Directors’ Report

To the Shareholders,
HCL System Integratin Limited

Your Directors have pleasure in presenting their First Annual Report together with the Audited Accounts for the
financial period ended 30" June, 2013.

Financial Highlights

The financial details are as under:

{¥ in Lacs)
Particulars Period ended
- T I (- 11 il (VT Y- (1 & 1 S
Net Sales and other income Nil
{Loss} before Tax (0.77)
Provision for Taxation: Current Nil
Net (Loss) after Tax (0.77)

The current financial year is for the period from 28™ September, 2012 {Date of Incorporation) to 30" June, 2013.
Business

Your Board of Directors had at its meeting held on 14" January, 2013, approved a business restructuring
plan consisting of a Composite Scheme of Arrangement (the Scheme)} under the provisions of Section 391 and 394 of
the Companies Act, 1956. The Scheme inter-alia envisages transfer of the Hardware Solutions Business (the
“Transferred Undertaking”) of HCL Infosystems Limited to the Company. 1% January, 2013 has been fixed as the
Appointed Date.

The Scheme is subject to requisite sanction of the Hon'ble High Court of Judicature at Delhi and other regulatory
authorities. HCL Infosystems Limited continues to carry on business and activities in relation to the Transferred
Undertaking on account of and in trust for the Companies until all the requisite approval and formalities are
completed.

Public Depasit

The Company has not accepted any deposits from the public.

Directors

Mr. Harsh Chitale, Mr. Sandeep Kanwar and Mr. Neeraj Jaitley, were the First Directors of the Company. Mr. Harsh
Chitale and Mr. Neeraj Jaitley ceased to be directors w.e.f. 8" January, 2013 and 3™ July, 2013, respectively.

Mr. Rothin Bhattacharyya and Mr. Rajesh Raizada were appointed as Additional Director of the Company, w.e.f. 4"
lanuary, 2013 and 25" July, 2013 and hold office up to the date of the forthcoming Annual General Meeting of the

Company.

The Company has received notices along with the requisite deposit from members of the Company, under section
257 of the Companies Act, 1956, proposing appointment of Mr. Sandeep Kanwar, Mr. Rothin Bhattacharyya and Mr.
Rajesh Raizada as Directors of the Company with office term subject to retirement by rotation.

Directors’ Responsibility Statement
Pursuant to the requirement of Section 217{2AA) of the Companies Act, 1956, the Directors hereby confirm that:

a. in the preparation of the annual accounts, the applicable accounting standards have been followed and
there has been no material departure;



b. appropriate accounting policies have been selected and applied consistently, and that the judgments and
estimates made are reasonable and prudent so as to give a true and fair view of the state of affairs of the
Company as at 30" June, 2013 and of the loss of the Company for the said period;

c. proper and sufficient care has been taken for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 1956 for safeguarding the assets of the Company and
for preventing and detecting fraud and other irregularities;

d. the annual accounts have been prepared on a geing concern basis.

Personnel

Companies Act, 1956 read with Companies {Particulars of Employees) Rules, 1975.

Additional information in relation to Conservation of Energy, Technology Absorption and Foreign Exchange
£arning and Qutgo

During the year under review, there are no particulars to be furnished in respect of conservation of energy,
technology absarption, foreign exchange earnings and outgo and export initiative.

Auditors and Auditors’ Report

M/s Price Waterhouse, Chartered Accountants, the auditors of the Company, retire at the forthcoming Annual
General Meeting and being eligible offer themselves for reappointment. Your Directors recommend their
reappocintment.

The Notes to Accounts are self explanatory and therefore do not call for any further comments.
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The Directors wish to place on record their appreciation for the continued co-operation the Company received from
various departments of the Central and State Government and Bankers.

The Board also wishes to place on record its gratitude to the valued Customers, Members and business associates

for their continued support and confidence reposed in the Company.
For and on Behalf of Board

Place : Noida Sandeep Kanwar
Date : 13™ August, 2013 Chairman



S. D. CHOPRA & ASSOCIATES
CHARTERED ACCOUNTANTS
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Independent Auditor's Report fo the members  of HCL SYSTEM ™~ =
INTEGRATION LIMITED :

1. Report on the financial statements
We have audited the accompanying financial statements of HCL SYSTEM INTEGRATION
LIMITED ., which comprise the Balance Sheet as at 30" June, 2013 and the statement of
Profit and Loss and the Cash Flow Statement for the period then ended, and ¢
symmary of significant accounting policies and other explanatory information.

2. Management's responsibility for the financial statements
Management is responsible for the preparation of these financial statements that i
gives a true and fair view of the financial position, financial performance and cash ;
flows of the company in accordance with the accouynting standards referred to in %
sub section (3C) of Section 211 of the Companies Act, 1956 {“the Act"}. This
responsibility includes the design, implementation and maintenance of intemal .
control retevant to the preparation and presentation of the financial statements that
give true and fair view and are free from material misstatement, whether due to fraud
Qr error.

3. Auditor's Responsibility
Our responsibility is to express an opinion on these financial statement based on our
qudit . We conducted our audit in accordance with the Siandards on Auditing issyed
by the Institute of Chartered Accountants of India. Those standards require that we-
comply with the ethical requirements and plan and perform the audit to obtain
reasonable assurance whether the financial statements are free from material
misstatement.

An oudit involves performing procedures to obtain audit evidence gbout the
amounts and disclosures in the financial statements. The procedures selected
depend on the auditor's judgment, including the assessment of the risks of material
misstatement of the financial statements , whether due to fraud or error. In making
those risk assessments, the auditor considers intemal control relevant to the
company's preparation and fair presentation of the financial statements in order to
design audit procedures that are appropriate in the circumstances. An audit also
includes evalualing the appropriateness of accounting policies used and the
reasonableness of the accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for

our audit opinion.
) :



4, QOpinion

In_our opinion and to the best of our information o_nd__occordinb to the explangtions

given to us, the financial statements give the information required by fhe Actin the -

manner so required and gives ¢ true and fair view in conformity with the accounting
principles generally accepted in India:

a. in the case of the Balance Sheet, of the state of affairs of the Company as at
30 June, 2013;

b. in the case of the statement of Profit and Loss, of the loss for the period ended
on thot date; and

c. in the case of the Cash Flow Statement, of the cash flow faor the period ended

on that date.

5. Report on other legal and regulatory requirements

1. As required by the Companies{Auditor’s Report) Order, 2003 {“the Qrder")
issued by the Central government of India in terms of sub section [4A) of
Section 227 of the Act, we give in the annexure a statement on the matters
specified in paragrahs 4 and 5 of the Order. '

2. Asrequired by Section 227(3) of the Act, we report that:

a. We have obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purpose of our aydit.

b. In our opinion proper books of accounts as required by law have been kept by
the company so far as appears from our examination of those books.

c. The Balance sheet, statement of profit and loss and cash flow statement dealt
with by this report are in agreement with the books of accounts.

d. In our opinion, the balance sheet, statement of profit and cash fiow statement
comply with the accounting standards referred to in subsection {3C) of Section
211 of the Companies Act, 1956. and

b
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e. On the basis of written representations received from the direciors as on 30"
June, 2013 and token on record by the Board of Directors, none of the
directors is disqualified as on 30™ June, 2013 from being appointed as g
director in terms of clause (g} of sub section of Section 274 of the Companies
Act, 1956

_ For SD Chopra & Associates

Chartered Accountants
Firm Registration No. 003789N

P

, S.D. Chopra
Place: ~z 109 Proprietor
Date: f3)eg]2#)2 Membership No. 82537



Annexure to the Auditor’'s Report
The Annexure referred to in our report to the member of HCL SYSTEM INTEGRATION
LIMITED ( ‘the Company’) for the period ended 30' June, 2013.We report that

o

1. Inrespect of its fixed gssets:

Q) The compgny hgs maintgined proper records showing full particylars inclyding
quantitative detaits and situation of fixed assets on the basis of available information.

b} As explained to us, the fixed assets have been physically verified by the
management during the period in a phased periodical manner, which in eur opinion is
reasonable, having regard to the size of the company and nature of its assets. No
materigl iscrepancies were noticed on such physical verification.

2. The Company do not have any inventory at the end of the pericd.

3.

¢} The Company has not taken any loan secured or unsecyred from compganies, i
firms or other parties listed in the register maintained under section 301 of the
Companies Act, 1956.

D) :The Company has not granted any toan secured or unsecured from companies,
firms or other parties listed in. the register maintained under section 301 of ihe
Companies Act, 1956.

4. In our opinion and according to the information and explanation given to us, there
are adeguate internal control procedures commensurate with the size ¢of the company
and the nature of its business. During the course of our gudit, we have not observed
any major weaknesses in internal controls.

3. As explained to us there has not been any fransaction during the period that need o
be entered in the register maintained under section 301 of the companies Act, 1956

6. The company has not accepted fixed deposits from public.

7. There was no internal audit system in operation during the period. However, The
company has internal control system which, in our opinion, is adequate in relation to
the size of the company .

8. The Central Government has not prescribed the maintenance of the cost records of
the company under section 209(1) (d) of the companies Act, 1956.

2. Inrespect of statutory dues:

b



Q) According to the records of the company, the company is regular in depaositing with
oppropriate authorities yndisputed statutory dues including provident fund, Investor
eclucation ongd protection fund, employees state insurance, Income tgx , Sale tox,
Wedalth tax, Service tax, custom duty, Excise duty, Cess and other material statutory
dues gpplicable to it.

b} According 1o the information and exploncﬁoh given to us, no undisputed amounts

— puyablenrespectof Income fox, Sale fax, Wealthtax, Service fax, Custom duty, Excise

duty, and Cess were outstanding, as at 30" June, 2013 for the period of more than six
months from the date they become payable.

¢} According to the information and explanation given 1o us, there are no dues of Sale
tax, Income tax, Custorm gluty, Excise duty and Cess which have not been deposited on
account of any dispute.

10. In our opinion, the accumulated losses of the company are not more than 50% of its
net worth and it has incurred cash losses in the financial period ended on that date.

11. Based on the examination of the Books of accounts cmd related records ond
gccording to the information and explanation given to us, the company has not
defaulted in repayment of dues to the Banks.

12. The company has not granted loans and advances on the basis of securities by way
of pledge of shares, debentures and other securities.

13. The company is not a chit fund, Nidhi or Mutual benefit society. Hence the
requirement of items (xiii) of paragraph 4 of the order is not applicgble to the company.

t4. The company is not dealing or trading in shares, securities, debentures and other
investments.

15. The company has not given 6ny guarantee for loans taken by others from banks or
financial institutions.

16. The company has not raised any term loan during the period.

17. According to the information and explanations given to us and on an overall
examination of the balance sheet of the company, in our opinion, there are no fund
raised on a short term basis which has been used for long term investment ond vice-
versc.

18. The company has not made any preferential allotment of shares to parties and
companies covered in the register maintained under section 301 of the Act.

19. The company has not issued any debenture during the period.

20. The company has not made any public issue during the period.

b
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21. According to the information and explanations provided to us, no fraud on or by the
company hgs been noticed or reported during the course the period.

For SD Chopra & Associates
Chartered Accountants
Firm Registration No. 003789N

Pl
S.D. Chopra
Place: nlo1 Dy Proprietor
Date: fz]ey] 2013 Membership No. 82537



" HCL System iIntegration Limited
Balance Sheet as at June 30, 2013

Equity and Liabilities:

Shareholders' funds
Share capital
Reserves and surplus

Current Liabilities
Trade payables

Total equity and liabilities
Assets:

Current Assets
Cash and cash equivalents

Total Assets
Significant Accounting Policies

This is the Balance Sheet referred to
in our report of even date

For S D Chopra & Associates
Chartered Accountants
Firm Registration Number-003789N

. M:W
S D Chopra

Proprietor
Membership Number 82537

Place : Noida

Date : '3’0?/1«9];

As at

30.06.2013

2,3 5.00
3 (0.77)

5 4.99

The notes referred 1o above form an
integral part of the Balance Sheet

Notes ¥/Lakhs

4.23

4.99

4.99

For and on behaif of the Board of Directors

[

ol

Sandeep Kanwar Rothin Bhattacharyya

Director Director



HCL System Integration Limited
Statement of Profit and Loss for the period ended June 30, 2013

Revenue

Revenue from operations

Expenses

Other expenses

Profit{{Loss) before exceptional and extraordinary items and tax
Exceptional items

Profit/(L.oss) before extraordinary items and tax

Extraordinary items

Profit{lLoss) before tax

Tax expense
- Current tax
- Deferred tax

Profit/(Loss) for the period

Earning per equity share (in )
Basic (of ¥ 10/- each)
Diluted (of T 10/- each)

Significant Accounting Policies

This is the Statement of Profit and Loss referred to
in our report of even date

For S D Chopra & Associates
Chartered Accountants
Firm Registration Number-003788N

. MN/\""
S D Chopra

Proprietor
Membership Number 82537

Place : Noida

Dated : ;g/ af/ 2013

Notes

Period Ended
30.06.2013
TiLakhs

{0.77)

(0.77)

(0.77)

(2.04)
(2.04)

The notes referred to above form an integral
part of the Statement of Profit and Loss

For and on behalf of the Board of Directors

Sandeep Kanwar
Director

othin Bhattacharyya
Director
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HCL System Integration Limited

Cash Flow Statement for the Period ended June 30 2013

Particulars Period ended
30.06.2013
T/Lakhs
A. Cash Flow from Operating Activities:
Net Profit / (Loss) before Tax {0.77}
Operating Profit/{Loss) before working capital changes {0.77)
Increase / (Decrease) in Trade Payables ~~ 97%%
Cash used in operations {0.01)
Net Cash used in operating activities ] (0.01)

B. Cash Flow from Investing Activities : .
Net Cash generated from (used in) Investing Activities -

C. Cash Flow from Finaneing Activities :

Share capital issued during the year 5.00
Net cash generated from (used in) financing activities 5.00
Net Increase/ (Decrease) in Cash & Cash Equivalents (A+B+C) 4.99
Cash & Cash Equivalents, beginning of the Period -
Cash & Cash Equivalents, end of the Period 4.99
Net Increase/ (Decrease)} as disclosed above 4.99
Notes :

1. The above Cash Flow Statement has been prepared under the indirect method set out in Accounting Standard-3, notified u/s
211{3C) of the Companies Act, 1956.
2. Figures in brackets indicate cash outflow

This is the Cash Flow Statement referred
to in our report of even date For and on Behaif of Board of Directors

For 8. D. Chopra & Associates
Chartered Accountants
Firm Registration Number-003739N

S. D. Chopra Sandeep Kanwar Rothin Bhattacharyya
Proprietor Director Director
M. No. 82537

Place : Noida

Date : lg)dﬁw’g

— T



HCL System Integration Limited

1. Significant Accounting Policies

A. Background

HCL System [ntegration Limited (hereinafter referred as “the Company”), subsidiary of HCL Infocom

Limited, was incorporated on September 28, 2012 to engage in Hardware solutions business comprising .

mainly of office automation, IT products and system integration either in India or outside India.
These financial statements are for the period September 28, 2012 to June 30, 2013.
B. Basis of Accounting

The financial statements of the Company have been prepared and presented under the historical cost
convention on the accrual basis of accounting in accordance with the accounting principles generally
accepted in Indian and comply with the mandatory Accounting Standards netified under section 211(3C)
of the Companies Act, 1956 and the relevant provisions of the Companies Act, 1956.

C. Provisions and contingencies

The company creates a provision when there is a present obligation as a result of a past event that
probably requires an outflow of resources and a reliable estimate can be made of the amount of the
obligation. A disclosure for a contingent liability is made when there is a possible obligation or a present
obligation that probably will not require an outflow of resources or where a reliable estimate of the amount
of the obligation cannot be made.

D. 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
and liabilities, disclosure of contingent liabilities at the date of the financial statements and the results of
operations during the reporting period.

e e+



HCL System Integration Limited

Notes to the Financial Statements as at June 30, 2013

As at
30.06.2013
Z/Lakhs
2- Share Capital
AUTHORISED SHARE CAPITAL
50,000 Equity Shares of Rs.10/- each_- S 5.00
TOTAL 5.00
ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL
50,000 Equity Sharss of Rs.10/- each 5.00
Fully Paid Up
TOTAL 5.00
Notes:
As at
30.06.2013
(i) Shares held by Holding Company I/Lakhs
50,000 Equity shares held by HCL Infocom Limited, the Holding 5.00
Company. )

(i) Terms and Right attached to equity shares:
The Company has only one class of equity share having a face value of ¥ 10/~ each. Each holder of equity
shares is entitled to one vote per share.
In the event of liquidation of the Company, the holders of equity share will be entitled to receive remaining
assets of the Company, after distribution of all preferential amounts. The distribution will be in proportion to
the number of equity shares held by Sharehclders,

As at 30.06.2013
(i) Shareholders Holding more than 5% of Shares Capital No of Shares % of shares

HCL infocom Limited 100.00




HCL System Integration Limited
Notes to the Financial Statements ag at June 30, 2013

3- Movement in Share Capital and Reserve and Surplus
{Z in Lakhs, except no. of sharg)

Particulars No. of Shares Share Profit/(loss)
Capital Account

As at July 1, 2012

Issue of equity shares 50,000 5.00

Shares bought back during the period

Profit/(Loss) for the period (0.77)
As at June 30, 2013 50,000 5.00 (0.77)




HCL System Integration Limited

Notes to the Financial Statements as at June 30, 2013

As at
30.06.2013
¥/Lakhs
4- Trade Payables
Trade Payables ‘ e
- Qustanding due to other than Micro and Small Enterprises 0.76
TOTAL 0.76
5- Cash And Cash Equivalents
Balances with Banks
- On Current Account 4.99
TOTAL 4.99

period ended

30.06.2013
Z/Lakhs

6 - Other Expenses
Preliminary Expenses 0.63
Legal and Professional Charges 0.23
Miscellaneous Expenses 0.01

TOTAL )/ 0.77




Contingent Liabilities
Claims against the company not acknowledged as debts - Rs. Nil.

Estimated value of contracts capital account remaining to be executed and not provided for amount
to Rs. Nil.

Based on the information available with the Company no enterprise has been identified which is
covered under the micro, small and medium enterprises Development Act, 2006. The amount
outstanding for the same as on June 30, 2013 is Rs.Nil.

Remuneration to Auditors
Amounts in ¥ Lakhs
June 30, 2013

As Auditor (Including service tax) 0.23

Disclosure of related parties and related party transactions.
a. Holding Company

HCL infosystems Limited
(Holding Company of HCL Infocom Limited)

HCL Infocom Limited
(Holds 100% equity share capital of the Company)

b. Summary of Related Party Transactions

Note: All transactions with related parties have been entered into in the normal course of

business.

Amounts in ¥ Lakhs
Transactions with Holding company 30.06.2013
Investment 5.00
Reimbursement received towards expenditure made. 0.53
Balances due to Holding company
Trade payable as at 30 June 2013 - 0.53

The Company's business falls within a single primary business and geographical segment.
Accordingly, pursuant to Accounting Standard (AS-17) on Segment Reporting notified under
Section 211(3C) of the Companies Act, 1956, segment information is not required to be
disclosed.

The Board of Directors of the Company had at its meeting held on January 14, 2013, approved a
Composite Scheme of Arrangement (the Scheme) under the provisions of Section 391 and 394 of
the Companies Act, 1956. The Scheme inter- alia envisages transfer of Hardware Solution
Business from HCL Infosystems Ltd to the Company. January 1, 2013 has been fixed as the
Appointed Date. The Scheme is subject to requisite consent from Hon'ble High Court of
Judicature at Delhi and other statutory or regulatory authorities.

The earning considered in ascertaining the Company’s EPS represent profit/{loss) for the period
after tax. Basic EPS is computed and disclosed using the weighted average number of equity
shares outstanding during the period.




Calculation of Earnings/(Loss) per share:
Particulars 30.06.2013

Profit / (Loss) after tax (% in lakhs) (0.77)
Weighted average number of shares considered
as outstanding in computation of Basic & Diluted

EPS _ - . _ ._. 37808 _ _ _ _ _ _
Earnings / (Loss) per share - Basic and Diluted
{of Rs. 10/- each) (2.04)

15. These accounts are for the period from September 28, 2012, the date of incorporation, to June 30,
2013. This being the first accounting period, no previous year's figures have been given.

As per our report on even date attached For and on Behalf of Board of Directors

For S D Chopra & Associates
Chartered Accountants |
Firm Registration Number-003789N

. Rothin
S D Chopra Sandeep Kanwar Bhattacharyya
Proprietor Director Director

Membership No:82537

Place: Al /"DA
Date : ]g’c{‘a/yg



