSBs applying in the Issue using the ASBA facility shall be responsible for ensuring that they have a separate
account in its own name with any other SCSB having clear demarcated funds for applying in the Issue and that
such separate account shall be used as the ASBA Account for the application, in accordance with the applicable
regulations.

Self-Certified Syndicate Banks

The list of banks which have been notified by SEBI to act as SCSBs for the ASBA Process is provided on
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes. For details on Designated Branches of
SCSBs collecting the CAF, please refer the above mentioned SEBI link.

Eligible Shareholders who are eligible to apply under the ASBA Process

The option of applying for Rights Equity Shares in the Issue through the ASBA Process is only available to the
Eligible Shareholders of our Company on the Record Date and who:

. hold the Equity Shares in dematerialised form as on the Record Date and have applied towards his/her
Rights Entitlements or additional Rights Equity Shares in the Issue in dematerialised form;

e  have not renounced his/her Rights Entitlements in full or in part;
e  arenota Renouncee;
e are applying through a bank account maintained with SCSBs; and

o areeligible under applicable securities laws to subscribe for the Rights Entitlement and the Equity Shares
in the Issue.

CAF
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The Registrar will dispatch the CAF to all Eligible Shareholders as per their Rights Entitlement on the Record
Date for the Issue. Those Investors who wish to apply through the ASBA payment mechanism will have to select
for this mechanism in Part A of the CAF and provide necessary details.

Investors desiring to use the ASBA Process are required to submit their applications by selecting the ASBA Option
in Part A of the CAF only. Application in electronic mode will only be available with such SCSBs who provide
such facility. The Investors shall submit the CAF to the Designated Branch of the SCSB for authorising such
SCSB to block an amount equivalent to the amount payable on the application in the said ASBA Account.

More than one ASBA Investor may apply using the same ASBA Account, provided that the SCSBs will not accept
a total of more than five CAFs with respect to any single ASBA Account.

Acceptance of the Issue under the ASBA process

ASBA Investors may accept the Issue and apply for the Rights Equity Shares either in full or in part, by filling
Part A of the respective CAFs sent by the Registrar, selecting the ASBA process option in Part A of the CAF and
submit the same to the Designated Branch of the SCSB before the close of the banking hours on or before the
Issue Closing Date or such extended time as may be specified by the Board of Directors of our Company in this
regard.

Renunciation under the ASBA Process
ASBA Investors can neither be Renouncees, nor can renounce their Rights Entitlement.
Mode of payment under the ASBA process

The Investor applying under the ASBA Process agrees to block the entire amount payable on application with the
submission of the CAF, by authorizing the SCSB to block an amount, equivalent to the amount payable on
application, in an ASBA Account.

After verifying that sufficient funds are available in the ASBA Account details of which are provided in the CAF,
the SCSB shall block an amount equivalent to the amount payable on application mentioned in the CAF until it
receives instructions from the Registrar to the Issue. Upon receipt of intimation from the Registrar to the Issue,
the SCSBs shall transfer such amount as per the Registrar to the Issue’s instruction from the ASBA Account. This
amount will be transferred in terms of the SEBI ICDR Regulations, into the separate bank account maintained by
our Company for the purpose of the Issue. The balance amount remaining after the finalisation of the Basis of
Allotment shall be unblocked by the SCSBs on the basis of the instructions issued in this regard by the Registrar
to the Issue and the Lead Manager to the respective SCSB.

The Investor applying under the ASBA Process would be required to give instructions to the respective SCSBs to
block the entire amount payable on their application at the time of the submission of the CAF.

The SCSB may reject the application at the time of acceptance of CAF if the ASBA Account, details of which
have been provided by the Investor in the CAF does not have sufficient funds equivalent to the amount payable
on application mentioned in the CAF. Subsequent to the acceptance of the application by the SCSB, our Company
would have a right to reject the application only on technical grounds.

Please note that in accordance with the provisions of SEBI circular CIR/CFD/DIL/1/2011 dated April 29, 2011
all QIBs and Non-Institutional Investors complying with eligibility conditions prescribed under the SEBI circular
SEBI /CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009 must mandatorily invest through the ASBA
process.

A Retail Individual Investor applying for a value of up to ¥ 2,00,000, can participate in the Issue either through
the ASBA process or non-ASBA process.

Options available to the Eligible Shareholders applying under the ASBA Process

The summary of options available to the Investors is presented below. You may exercise any of the following
options with regard to the Equity Shares, using the respective CAFs received from Registrar:
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Option Available Action Required
1. | Accept whole or part of your Rights Entitlement | Fill in and sign Part A of the CAF (All joint holders

without renouncing the balance. must sign in the same sequence)
2. | Acceptyour Rights Entitlementin full and apply | Fill in and sign Part A of the CAF including Block 111
for additional Rights Equity Shares. relating to the acceptance of entitlement and Block 1V

relating to additional Rights Equity Shares (All joint
holders must sign in the same sequence)

The Investors applying under the ASBA Process will need to select the ASBA option process in the CAF
and provide required necessary details. However, in cases where this option is not selected, but the CAF is
tendered to the Designated Branch of the SCSBs with the relevant details required under the ASBA process
option and the SCSBs block the requisite amount, then that CAFs would be treated as if the Investor has
selected to apply through the ASBA process option.

Additional Equity Shares

An Eligible Shareholder is eligible to apply for additional Equity Shares over and above the number of Equity
Shares that such an Eligible Shareholder is entitled to, provided that the Eligible Shareholder is eligible to apply
for the Equity Shares under applicable law and has applied for all the Equity Shares (as the case may be) offered
without renouncing them in whole or in part in favour of any other person(s). Where the number of additional
Equity Shares applied for exceeds the number available for Allotment, the Allotment would be made as per the
Basis of Allotment in consultation with the Designated Stock Exchange. Applications for additional Equity Shares
shall be considered and Allotment shall be made at the sole discretion of the Board, in consultation with the
Designated Stock Exchange and in the manner prescribed under “Terms of the Issue — Basis of Allotment” on
page 120. If you desire to apply for additional Equity Shares, please indicate your requirement in the place
provided for additional Equity Shares in Part A of the CAF. The Renouncee applying for all the Equity Shares
renounced in their favour may also apply for additional Equity Shares.

Application on Plain Paper under the ASBA process

An Eligible Shareholder who has neither received the original CAF nor is in a position to obtain the duplicate
CAF and who is applying under the ASBA Process may make an application to subscribe to the Issue on plain
paper. Eligible Shareholders shall submit the plain paper application to the Designated Branch of the SCSB for
authorising such SCSB to block an amount equivalent to the amount payable on the application in the said bank
account maintained with the same SCSB. Applications on plain paper will not be accepted from any address
outside India.

The envelope should be super scribed “HCL INFOSYSTEMS LIMITED - RIGHTS ISSUE” and should be
postmarked in India. The application on plain paper, duly signed by the Eligible Shareholders including joint
holders, in the same order and as per the specimen recorded with our Company /Depositories, must reach the
office of the Designated Branch of the SCSB before the Issue Closing Date and should contain the following
particulars:

1. Name of Issuer, being HCL Infosystems Limited;

2. Name and Indian address of the Eligible Shareholder including joint holders;

3. Registered Folio Number/ DP and Client ID No.;

4.  Certificate numbers and distinctive numbers of Equity Shares, if held in physical form;

5. Number of Equity Shares held as on Record Date;

6.  Number of Rights Equity Shares entitled to;

7. Number of Rights Equity Shares applied for;

8. Number of additional Rights Equity Shares applied for, if any;

9. Total number of Rights Equity Shares applied for;
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10.

11.

12.

13.

14,

15.

Total amount paid at the rate of ¥ 47 per Rights Equity Share;
Details of the ASBA Account such as the account number, name, address and branch of the relevant SCSB;

In case of Non-Resident Investors, details of the NRE/FCNR/NRO account such as the account number,
name, address and branch of the SCSB with which the account is maintained;

Except for applications on behalf of the Central or State Government, residents of Sikkim and the officials
appointed by the courts, PAN of the Eligible Shareholder and for each Eligible Shareholder in case of joint
names, irrespective of the total value of the Rights Equity Shares applied for pursuant to the Issue;

Signature of the Eligible Shareholders to appear in the same sequence and order as they appear in our records;
and

Additionally, all such Applicants are deemed to have accepted the following:

“I/We understand that neither the Rights Entitlement nor the Rights Equity Shares have been, and will
be, registered under the United States Securities Act of 1933 (“Securities Act”) or any United States
state securities laws, and may not be offered, sold, resold or otherwise transferred within the United
States or to the territories or possessions thereof (“United States”) or to or for the account or benefit of
a ‘US. Person’ as defined in Regulation S under the US Securities Act (“Regulation S”). I/ we
understand the Rights Equity Shares referred to in this application are being offered in India but not in
the United States. I/ we understand the offering to which this application relates is not, and under no
circumstances is to be construed as, an offering of any Rights Equity Shares or Rights Entitlement for
sale in the United States, or as a solicitation therein of an offer to buy any of the said Rights Equity
Shares or Rights Entitlement in the United States. Accordingly, I/ we understand this application should
not be forwarded to or transmitted in or to the United States at any time. 1/ we understand that neither
our Company, nor the Registrar, the Lead Manager or any other person acting on behalf of our Company
will accept subscriptions from any person, or the agent of any person, who appears to be, or who, our
Company, the Registrar, the Lead Manager or any other person acting on behalf of our Company have
reason to believe is ineligible to participate in the Issue under the securities laws of their jurisdiction.

I/ We will not offer, sell or otherwise transfer any of the Rights Equity Shares which may be acquired by
me/us in any jurisdiction or under any circumstances in which such offer or sale is not authorised or to
any person to whom it is unlawful to make such offer, sale or invitation except under circumstances that
will result in compliance with any applicable laws or regulations. 1/We satisfy, and each account for
which I/we am/are acting satisfies, all suitability standards for Investors in investments of the type
subscribed for herein imposed by the jurisdiction of my/our residence.

I/ We understand and agree that the Rights Entitlement and Rights Equity Shares may not be reoffered,
resold, pledged or otherwise transferred except in an offshore transaction in compliance with Regulation
S, or otherwise pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act.

I/ We acknowledge that our Company, the Lead Manager, their respective affiliates and others will rely
upon the truth and accuracy of the foregoing representations and agreements.”

In cases where multiple CAFs are submitted, including cases where an investor submits CAFs along with a plain
paper application, such applications shall be liable to be rejected.

Option to receive Equity Shares in Dematerialised Form

ELIGIBLE SHAREHOLDERS UNDER THE ASBA PROCESS MAY PLEASE NOTE THAT THE
RIGHTS EQUITY SHARES UNDER THE ASBA PROCESS CAN BE ALLOTTED ONLY IN
DEMATERIALISED FORM AND TO THE SAME DEPOSITORY ACCOUNT IN WHICH THE
EQUITY SHARES ARE HELD BY SUCH ASBA APPLICANT ON THE RECORD DATE.

General instructions for Investors applying under the ASBA Process
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10.

11.

12.

13.

14.

Please read the instructions printed on the respective CAF carefully.

Application should be made on the printed CAF only and should be completed in all respects. The CAF
found incomplete with regard to any of the particulars required to be given therein, and/or which are not
completed in conformity with the terms of the Letter of Offer or Abridged Letter of Offer are liable to be
rejected. The CAF must be filled in English.

The CAF/ plain paper application in the ASBA Process should be submitted at a Designated Branch of the
SCSB and whose bank account details are provided in the CAF and not to the Banker to the Issue (assuming
that such Banker to the Issue is not an SCSB), to our Company or Registrar or Lead Manager to the Issue.

All Applicants, and in the case of application in joint names, each of the joint Applicants, should mention
his/her PAN allotted under the Income Tax Act, irrespective of the amount of the application. Except for
applications on behalf of the Central or State Government, the residents of Sikkim and the officials appointed
by the courts, CAFs without PAN will be considered incomplete and are liable to be rejected. With
effect from August 16, 2010, the demat accounts for Investors for which PAN details have not been
verified shall be "suspended for credit" and no Allotment and credit of Equity Shares pursuant to the
Issue shall be made into the accounts of such Investors.

All payments will be made by blocking the amount in the ASBA Account. Cash payment or payment by
cheque/demand draft/pay order is not acceptable. In case payment is affected in contravention of this, the
application may be deemed invalid and the application money will be refunded and no interest will be paid
thereon.

Signatures should be either in English or Hindi or in any other language specified in the Eighth Schedule to
the Constitution of India. Signatures other than in English or Hindi and thumb impression must be attested
by a Notary Public or a Special Executive Magistrate under his/her official seal. The Investors must sign the
CAF as per the specimen signature recorded with our Company /or Depositories.

In case of joint holders, all joint holders must sign the relevant part of the CAF in the same order and as per
the specimen signature(s) recorded with our Company / Depositories. In case of joint Applicants, reference,
if any, will be made in the first Applicant’s name and all communication will be addressed to the first
Applicant.

All communication in connection with application for the Equity Shares, including any change in address of
the Investors should be addressed to the Registrar to the Issue prior to the date of Allotment in this Issue
quoting the name of the first/sole Applicant, folio numbers and CAF number.

Only the person or persons to whom the Rights Equity Shares have been offered and not Renouncee(s) shall
be eligible to participate under the ASBA process.

Only persons outside the restricted jurisdictions and who are eligible to subscribe for Rights Entitlement and
Rights Equity Shares under applicable securities laws are eligible to participate.

Only the Eligible Shareholders holding shares in demat are eligible to participate through ASBA process.

Eligible Shareholders who have renounced their entitlement in part/ full are not entitled to apply using ASBA
process.

Please note that pursuant to the applicability of the directions issued by SEBI vide its circular
CIR/CFD/DIL/1/ 2011 dated April 29, 2011, all Applicants who are QIBs, Non-Institutional Investors and
other Applicants whose application amount exceeds X 2,00,000 can participate in the Issue only through the
ASBA process. The Investors who are (i) not QIBs, (ii) not Non- Institutional Investors (iii) Investors whose
application amount is less than ¥ 2,00,000, can participate in the Issue either through the ASBA process or
the non ASBA process.

Please note that subject to SCSBs complying with the requirements of SEBI Circular No.

CIR/CFD/DIL/13/2012 dated September 25, 2012 within the periods stipulated therein, ASBA Applications
may be submitted at all branches of the SCSBs.
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15.

16.

Further, in terms of the SEBI circular CIR/CFD/DIL/1/2013 dated January 2, 2013, it is clarified that for
making applications by banks on own account using ASBA facility, SCSBs should have a separate account
in own name with any other SEBI registered SCSB(s). Such account shall be used solely for the purpose of
making application in public/ rights issues and clear demarcated funds should be available in such account
for ASBA applications. SCSBs applying in the Issue using the ASBA facility shall be responsible for
ensuring that they have a separate account in its own name with any other SCSB having clear demarcated
funds for applying in the Issue and that such separate account shall be used as the ASBA Account for the
application, in accordance with the applicable regulations.

In case of non — receipt of CAF, application can be made on plain paper mentioning all necessary details as
mentioned under “Terms of the Issue — Application on Plain Paper (non - ASBA)” and “Terms of the Issue
— Application on Plain Paper under the ASBA process” on pages 108 and 114 respectively.

Ensure that the ASBA Process option is selected in Part A of the CAF and necessary details are filled in. In
case of non-receipt of the CAF, the application can be made on plain paper with all necessary details as
required under “Terms of the Issue — Application on Plain Paper under the ASBA process” on page 114.

2. Ensure that the details about your Depository Participant and beneficiary account are correct and the
beneficiary account is activated as Equity Shares will be allotted in the dematerialised form only.

3. Ensure that the CAFs are submitted with the Designated Branch of the SCSBs and details of the correct bank
account have been provided in the CAF.

4.  Ensure that there are sufficient funds (equal to {number of Equity Shares as the case may be applied for} X
{lIssue Price of Equity Shares, as the case may be}) available in the ASBA Account mentioned in the CAF
before submitting the CAF to the respective Designated Branch of the SCSB.

5. Ensure that you have authorised the SCSB for blocking funds equivalent to the total amount payable on
application mentioned in the CAF, in the ASBA Account, of which details are provided in the CAF and have
signed the same.

6.  Ensure that you receive an acknowledgement from the Designated Branch of the SCSB for your submission
of the CAF in physical form.

7.  Except for CAFs submitted on behalf of the Central or State Government, residents of Sikkim and the
officials appointed by the courts, each Applicant should mention their PAN allotted under the Income Tax
Act.

8.  Ensure that the name(s) given in the CAF is exactly the same as the name(s) in which the beneficiary account
is held with the Depository Participant. In case the CAF is submitted in joint names, ensure that the
beneficiary account is also held in same joint names and such names are in the same sequence in which they
appear in the CAF.

9.  Ensure that the Demographic Details are updated, true and correct, in all respects.

10. Ensure that the account holder in whose bank account the funds are to be blocked has signed authorising
such funds to be blocked.

Don’ts:

1. Do not apply if you are not eligible to participate in the Issue under the securities laws applicable to your

jurisdiction.

2. Do not apply on duplicate CAF after you have submitted a CAF to a Designated Branch of the SCSB.

3. Do not pay the amount payable on application in cash, by money order, pay order or by postal order.
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8.

Do not send your physical CAFs to the Lead Manager to Issue / Registrar / Banker to the Issue (assuming that
such Banker to the Issue is not an SCSB) / to a branch of the SCSB which is not a Designated Branch of the
SCSB / Company; instead submit the same to a Designated Branch of the SCSB only.

Do not submit the GIR number instead of the PAN as the application is liable to be rejected on this ground.
Do not apply if the ASBA Account has been used for five Applicants.

Do not apply through the ASBA Process if you are not an ASBA Investor.

Do not instruct the SCSBs to release the funds blocked under the ASBA Process.

Grounds for Technical Rejection under the ASBA Process

In addition to the grounds listed under “Terms of the Issue - Grounds for Technical Rejections for non-ASBA
Investors” on page 127, applications under the ABSA Process are liable to be rejected on the following grounds:

1.

2.

10.

11.

12.

13.

14.

15.

16.

Application on a SAF.

Application for Allotment of Rights Entitlements or additional Rights Equity Shares which are in physical
form.

DP ID and Client ID mentioned in CAF not matching with the DP ID and Client ID records available with
the Registrar.

Sending an ASBA application on plain paper to a person other than a SCSB.

Sending CAF to Lead Manager / Registrar / Banker to the Issue (assuming that such Banker to the Issue is
not an SCSB) / to a branch of an SCSB which is not a Designated Branch of the SCSB / Company.

Renouncee applying under the ASBA Process.
Submission of more than five CAFs per ASBA Account.
Insufficient funds are available with the SCSB for blocking the amount.

Funds in the ASBA Account whose details are mentioned in the CAF having been frozen pursuant to
regulatory orders.

Account holder not signing the CAF or declaration mentioned therein.

CAFs that do not include the certification set out in the CAF to the effect that the subscriber is not a “U.S.
person” as defined in Regulation S and does not have a registered address (and is not otherwise located) in
the United States (as defined in Regulation S) or any restricted jurisdiction and is authorised to acquire the
rights and the securities in compliance with all applicable laws and regulations.

CAFs which have evidence of being executed in/dispatched from any restricted jurisdiction or executed by
or for the account or benefit of a “U.S. person” (as defined in Regulation S).

QIBs, Non-Institutional Investors and other Eligible Shareholders applying for Rights Equity Shares in this
Issue for value of more than ¥ 2,00,000 who hold Equity Shares in dematerialised form and is not a renouncer
or a Renouncee not applying through the ASBA process.

The application by an Eligible Shareholder whose cumulative value of Rights Equity Shares applied for is
more than ¥ 2,00,000 but has applied separately through split CAFs of less than ¥ 2,00,000 and has not done
so through the ASBA process.

Multiple CAFs, including cases where an Investor submits CAFs along with a plain paper application.

Submitting the GIR instead of the PAN.
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17. An Eligible Shareholder, who is not complying with any or all of the conditions for being an ASBA Investor,
applies under the ASBA process.

18. Applications by persons not competent to contract under the Indian Contract Act, 1872, as amended, except
applications by minors having valid demat accounts as per the demographic details provided by the
Depositories.

19. Failure to mention an Indian address in the Application. Application with foreign address shall be liable to
be rejected.

20. If an Investor is (a) debarred by SEBI and/or (b) if SEBI has revoked the order or has provided any interim
relief then failure to attach a copy of such SEBI order allowing the Investor to subscribe to their Rights
Entitlement.

21. Failure to provide a copy of the requisite RBI approval in relation to renunciation by non-resident ASBA
Applicants.

22. Applications by Eligible Shareholders ineligible to make applications through the ASBA process, made
through the ASBA process.

Depository account and bank details for Investors applying under the ASBA Process

IT IS MANDATORY FOR ALL THE INVESTORS APPLYING UNDER THE ASBA PROCESS TO
RECEIVE THEIR RIGHTS EQUITY SHARES IN DEMATERIALISED FORM AND TO THE SAME
DEPOSITORY ACCOUNT IN WHICH THE EQUITY SHARES ARE HELD BY THE INVESTOR AS
ON THE RECORD DATE. ALL INVESTORS APPLYING UNDER THE ASBA PROCESS SHOULD
MENTION THEIR DEPOSITORY PARTICIPANT'S NAME, DEPOSITORY PARTICIPANT
IDENTIFICATION NUMBER AND BENEFICIARY ACCOUNT NUMBER IN THE CAF. INVESTORS
APPLYING UNDER THE ASBA PROCESS MUST ENSURE THAT THE NAME GIVEN IN THE CAF
IS EXACTLY THE SAME AS THE NAME IN WHICH THE DEPOSITORY ACCOUNT IS HELD. IN
CASE THE CAF IS SUBMITTED IN JOINT NAMES, IT SHOULD BE ENSURED THAT THE
DEPOSITORY ACCOUNT IS ALSO HELD IN THE SAME JOINT NAMES AND ARE IN THE SAME
SEQUENCE IN WHICH THEY APPEAR IN THE CAF/PLAIN PAPER APPLICATIONS, AS THE
CASE MAY BE.

Investors applying under the ASBA Process should note that on the basis of name of these Investors,
Depository Participant's name and identification number and beneficiary account number provided by
them in the CAF/plain paper applications, as the case may be, the Registrar to the Issue will obtain from
the Depository, demographic details of these Investors such as address, bank account details for printing
on refund orders and occupation (Demographic Details). Hence, Investors applying under the ASBA
Process should carefully fill in their Depository Account details in the CAF.

These Demographic Details would be used for all correspondence with such Investors including mailing of the
letters intimating unblocking of bank account of the respective Investor. The Demographic Details given by the
Investors in the CAF would not be used for any other purposes by the Registrar to the Issue. Hence, Investors are
advised to update their Demographic Details as provided to their Depository Participants.

By signing the CAFs, the Investors applying under the ASBA Process would be deemed to have authorised the
Depositories to provide, upon request, to the Registrar to the Issue, the required Demographic Details as available
on its records.

Letters intimating Allotment and unblocking or refund (if any) would be mailed at the address of the
Investor applying under the ASBA Process as per the Demographic Details received from the Depositories.
The Registrar to the Issue will give instructions to the SCSBs for unblocking funds in the ASBA Account
to the extent Rights Equity Shares are not allotted to such Investor. Investors applying under the ASBA
Process may note that delivery of letters intimating unblocking of the funds may get delayed if the same
once sent to the address obtained from the Depositories are returned undelivered. In such an event, the
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address and other details given by the Investor in the CAF would be used only to ensure dispatch of letters
intimating unblocking of the ASBA Accounts.

Note that any such delay shall be at the sole risk of the Investors applying under the ASBA Process and
none of our Company, the SCSBs or the Lead Manager shall be liable to compensate the Investor applying
under the ASBA Process for any losses caused due to any such delay or liable to pay any interest for such
delay.

In case no corresponding record is available with the Depositories that matches three parameters, (a) names of the
Investors (including the order of names of joint holders), (b) the DP ID, and (c) the beneficiary account humber,
then such applications are liable to be rejected.

Underwriting

This Issue shall not be underwritten.

Issue Schedule

Issue Opening Date o [e]
Last date for receiving requests for SAFs D [e]
Issue Closing Date o [e]

The Board may however decide to extend the Issue period as it may determine from time to time but not exceeding
30 days from the Issue Opening Date (inclusive of the Issue Opening Date).

Basis of Allotment

Subject to the provisions contained in the Letter of Offer, the Abridged Letter of Offer, CAF, the Articles of
Association of our Company and the approval of the Designated Stock Exchange, the Board will proceed to allot
the Rights Equity Shares in the following order of priority:

1. Full Allotment to those Eligible Shareholders who have applied for their Rights Entitlement either in full
or in part and also to the Renouncee(s) who has/ have applied for Rights Equity Shares renounced in
their favour, in full or in part.

2. Investors whose fractional entitlements are being ignored and Eligible Shareholders with Zero
entitlement would be given preference in Allotment of one additional Rights Equity Share each if they
apply for additional Rights Equity Share. Allotment under this head shall be considered if there are any
unsubscribed Rights Equity Shares after Allotment under (1) above. If number of Rights Equity Shares
required for Allotment under this head is more than the number of Rights Equity Shares available after
Allotment under (1) above, the Allotment would be made on a fair and equitable basis in consultation
with the Designated Stock Exchange and will not be a preferential allotment.

3. Allotment to the Eligible Shareholders who having applied for all the Rights Equity Shares offered to
them as part of the Issue, have also applied for additional Rights Equity Shares. The Allotment of such
additional Rights Equity Shares will be made as far as possible on an equitable basis having due regard
to their Rights Entitlement, provided there are any unsubscribed Rights Equity Shares after making full
Allotment in (1) and (2) above. The Allotment of such Rights Equity Shares will be at the sole discretion
of the Board in consultation with the Designated Stock Exchange, as a part of the Issue and will not be a
preferential allotment.

4. Allotment to Renouncees who having applied for all the Rights Equity Shares renounced in their favour,
have applied for additional Equity Shares provided there is surplus available after making full Allotment
under (1), (2) and (3) above. The Allotment of such Rights Equity Shares will be at the sole discretion of
the Board in consultation with the Designated Stock Exchange, as a part of the Issue and will not be a
preferential allotment.
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5. Allotment to any other person that the Board of Directors as it may deem fit provided there is surplus
available after making Allotment under (1), (2), (3) and (4) above, and the decision of the Board in this
regard shall be final and binding.

After taking into account Allotment to be made under (1) to (4) above, if there is any unsubscribed portion, the
same shall be deemed to be “‘unsubscribed’.

Subscription to the Issue by the Promoter and Promoter Group

Our Promoter and Promoter Group (holding Equity Shares) have confirmed that they intend to subscribe to their
Rights Entitlement in full in the Issue. Further, VSPL and HCLC, both being entities forming part of our Promoter
Group, vide their letters dated [e] and [e] respectively, have also confirmed that over and above their rights
entitlement, they intend to (i) subscribe to any additional Rights Equity Shares in the Issue; and (ii) subscribe to
the unsubscribed portion in the Issue, if any.

Such subscription of Equity Shares over and above the Rights Entitlement of VSPL and HCLC, if allotted, may
result in an increase in its shareholding. However, the acquisition of additional Rights Equity Shares by VSPL
and HCLC shall not result in a change of control of the management of our Company and shall not result in breach
of minimum public shareholding requirement in accordance with Regulation 38 of the SEBI Listing Regulations
read with rule 19 (2) 19A of SCRR.

Upon approval of the Basis of Allotment by the Designated Stock Exchange, the Registrar to the Issue shall send
to the Controlling Branches, a list of the ASBA Investors who have been allocated Equity Shares in the Issue,
along with:

1. The amount to be transferred from the ASBA Account to the separate bank account opened by our
Company for the Issue, for each successful ASBA Investors;

2. The date by which the funds referred to above, shall be transferred to the aforesaid bank account; and
3. The details of rejected ASBA applications, if any, to enable the SCSBs to unblock the respective ASBA
Accounts.

Allotment Advices / Refund Orders

Our Company will issue and dispatch Allotment advice/ Share Certificates/ demat credit and/or letters of regret
along with refund order or credit the allotted Rights Equity Shares to the respective beneficiary accounts, if any,
within a period of 15 days from the Issue Closing Date. In case of failure to do so, our Company shall pay interest
at such rate and within such time as specified under applicable law.

Investors residing at centres where clearing houses are managed by the RBI will get refunds through National
Automated Clearing House (“NACH?”) (except where Investors have not provided the details required to send
electronic refunds), or such other mode as may be mutually agreed upon between our Company, the Registrar and
the Lead Manager.

In case of those Investors who have opted to receive their Rights Entitlement in dematerialised form using
electronic credit under the depository system, advice regarding their credit of the Rights Equity Shares shall be
given separately. Investors to whom refunds are made through electronic transfer of funds will be sent a letter
through ordinary post intimating them about the mode of credit of refund within 15 days of the Issue Closing
Date.

In case of those Investors who have opted to receive their Rights Entitlement in physical form and our Company
issues letter of allotment, the corresponding Rights Equity Share certificates will be kept ready within two months
from the date of Allotment thereof under Section 56 of the Companies Act, 2013 or other applicable provisions,
if any. Investors are requested to preserve such letters of allotment, which would be exchanged later for the Rights
Equity Share certificates.

The letter of allotment/ refund order would be sent by registered post/ speed post to the sole/ first Investor's

registered address in India or the Indian address provided by the Eligible Shareholders from time to time. Such
refund orders would be payable at par at all places where the applications were originally accepted. The same
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would be marked 'Account Payee only' and would be drawn in favour of the sole/ first Investor. Adequate funds
would be made available to the Registrar to the Issue for this purpose.

In the case of Non-Resident Shareholders or Investors who remit their application money from funds held in
NRE/FCNR Accounts, refunds and/or payment of interest or dividend and other disbursements, if any, shall be
credited to such accounts, the details of which should be furnished in the CAF. Subject to the applicable laws and
other approvals, in case of Non-Resident Shareholders or Investors who remit their application money through
Indian Rupee demand drafts purchased from abroad, refund and/or payment of dividend or interest and any other
disbursement, shall be credited to such accounts and will be made after deducting bank and postal charges or
commission in US Dollars, at the rate of exchange prevailing at such time. Our Company will not be responsible
for any loss on account of exchange rate fluctuations for conversion of the Indian Rupee amount into US Dollars.
The Share Certificate(s) will be sent by registered post / speed post to the address in India of the Non-Resident
Shareholders or Investors.

The Letter of Offer/ Abridged Letter of Offer and the CAF shall be dispatched to only such Non-resident
Shareholders who have a registered address in India or have provided an Indian address.

Payment of Refund
Mode of making refunds

The payment of refund, if any, including in the event of oversubscription, would be done through any of the
following modes:

1. NACH — National Automated Clearing House is a consolidated system of electronic clearing service.
Payment of refund would be done through NACH for Applicants having an account at one of the centres
specified by the RBI, where such facility has been made available. This would be subject to availability
of complete bank account details including MICR code wherever applicable from the depository. The
payment of refund through NACH is mandatory for Applicants having a bank account at any of the
centres where NACH facility has been made available by the RBI (subject to availability of all
information for crediting the refund through NACH including the MICR code as appearing on a cheque
leaf, from the depositories), except where applicant is otherwise disclosed as eligible to get refunds
through NEFT or Direct Credit or RTGS.

2. National Electronic Fund Transfer (“NEFT”) - Payment of refund shall be undertaken through NEFT
wherever the Investors' bank has been assigned the Indian Financial System Code (IFSC), which can be
linked to a MICR, allotted to that particular bank branch. IFSC Code will be obtained from the website
of RBI as on a date immediately prior to the date of payment of refund, duly mapped with MICR
numbers. Wherever the Investors have registered their nine digit MICR number and their bank account
number with the Registrar to our Company or with the Depository Participant while opening and
operating the demat account, the same will be duly mapped with the IFSC Code of that particular bank
branch and the payment of refund will be made to the Investors through this method.

3. Direct Credit - Investors having bank accounts with the Banker to the Issue shall be eligible to receive
refunds through direct credit. Charges, if any, levied by the relevant bank(s) for the same would be borne
by our Company.

4. RTGS - If the refund amount exceeds X 2,00,000, the Investors have the option to receive refund through

RTGS. Such eligible Investors who indicate their preference to receive refund through RTGS are required
to provide the IFSC code in the CAF. In the event the same is not provided, refund shall be made through
NACH or any other eligible mode. Charges, if any, levied by the refund bank(s) for the same would be
borne by our Company. Charges, if any, levied by the Investor's bank receiving the credit would be borne
by the Investor.

5. For all other Investors, the refund orders will be despatched through Speed Post/ Registered Post. Such
refunds will be made by cheques, pay orders or demand drafts drawn in favour of the sole/first Investor
and payable at par.

6. Credit of refunds to Investors in any other electronic manner, permissible under the banking laws, which
are in force, and is permitted by SEBI from time to time.
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Refund payment to Non- residents

Where applications are accompanied by Indian rupee drafts purchased abroad, refunds will be made in the Indian
rupees based on the U.S. Dollars equivalent which ought to be refunded. Indian rupees will be converted into U.S.
Dollars at the rate of exchange, which is prevailing on the date of refund. The exchange rate risk on such refunds
shall be borne by the concerned Applicant and our Company shall not bear any part of the risk.

Where the applications made are accompanied by NRE/FCNR/NRO cheques, refunds will be credited to
NRE/FCNR/NRO accounts respectively, on which such cheques were drawn and details of which were provided
in the CAF.

Printing of Bank Particulars on Refund Orders

As a matter of precaution against possible fraudulent encashment of refund orders due to loss or misplacement,
the particulars of the Investor's bank account are mandatorily required to be given for printing on the refund orders.
Bank account particulars, where available, will be printed on the refund orders/refund warrants which can then be
deposited only in the account specified. Our Company will in no way be responsible if any loss occurs through
these instruments falling into improper hands either through forgery or fraud.

Allotment advice / Share Certificates/ Demat Credit

Allotment advice/ Share Certificates/ demat credit or letters of regret will be dispatched to the registered address
of the first named Investor or respective beneficiary accounts will be credited within the timeline prescribed under
applicable law. In case our Company issues Allotment advice, the respective Share Certificates will be dispatched
within one month from the date of the Allotment. Allottees are requested to preserve such allotment advice (if
any) to be exchanged later for Share Certificates.

Option to receive Rights Equity Shares in Dematerialised Form

Investors shall be allotted the Rights Equity Shares in dematerialised (electronic) form at the option of the Investor.
Our Company has signed a tripartite agreement with NSDL on April 18, 2007 which enables the Investors to hold
and trade in Equity Shares in a dematerialised form, instead of holding the Equity Shares in the form of physical
certificates. Our Company has also signed a tripartite agreement with CDSL on April 3, 2007 which enables the
Investors to hold and trade in Equity Shares in a dematerialised form, instead of holding the Equity Shares in the
form of physical certificates.

In this Issue, the Allottees who have opted for Rights Equity Shares in dematerialised form will receive their
Rights Equity Shares in the form of an electronic credit to their beneficiary account as given in the CAF, after
verification with a Depository Participant. Investor will have to give the relevant particulars for this purpose in
the appropriate place in the CAF. Allotment advice, refund order (if any) would be sent directly to the Investor by
the Registrar to the Issue but the Investor’s depository participant will provide to him the confirmation of the
credit of such Rights Equity Shares to the Investor’s depository account. CAFs, which do not accurately contain
this information, will be given the Rights Equity Shares in physical form. No separate CAFs for Rights Equity
Shares in physical and/or dematerialised form should be made. If such CAFs are made, the CAFs for physical
Rights Equity Shares will be treated as multiple CAFs and is liable to be rejected. In case of partial Allotment,
Allotment will be done in demat option for the Rights Equity Shares sought in demat and balance, if any, will be
allotted in physical Rights Equity Shares. Eligible Shareholders of our Company holding Equity Shares in physical
form may opt to receive Rights Equity Shares in the Issue in dematerialised form.

INVESTORS MAY PLEASE NOTE THAT THE EQUITY SHARES OF OUR COMPANY CAN BE
TRADED ON THE STOCK EXCHANGE ONLY IN DEMATERIALISED FORM.

The procedure for availing the facility for Allotment of Rights Equity Shares in this Issue in the electronic form
is as under:

1. Open a beneficiary account with any Depository Participant (care should be taken that the beneficiary
account should carry the name of the holder in the same manner as is registered in the records of our
Company. In the case of joint holding, the beneficiary account should be opened carrying the names of
the holders in the same order as registered in the records of our Company). In case of Investors having
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various folios in our Company with different joint holders, the Investors will have to open separate
accounts for such holdings. Those Investors who have already opened such beneficiary account(s) need
not adhere to this step.

2. For Eligible Shareholders already holding Equity Shares of our Company in dematerialised form as on
the Record Date, the beneficial account number shall be printed on the CAF. For those who open accounts
later or those who change their accounts and wish to receive their Rights Equity Shares pursuant to this
Issue by way of credit to such account, the necessary details of their beneficiary account should be filled
in the space provided in the CAF. It may be noted that the Allotment of Rights Equity Shares arising out
of this Issue may be made in dematerialised form even if the original Equity Shares are not
dematerialised. Nonetheless, it should be ensured that the depository account is in the name(s) of the
Investors and the names are in the same order as in the records of our Company / Depositories.

3. The responsibility for correctness of information (including Investor's age and other details) filled in the
CAF vis-a-vis such information with the Investor's Depository Participant, would rest with the Investor.
Investors should ensure that the names of the Investors and the order in which they appear in CAF should
be the same as registered with the Investor's Depository Participant.

4, If incomplete / incorrect beneficiary account details are given in the CAF, the Investor will get Rights
Equity Shares in physical form.

5. The Rights Equity Shares allotted to Applicants opting for issue in dematerialised form, would be directly
credited to the beneficiary account as given in the CAF after verification. Allotment advice, refund order
(if any) would be sent directly to the Applicant by the Registrar to the Issue but the Applicant’s
Depository Participant will provide to him the confirmation of the credit of such Rights Equity Shares to
the Applicant’s depository account.

6. Renouncees will also have to provide the necessary details about their beneficiary account for Allotment
of Rights Equity Shares in this Issue. In case these details are incomplete or incorrect, the application is
liable to be rejected.

7. Non-transferable allotment advice/refund orders will be directly sent to the Investors by the Registrar.

8. Dividend or other benefits with respect to the Equity Shares held in dematerialised form would be paid
to those Equity Shareholders whose names appear in the list of beneficial owners given by the Depository
Participant to our Company as on the date of the book closure.

General instructions for non-ASBA Investors
1. Please read the instructions printed on the CAF carefully.

2. Applicants that are not QIBs or are not Non - Institutional Investor or those whose application money is
less than ¥ 2,00,000 may participate in the Issue either through ASBA or the non-ASBA process. Eligible
Shareholders who have renounced their entitlement (in full or in part), Renouncees and Applicants
holding Equity Shares in physical form and/or subscribing in the Issue for Allotment in physical form
may participate in the Issue only through the non ASBA process.

3. Application should be made on the printed CAF, provided by our Company except as mentioned under
“Terms of the Issue — Application on Plain Paper (non - ASBA)” and “Terms of the Issue — Application
on Plain Paper under the ASBA process” on page 108 and 114, respectively and should be completed
in all respects. The CAF found incomplete with regard to any of the particulars required to be given
therein, and/ or which are not completed in conformity with the terms of this Letter of Offer are liable to
be rejected and the money paid, if any, in respect thereof will be refunded without interest and after
deduction of bank commission and other charges, if any. The CAF must be filled in English and the
names of all the Investors, details of occupation, address, father's / hushand's name must be filled in block
letters.

4. The CAF together with the cheque/demand draft should be sent to the Banker to the Issue or to the

Registrar to the Issue and not to our Company or Lead Manager to the Issue. Investors residing at places
other than cities where the branches of the Banker to the Issue have been authorised by our Company for
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10.

11.

12.

collecting applications, will have to make payment by Demand Draft of an amount net of bank and postal
charges and send their CAFs to the Registrar to the Issue by registered post. If any portion of the CAF
is/are detached or separated, such application is liable to be rejected.

Applications where separate cheques/demand drafts are not attached for amounts to be paid for
Rights Equity Shares are liable to be rejected. Applications accompanied by cash, postal order or
stockinvest are liable to be rejected.

Except for applications on behalf of the Central and State Government, the residents of Sikkim and the
officials appointed by the courts, all Investors, and in the case of application in joint names, each of the
joint Investors, should mention his/her PAN allotted under the Income Tax Act, irrespective of the
amount of the application. CAFs without PAN will be considered incomplete and are liable to be rejected.

Investors holding Equity Shares in physical form are advised that it is mandatory to provide information
as to their savings/current account number, the nine digit MICR number and the name of the bank with
whom such account is held in the CAF to enable the Registrar to the Issue to print the said details in the
refund orders, if any, after the names of the payees. Applications not containing such details is liable to
be rejected.

All payment should be made by cheque/demand draft only. Cash payment is not acceptable. In case
payment is effected in contravention of this, the application may be deemed invalid and the application
money will be refunded and no interest will be paid thereon.

Signatures should be either in English or Hindi or in any other language specified in the Eighth Schedule
to the Constitution of India. Signatures other than in English or Hindi and thumb impression must be
attested by a Notary Public or a Special Executive Magistrate under his/ her official seal. The Investors
must sign the CAF or the plain paper application as per the specimen signature recorded with our
Company.

In case of an application under power of attorney or by a body corporate or by a society, a certified true
copy of the relevant power of attorney or relevant resolution or authority to the signatory to make the
relevant investment under this Issue and to sign the application and a copy of the Memorandum and
Articles of Association and / or bye laws of such body corporate or society must be lodged with the
Registrar to the Issue giving reference of the serial number of the CAF. In case the above referred
documents are already registered with our Company, the same need not be furnished again. In case these
papers are sent to any other entity, besides the Registrar to the Issue, or are sent after the Issue Closing
Date, then the application is liable to be rejected. In no case should these papers be attached to the
application submitted to the Banker to the Issue.

In case of joint holders, all joint holders must sign the relevant part of the CAF in the same order and as
per the specimen signature(s) recorded with our Company /Depositories. Further, in case of joint
Investors who are Renouncees, the number of Investors should not exceed three. In case of joint
Investors, reference, if any, will be made in the first Investor’s name and all communication will be
addressed to the first Investor.

Application(s) received from NRs/NRIs, or persons of Indian origin residing abroad for Allotment of
Equity Shares shall, inter alia, be subject to conditions, as may be imposed from time to time by the RBI
under FEMA, including regulations relating to FPIs, in the matter of refund of application money,
Allotment of Rights Equity Shares, subsequent issue and Allotment of Rights Equity Shares, interest,
export of Share Certificates, etc. In case an NR or NRI Investor has specific approval from the RBI, in
connection with his shareholding, he should enclose a copy of such approval with the CAF. Additionally,
applications will not be accepted from NRs/NRIs in the United States (as defined in Regulation S), or in
any jurisdiction where the offer or sale of the Rights Entitlements and Rights Equity Shares may be
restricted by applicable securities laws.

All communication in connection with application for the Rights Equity Shares, including any change in
address of the Investors should be addressed to the Registrar to the Issue prior to the date of Allotment
in this Issue quoting the name of the first/sole Investor, folio numbers and CAF number. Please note that
any intimation for change of address of Investors, after the date of Allotment, should be sent to the
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13.

14,

15.

16.

17.

18.

19.

20.

Registrar and Transfer Agents of our Company, in the case of Equity Shares held in physical form and
to the respective Depository Participant, in case of Equity Shares held in dematerialised form.

SAFs cannot be re-split.

Only the person or persons to whom Rights Equity Shares have been offered and not Renouncee(s) shall
be entitled to obtain SAFs.

Investors must write their CAF number at the back of the cheque /demand draft.

Only one mode of payment per application should be used. The payment must be by cheque / demand
draft drawn on any of the banks, including a co-operative bank, which is situated at and is a member or
a sub member of the Bankers Clearing House located at the centre indicated on the reverse of the CAF
where the application is to be submitted.

A separate cheque / draft must accompany each CAF. Outstation cheques / demand drafts or post-dated
cheques and postal / money orders will not be accepted and applications accompanied by such cheques /
demand drafts / money orders or postal orders will be liable to be rejected. The Registrar will not accept
payment against application if made in cash.

No receipt will be issued for application money received. The Banker to the Issue / Registrar will
acknowledge receipt of the same by stamping and returning the acknowledgment slip at the bottom of
the CAF.

The distribution of the Letter of Offer and issue of Rights Equity Shares and Rights Entitlements to
persons in certain jurisdictions outside India may be restricted by legal requirements in those
jurisdictions. Persons in such jurisdictions are instructed to disregard the Letter of Offer and not to
attempt to subscribe for Rights Equity Shares.

Investors are requested to ensure that the number of Equity Shares applied for by them do not exceed
the prescribed limits under the applicable law.

Do’s for non-ASBA Investors

1.

2.

Check if you are eligible to apply, that is, you are an Eligible Shareholder on the Record Date.

Read all the instructions carefully and ensure that the cheque/ draft option is selected in Part A of the
CAF and necessary details are filled in.

In the event you hold Equity Shares in dematerialised form, ensure that the details about your Depository
Participant and beneficiary account are correct and the beneficiary account is activated as the Rights
Equity Shares will be allotted in the dematerialised form only.

Ensure that your Indian address is available to our Company and the Registrar and Transfer Agent, in
case you hold Equity Shares in physical form or the Depository Participant, in case you hold Equity
Shares in dematerialised form.

Ensure that the value of the cheque/ draft submitted by you is equal to the (number of Equity Shares
applied for) X (Issue Price of Equity Shares, as the case may be) before submission of the CAF.

Ensure that you receive an acknowledgement from the collection branch of the Banker to the Issue for
your submission of the CAF in physical form.

Ensure that you mention your PAN allotted under the Income Tax Act with the CAF, except for
Applications on behalf of the Central and State Governments, residents of the state of Sikkim and
officials appointed by the courts.

Ensure that the name(s) given in the CAF is exactly the same as the name(s) in which the beneficiary
account is held with the Depository Participant. In case the CAF is submitted in joint names, ensure that
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9.

the beneficiary account is also held in same joint names and such names are in the same sequence in
which they appear in the CAF.

Ensure that the demographic details are updated, true and correct, in all respects.

Don’ts for non-ASBA Investors

1.

5.

Do not apply if you are not eligible to participate in the Issue under the securities laws applicable to your
jurisdiction.

Do not apply on duplicate CAF after you have submitted a CAF to a collection branch of the Banker to
the Issue.

Do not pay the amount payable on application in cash, by money order or by postal order.

Do not submit the GIR number instead of the PAN as the application is liable to be rejected on this
ground.

Do not submit Application accompanied with stockinvest.

Grounds for Technical Rejections for non-ASBA Investors

Investors are advised to note that applications are liable to be rejected on technical grounds, including the

following:

1. Amount paid does not tally with the Application Money payable.

2. Bank account details (for refund) are not given and the same are not available with the DP (in the case
of dematerialised holdings) or the Registrar and Transfer Agent (in the case of physical holdings).

3. Age of Investor(s) not given (in case of Renouncees).

4. Except for CAFs on behalf of the Central or State Government, the residents of Sikkim and the officials
appointed by the courts, PAN not given for application of any value.

5. In case of CAF under power of attorney or by limited companies, corporate, trust, relevant documents
are not submitted.

6. If the signature of the Investor does not match with the one given on the CAF and for renounce(s) if the
signature does not match with the records available with their depositories.

7. CAFs are not submitted by the Investors within the time prescribed as per the CAF and this Letter of
Offer.

8. CAFs not duly signed by the sole/joint Investors.

9. CAFs/ SAFs by erstwhile OCBs not accompanied by a copy of an RBI approval to apply in this Issue.

10. CAFs accompanied by stockinvest/ outstation cheques/ post-dated cheques/ money order/ postal order/
outstation demand drafts.

11. In case no corresponding record is available with the Depositories that match three parameters, namely,
names of the Investors (including the order of names of joint holders), DP ID and Client ID.

12. CAFs that do not include the certifications set out in the CAF to the effect that the subscriber is not a

“U.S. person” (as defined in Regulation S) and does not have a registered address (and is not otherwise
located) in the United States (as defined in Regulation S) or any restricted jurisdictions and is authorised
to acquire the Rights Entitlements and Rights Equity Shares in compliance with all applicable laws and
regulations.
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13. CAFs which have evidence of being executed in/dispatched from restricted jurisdictions.

14, CAFs by ineligible Non-Residents (including on account of restriction or prohibition under applicable
local laws) and where a registered address in India has not been provided.

15. CAFs where our Company believes that CAF is incomplete or acceptance of such CAF may infringe
applicable legal or regulatory requirements.

16. In case the GIR number is submitted instead of the PAN.

17. Applications by Renouncees who are persons not competent to contract under the Indian Contract Act,
1872, except applications by minors having valid demat accounts as per the demographic details provided
by the Depositories.

18. Multiple CAFs, including cases where an Investor submits CAFs along with a plain paper application.

19. Applications from QIBs, Non-Institutional Investors or Investors applying in this Issue for Equity Shares
for an amount exceeding ¥ 2,00,000, not through ASBA process.

20. Failure to mention an Indian address in the Application. Application with foreign address shall be liable
to be rejected.

21, If an Investor is debarred by SEBI and if SEBI has revoked the order or has provided any interim relief
then failure to attach a copy of such SEBI order allowing the Investor to subscribe to their Rights
Entitlement.

22. Non — ASBA applications made by QIBs and Non — Institutional Investors.

23. Failure to provide a copy of the requisite RBI approval in relation to renunciation by non-resident non-

ASBA Applicants.

Please read this Letter of Offer and the instructions contained therein and in the CAF carefully before filling in
the CAF. The instructions contained in the CAF are an integral part of this Letter of Offer and must be carefully
followed. The CAF is liable to be rejected for any non-compliance of the provisions contained in this Letter of
Offer or the CAF.

Procedure for Application by Mutual Funds

In case of a Mutual Fund, a separate application can be made in respect of each scheme of the Mutual Fund
registered with SEBI and such Applications in respect of more than one scheme of the Mutual Fund will not be
treated as multiple applications provided that the application clearly indicate the scheme concerned for which the
application has been made. Applications made by asset management companies or custodians of a Mutual Fund
shall clearly indicate the name of the concerned scheme for which application is being made.

Procedure for Application by FPIs

In terms of the FP1 Regulations, the issue of Equity Shares to a single FPI or an investor group (which means the
same set of ultimate beneficial owner(s) investing through multiple entities) is not permitted to exceed 10% of
the Company’ s post-Issue equity share capital. Further, in terms of the FEMA Regulations, the total holding
by each FPI shall be below 10% of the total paid-up equity share capital of the Company and the total holdings of
all FPIs put together shall not exceed 24% of the paid-up equity share capital of the Company.

FPIs are permitted to participate in the Issue subject to compliance with conditions and restrictions, which may
be specified by the Government from time to time. An FlI who holds a valid certificate of registration from SEBI
shall be deemed to be an FPI until the expiry of the block of three (3) years for which fees have been paid as per
the SEBI FII Regulations. An FlI or a sub-account (other than a sub-account which is a foreign corporate or a
foreign individual) may participate in the Issue, until expiry of its registration as an FlI or sub-account or until it
obtains a certificate of registration as an FPI, whichever is earlier. If the registration of an FII or subaccount has
expired or is about to expire, such FIl or sub-account may, subject to payment of conversion fees as applicable
under the FP1 Regulations, participate in the Issue. An Fll or sub-account shall not be eligible to invest as an FlI
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after registering as an FPI under the FPI Regulations. In terms of the FEMA Regulations, for calculating the
aggregate holding of FPIs in a company, holding of all registered FPIs as well as holding of Flls (being deemed
FPIs) shall be included.

Procedure for Applications by AlFs, FVCls and VCFs

The VCF Regulations and the FVCI Regulations prescribe, amongst other things, the investment restrictions on
VCFs and FVClIs registered with SEBI. Further, the AIF Regulations prescribe, amongst other things, the
investment restrictions on AlFs.

As per the VCF Regulations and FVCI Regulations, VCFs and FVCls are not permitted to invest in listed
companies pursuant to rights issues. Accordingly, applications by VCFs or FVCIs will not be accepted in this
Issue. Venture capital funds registered as category | AlFs, as defined in the AIF Regulations, are not permitted to
invest in listed companies pursuant to rights issues. Accordingly, applications by venture capital funds registered
as category | AlFs, as defined in the AIF Regulations, will not be accepted in this Issue. Other categories of AlFs
are permitted to apply in this Issue subject to compliance with the AIF Regulations. Such AlFs having bank
accounts with SCSBs that are providing ASBA in cities / centres where such AlFs are located are mandatorily
required to make use of the ASBA facility. Otherwise, applications of such AlFs are liable for rejection.

Investment by NRIs

Investments by NRIs are governed by the Portfolio Investment Scheme under Regulation 5(3)(i) of the FEMA
Regulations. Applications will not be accepted from NRIs in restricted jurisdictions.

Please note that pursuant to the applicability of the directions issued by SEBI vide its circular bearing
number CIR/ CFD/ DIL/1/2011 dated April 29, 2011, all Applicants who are QIBs, Non-Institutional
Investors or are applying in this Issue for Rights Equity Shares for an amount exceeding ¥ 200,000 shall
mandatorily make use of ASBA facility.

Impersonation

Attention of the Applicants is specifically drawn to the provisions of sub-section (1) of Section 38 of the
Companies Act, 2013 which is reproduced below:

“Any person who:

(a) makes or abets making of an application in a fictitious name to a company for acquiring, or
subscribing for, its securities; or

(b) makes or abets making of multiple applications to a company in different names or in different
combinations of his name or surname for acquiring or subscribing for its securities; or

(c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to
him, or to any other person in a fictitious name,

shall be liable for action under section 4477,
Section 447 of the Companies Act provides for punishment for fraud which inter alia states punishment of
imprisonment for a term which shall not be less than six months but which may extend to ten years and
shall be liable to a fine which shall not be less than the amount involved in the fraud, but which may extend
to three times the amount involved in the fraud.

Dematerialised dealing

Our Company has entered into agreements dated April 18, 2007 and March 26, 2007 with NSDL and CDSL,
respectively, and its Equity Shares bear the ISIN INE236A01020.

Payment by stockinvest
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In terms of RBI Circular DBOD No. FSC BC 42/24.47.00/2003- 04 dated November 5, 2003, the stockinvest
Scheme has been withdrawn. Hence, payment through stockinvest would not be accepted in this Issue.

Disposal of application and application money

No acknowledgment will be issued for the application moneys received by our Company. However, the Banker
to the Issue / Registrar to the Issue/ Designated Branch of the SCSBs receiving the CAF will acknowledge its
receipt by stamping and returning the acknowledgment slip at the bottom of each CAF.

The Board reserves its full, unqualified and absolute right to accept or reject any application, in whole or in part,
and in either case without assigning any reason thereto.

In case an application is rejected in full, the whole of the application money received will be refunded. Wherever
an application is rejected in part, the balance of application money, if any, after adjusting any money due on Rights
Equity Shares allotted, will be refunded to the Investor within the timelines prescribed under applicable law. In
case of failure to do so, our Company shall pay interest at such rate and within such time as specified under
applicable law. For further instructions, please read the CAF carefully.

Utilisation of Issue Proceeds

The Board of Directors declares that:

1. All monies received out of the Issue shall be transferred to a separate bank account;

2. Details of all monies utilised out of the Issue shall be disclosed, and continue to be disclosed till the time
any part of the Issue Proceeds remains unutilised, under an appropriate separate head in the balance sheet
of our Company indicating the purpose for which such monies have been utilised;

3. Details of all unutilised monies out of the Issue, if any, shall be disclosed under an appropriate separate
head in the balance sheet of our Company indicating the form in which such unutilised monies have been
invested; and

4. Our Company may utilise the funds collected in the Issue only after the Basis of Allotment is finalised.

Undertakings by our Company

Our Company undertakes the following:

1. The complaints received in respect of the Issue shall be attended to by our Company expeditiously and
satisfactorily.

2. All steps for completion of the necessary formalities for listing and commencement of trading at the
Stock Exchange where the Rights Equity Shares are to be listed will be taken within seven Working Days
of finalisation of Basis of Allotment.

3. The funds required for making refunds to unsuccessful Applicants as per the mode(s) disclosed shall be
made available to the Registrar to the Issue by our Company.

4, Where refunds are made through electronic transfer of funds, a suitable communication shall be sent to
the Investor within 15 days of the Issue Closing Date, giving details of the banks where refunds shall be
credited along with amount and expected date of electronic credit of refund.

5. The certificates of the securities/ refund orders to the non-resident Indians shall be dispatched within the
specified time.

6. No further issue of securities affecting our Company’s Equity Share Capital shall be made till the

securities issued/ offered through this Letter of Offer are listed or till the application money are refunded
on account of non-listing, under-subscription etc.

130



7. Our Company accepts full responsibility for the accuracy of information given in this Letter of Offer and
confirms that to the best of its knowledge and belief, there are no other facts the omission of which makes
any statement made in this Letter of Offer misleading and further confirms that it has made all reasonable
enquiries to ascertain such facts.

8. Adequate arrangements shall be made to collect all ASBA applications and to consider then similar to
non-ASBA applications while finalising the Basis of Allotment.

9. At any given time, there shall be only one denomination for the Equity Shares of our Company.

10. Our Company shall comply with such disclosure and accounting norms specified by SEBI from time to
time.

11. Our Company shall utilise the funds collected in the Issue only after finalisation of the Basis of Allotment.

Minimum Subscription

If our Company does not receive the minimum subscription of 90% of the Issue, our Company shall refund the
entire subscription amount within the prescribed time. In the event that there is a delay of making refunds beyond
such period as prescribed by applicable laws, our Company shall pay interest for the delayed period at rates
prescribed under applicable laws.

Important

1. Please read this Letter of Offer carefully before taking any action. The instructions contained in the CAF
are an integral part of the conditions of the Letter of Offer and must be carefully followed; otherwise the
application is liable to be rejected. It is to be specifically noted that this Issue of Rights Equity Shares is
subject to the risk factors mentioned in “Risk Factors” on page 12.

2. All enquiries in connection with this Letter of Offer or CAF and requests for SAFs must be addressed
quoting the Registered Folio Number/ DP and Client ID number, the CAF number and the name of the
first Eligible Shareholder as mentioned on the CAF and superscribed “HCL INFOSYSTEMS LIMITED
- RIGHTS ISSUE - R” or “HCL INFOSYSTEMS LIMITED - RIGHTS ISSUE — NR”, as applicable,
on the envelope and postmarked in India) to the Registrar to the Issue at the following address:

Registrar to the Issue

Alankit Assignments Limited

205 — 208, Anarkali Complex

Jhandewalan Extension

New Delhi 110 055

Telephone: +91 (11) 4254 1627, 4254 1953
Facsimile: +91 (11) 4154 3474

Email: rta@alankit.com

Investor Grievance Email: hclinfo_rights@alankit.com
Website: www.alankit.com

Contact Person: Ravi Garg, R S. Maurya
SEBI Registration No.: INR0O00002532

The Issue will remain open for a minimum 15 days. However, the Board will have the right to extend the Issue
period as it may determine from time to time but not exceeding 30 days from the Issue Opening Date (inclusive
of the Issue Opening Date).

Restrictions on Foreign Ownership of Indian Securities

Foreign investment in Indian securities is regulated through the Consolidated FDI Policy and FEMA. The
government bodies responsible for granting foreign investment approvals are the concerned ministries /
departments of the Government of India and the RBI. The Union Cabinet has recently approved phasing out the
FIPB, as provided in the press release dated May 24, 2017. Accordingly, pursuant to the office memorandum
dated June 5, 2017, issued by the Department of Economic Affairs, Ministry of Finance, approval
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of foreign investment under the FDI policy has been entrusted to concerned ministries/departments.

Subsequently, the DIPP issued the Standard Operating Procedure (SOP) for Processing FDI Proposals on June
29, 2017 (the “SOP”). The SOP provides a list of the competent authorities for granting approval for foreign
investment for sectors/activities requiring Government approval. For sectors or activities that are currently under
automatic route but which required Government approval earlier as per the extant policy during the relevant
period, the concerned administrative ministry/department shall act as the competent authority (the “Competent
Authority”) for the grant of post facto approval of foreign investment. In circumstances where there is a doubt as
to which department shall act as the Competent Authority, the DIPP shall identify the Competent Authority.

The Gol has from time to time made policy pronouncements on FDI through press notes and press releases which
are notified by RBI as amendments to FEMA. In case of any conflict between FEMA and such policy
pronouncements, FEMA prevails. The Consolidated FDI Policy, issued by the DIPP, consolidates the policy
framework in place as on August 27, 2017, and supersedes all previous press notes, press releases and
clarifications on FDI issued by the DIPP that were in force and effect as on August 27, 2017. The Government
proposes to update the consolidated circular on FDI Policy once every year and therefore the Consolidated FDI
Policy will be valid until the DIPP issues an updated circular.

The transfer of shares between an Indian resident and a non-resident does not require the prior approval of the
RBI, provided that (i) the activities of the investee company falls under the automatic route as provided in the FDI
Policy and FEMA and transfer does not attract the provisions of the Takeover Regulations; (ii) the non-resident
shareholding is within the sectoral limits under the FDI Policy; and (iii) the pricing is in accordance with the
guidelines prescribed by SEBI and RBI.

As per the existing policy of the Government of India, erstwhile OCBs cannot participate in this Issue.
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SECTION IX: OTHER INFORMATION

MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION

The following contracts (not being contracts entered into in the ordinary course of business carried on by our
Company) which are or may be deemed material have been entered or are to be entered into by our Company.
Copies of these contracts and also the documents for inspection referred to hereunder, may be inspected at the
Corporate Office between 10 a.m. and 5 p.m. on all working days from the date of this Letter of Offer until the
Issue Closing Date.

A. Material Contracts for the Issue

1.

Issue Agreement dated [e] between our Company and the Lead Manager.

2. Registrar Agreement dated [e] between our Company and the Registrar to the Issue.

3. Escrow Agreement dated [e] amongst our Company, the Lead Manager, the Registrar to the Issue
and the Banker to the Issue.

B. Material Documents

1. Certified copies of the updated Memorandum of Association and Articles of Association of our
Company, as amended.

2. Certificate of incorporation and fresh certificate of incorporation pursuant to change of name of our
Company.

3. Certificate of commencement of business of our Company dated July 29, 1986.

4. Resolution of our Board dated August 29, 2017 approving the Issue.

5. Resolution of the Rights Issue Committee dated October 20, 2017 finalising the terms of the Issue
including Issue Price, Record Date and the Rights Entitlement Ratio.

6. Consents of our Directors, Company Secretary and Compliance Officer, Statutory Auditor, Lead
Manager, Banker to the Issue, Legal Advisor to the Issue and the Registrar to the Issue for inclusion
of their names in this Letter of Offer to act in their respective capacities.

7. Annual Reports of our Company for Fiscal 2017, 2016, 2015, 2014 and 2013.

8.  The statement of special tax benefits dated October 23, 2017 from Shiromany Tyagi & Co.

9. In-principle approvals dated [e] and [e] issued by BSE and NSE, respectively, under Regulation
28 of the SEBI Listing Regulations.

10. RBI approval letter for the renunciation of Rights Entitlement by, and to, persons resident in India
and persons resident outside India, dated October 13, 2017.

11. Due diligence certificate dated [e] addressed to SEBI from the Lead Manager.

12. Tripartite Agreement dated April 18, 2007 between our Company, the Registrar to our Company
and NSDL.

13. Tripartite Agreement dated March 26, 2007 between our Company, the Registrar to our Company

and CDSL.

Any of the contracts or documents mentioned in this Letter of Offer may be amended or modified at any time if
so required in the interest of our Company or if required by the other parties, without reference to the Eligible
Shareholders, subject to compliance with applicable law.
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DECLARATION

We hereby certify that no statement made in this Letter of Offer contravenes any of the provisions of the
Companies Act, the SEBI Act or the rules made thereunder or regulations issued thereunder, as the case may be.
We further certify that all the legal requirements connected with the Issue as also the regulations, guidelines,
instructions, etc., issued by SEBI, Government of India and any other competent authority in this behalf, have
been duly complied with.

We further certify that all disclosures made in this Letter of Offer are true and correct.

SIGNED BY THE DIRECTORS OF OUR COMPANY

Name Signature

Nikhil Sinha,
Non Executive Chairman

Premkumar Seshadri
Executive Vice-Chairman and Managing Director

V N Koura
Non Executive Director

Dilip Kumar Srivastava
Non Executive Director

Pawan Kumar Danwar
Non Executive Director

Ritu Arora
Independent Director

Sangeeta Talwar,
Independent Director

Dhirendra Singh
Independent Director

Kaushik Dutta
Independent Director

Date:
Place: Deputy Chief Financial Officer
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