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LAST DATE FOR RECEIVING
ISSUE OPENS ON REQUESTS FOR SPLIT FORMS ISSUE CLOSES ON
MONDAY TUESDAY WEDNESDAY
OCTOBER 19, 1992 NOVEMBER 3, 1992 NOVEMBER 18, 1992

Issue of 1,05,49,624 equity shares of Rs. 10/- each for cash ata premium of Rs. 50/-per share aggregating to Rs. 63,29,77,440/- to
the equity shareholders on rights basis, and 5,27,481 equity shares of Rs. 10/- each for cash at a premium of Rs. 50/- per share aggregating
'y Rs. 3,16,48,860/- to the permanentregular employees (including Indian Working of the Company) and 1,85,331 equity shares
(additional) of Rs. 10/- each forcashat a premium of Rs. 50/- per share aggregaling toRs. 1,11,19,860/- to Hewlelt-Packard Delaware
Capital Inc., U.S.A. (a wholly owned subsidiary of Hewlett-Packard Company, U.S.A.).

LISTING 2
Existing equity shares of the Company are listed at Delhi, Bombay and Kanpur Stock Exchanges. Applications will be made at these Stock

Exchanges for permission to dealinand for an official quotation of the new Equity Shares of the Company being issued in terms of this Letter of Offer.

IMPORTANT :

1. Please read this Letter of Offer and instructions given in the Composite Application Form carefully before filling in the Composite Application
Form. :

2. The instructions contained in the Composite Application Form are an integral part of the conditions of this Letter of Offer and must be carefully
followed, otherwise the application is liable to be rejected.

3. All enquiries/correspondence in connection with this Letter of Offer or the accompanying Composite Application Form including requests for
Split Application Forms should be addressed to the Company at Share Processing Cell, HCL Hewlett-Packard Limited, A-10 & 11, Sector I,
Noida, (U.P.) 201 301 quoting the Registered Folio Number and the Composite Application Form Number as mentioned in the Composite Ap-

plication Form.

IF THE COMPANY DOES NOT RECEIVE THE MINIMUM SUBSCRIPTION OF 90% OF THE ISSUE AMOUNT, THE ENTIRE SUBSCRIPTION
WILL BE REFUNDED TO THE APPLICANTS WITHIN 90 DAYS FROM THE DATE OF CLOSURE OF THE ISSUE. IF THERE IS A DELAY IN
REFUND OF SUCH AMOUNT BY MORE THAN 8 DAYS, THE COMPANY WILL PAY INTEREST AS SPECIFIED IN SECTION 73(2A) OF COM-

PANIES ACT, 1956.

) LEAD MANAGERS TO THE ISSUE BANKERS TO THE ISSUE
- SBI Capital Markets Ltd. Citibank,_N.A. s
0&;'::. I World Trade Tower, Barakhamba Road, Jeevan Vihar Building ,

¥ New Delhi - 110 001. Parliament Street, New Delhi - 110 001.
The Industrial Credit and Investment Vijaya Bank
Corporation of lnq|a Limited 101, Sakhar Bhawan,
Merchant Banking Division, Nariman Point,
Jeevan Bharati Building, Tower-l, Bombay - 400 021,
Level-6,124, Connaught Circus,
New Delhi-110 001. Corporation Bank
ANZ GrindlaysBank Bharat House,
Merchant Banking Division, Mercantile House, 104, Bombay Samachar Marg,
Kasturba Gandhi Marg, New Delhi - 110 001, Fort, Bombay - 400 001.

REGISTRARS TO THE ISSUE
All communications in connection with the application should be addressed to the
Company at -
: Share Processing Cell,
HCL Hewlett-Packard Limited,
A-10 & 11, Sector lIl,
Noida (U.P.) 201 301.
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Dear Shareholder{s)/Employee(s),

Re : lssue of

i) 1,0549,624 equity shares of Rs. 10/- each for cash at a
ptemium of Rs. 50/ per share aggregating to
Rs. 63,29,77,440/- to 1he equity shareholders on righls basis,

iy $,27,481 equity shares of Rs. 10/ each for cash at & premium
of Rs. 50/- per share aggregating to As. 3,16,48,860/- 10 the
permanentregular employees (including Indian Working of
the Company),

1 1,85,331 equlty shares {additicnal) of Rs. 10/~ each for cash
al a premlum of Rs. 50/~ per share aggregaling to
Rs. 1,11,18,850/- to Hewlett-Packard Dslaware Capltal Inc.,
U.S.A. (a wholly owned subsidlary of Howlett-Packard Com-
pany, US.A.).

LISTING

Existing equity shares of the Company are listed at Delhi, Bombay and
Kanpur Stock Exchanges. Applications will be made at these Stock
Exchanges for permission to deal in and for an officlal quotation of the
new Equity Shares of the Company being issued in terms of this Letter
of Offer,

. GENERAL INFORMATION

ISSUE OPENS ON October 19, 1992

LAST DATE FOR RECEIVING
REQUESTS FOR SPLIT FORMS | November 3, 1992

ISSUE C_LOSES ON Novemnber 18, 1992

LEAD MANAGERS TO THE ISSUE
SBI.Capltal Markets Lid.

World Trade Tower, Barakhamba Road,

New Delhi - 110 001.

The Indusirlal Credit and Inveslment
Corporation of India Limiled

Merchant Banking Division,

Jeavan Bharati Building, Tower-I1,
Level-6,124, Connaught Circus, New Delhi-110 001,
ANZ Grindlays Bank

Merchant Banking Division, Mercantile House,
fasturba Gandhi Marg, New Dethi - 110 001,

REGISTRARS TO THE ISSUE
All communications in conngction with the application should be

addressed to the Company at -

Share Processing Cell,
HCL Hewlett-Packard Limited,
A-10 & 11, Sector ilf, Noida (U.P.) 201 301.

BANKERS TO THE 1SSUE

Cilibank, N.A.

Jeevan Vihar Building ,

Pariiament Street, New Delhi - 110 001. )
Vijaya Bank ’}Ji
101, Sakhar Bhawan,
Nariman Paint, Bombay - 400 021,
Corporallon Bank

Bharat House, 104, Bombay Samachar Marg,
Fort, Bombay - 400 001,

Credil Rating
As the issue is for Equity Shares, credit rating is not réquired.

. CAPITAL STRUCTURE OF THE COMPANY

SHARE CAPITAL
AUTHORISED

4.50.00,000 Equity Shares of Rs. 10/~ each
5,00,000 Preference Shares of Rs.100/-each

ISSUED, SUBSCRIBED AND PAID UP
1,05,49,624 Equity Shares of Rs.10/- each

NOTES:

of Arrangement.

to a contract without payment being received in cash.

PRESENT ISSUE:

1,12,62,436 equity shares of Rs.10/~ each for cash at a
premium of Rs, 50/ per share:

OUT OF THE PRESENT ISSUE

1. In terms of the Scheme of Arrangement as approved by the Hon'ble Delhi High Court vide its order dated 26th November, 1991, the
paid-up value per equity share of the Company was reduced from Rs. 10/ to Rs. .80 per share.
These shares have then been consclidated inte equity shares of Rs, 10/ each. )

" The paid up share’capital as given above is after taking into account the reduction and consclidation of shares in terms of the Scheme
2. The paid up equily share capital given above includes 1,00,89,459 equily shares {afler reduction and consclidation) issued pursuant

3. The paid-up equity share capital above includes 4,60,160 Nos. equity shares (after reduction and consolidation) which have been issued
fo the financial institutlons against conversion of part of the loans.

Nominal Value Premium
(Rs.)} {Rs.)
45,00,00,000 -
5,00,00,000 -

10,64,98,240 -

1} 1,05,49,624 equity shares of Rs. 10/~ for cash at apremium of Rs.50/- per
share are offered to the equity shareholders on “Rights Basis" in the ratio
of 1 equity share for every 1 fully paid up equity share held and

iy 5.27,481 equilty shares of Rs. 10/ each at a premium of Rs.50~ per
share are offered to the permanent/regular employees {including Indian
Working Directors ywaorkers of the Company on prefarential offer and on
equitable basls (unsubscribed portion shalf lapse) and

Nominal Value Premium Total
{Rs) {As) {Rs}
11,26,24,.360 56,31,21,800 67.57,46,160
10,54 ,96,240 52,74,81,200 63,29,77 440
52,74,810 2,63,74,060 3,16,48,860




Nominal Value Premjum Total
{Rs) (Rs) (Rs)

iii} 1,865,331 equity shares (additional) of Rs. 10/- each ata premium of
Rs.50/- per share are offered to Hewlett-Packard Delaware Capital
tne., U.S.A. fa wholly owned subsidiary of Hewlett-Packard Company,
L.5.A.) consequent to issue of shares mentioned at (ii) above so that
the proportion of shares held by Hewlett-Packard Delaware Capital
Inc, U.S.A. after (ssus of new equity shares 1o thse total number of
shares zllctted shall remain  at the level ruling prior to issue of new
sharesviz 26%. In the event of undersubscription of the issua of shares
menticned at (il) abovs, the additional shares to be offered to Hewlett-
Packard Detaware Capital Inc., U.S.A. shall be limited to the extent that
after the issue of new equity shares the proportion of shares held by
Hewlett-Packard Delaware Capltal Inc., U.S.A. shall not

axceed the lavel of 26%. 1,11,19,860

18,563,310 92,66,550

NOTES:
1. The Promoters' have already made contributions by placinginterest bearing advances of Rs. 664.31 lacs. These monies have besn

employed by the Company and the Company has bean specifically Instructed by the promoters to apply these advances or any
interest accrund thereon towards the subscription moneys payable by the promoters interms of this Letter of Offer, This constitutes
19.66% of the total application money payable in terms of this Letter ot Offer.

2. As on September 1, 1992, the promoters held 60,14,408 equity shares obnstituting 57% of the total pald up equity capital ¢f the
Company. The rights entittement of the promoters comes to 60,14,408 equity shares. As on date, the promotars intend to subscrlbe
to their rights entifemant based on which the promoters holding comes t 1,20,28,816 equity shares which constitutes about 65.1%
on the expanded capital base of the Company. it may be noted that in any event the holding of the promoters would not fall below

26% of the expanded equity share capital base,
EQUITY SHARE CAPITAL AND SHARE PREMIUM AFTER THE PRESENT ISSUE

. Nominal value Premium
(Rs) {Rs)
21,81,20,600 £6,31,21,800

2,18,12,060 squity shares of Rs. 10/- each

NOTES: ; .
&) The number of permansnt/regular emplayees on the payroll of the Company as on 1st Septamber, 1992 was 2419, Each smployes

will be offered upto 200 equity shares. Accordingly, the total number of shares being offered to the amployees shall come to 4,82,800.
The balance 43,681 shares alongwith the unsubscribed portion, if any, shall lagse.

b) The unsubscribed portion, if any, out of additional shares being offered to Hewlett-Packard Delaware Capital Inc: U.S.A, shall lapsse.

¢) The equity shares to be allotted to the employees out of the preferential offer shali not be sold/, hypothecated/ transfarred for
atleast three years from the date of allotment. Similarly, additional shares tobe allotied to Hewletti-Packard Delaware Capitat Inc.
U.8.A, cut of preferential offer of 1,85,331 equity shares shall not be transferable for at [east three years from the date of allotment.

d} The equity shares offerad to employees on preferential basis and additional shares offered to Hewlett-Packard Dslawarse Capital
Inc., U.S.A, on preferential basis shalf not carry any right of. renunciation.

lll. TERMS OF THE PRESENT ISSUE; c) 1,85,331 Equity Shares (additional} of Rs. 10/- sach for
1. AUTHORITY FOR THE ISSUE cash at a premium of Rs. 60/- per share to Hewlelt-

Pursuant to Section 81 {1A) of the Companies Act, 1956,
the present Issue of Equity Shares has been autharised by
the Shareholders of the Company by a Special Resolution
passed atthe Extraordinary General Meeting held on June 15,
1992,

. BASIS OF OFFER

QOut of the total issua--

a) 1,05,49,624 Equity Shares of Rs. 10/~ each are being
offered for subscription for cash at a_premium of
Rs. 507 eachtothe Equity Shareholders whose nameap-
pearinthe Register of members of the Company as atthe
close of business hours on 1st September, 1992 (here-
inafter referred to as '‘Record Date'), on Rights basis, in
the propertion of one Equity Share for every one Equity
Share held and '

b} 5.27.481 Equity Shares of Rs. 10/- each for cashi at a
premium of Rs. 50/- per share to the permanent/regular
employees (including Indian working Directors)/workers
of the Company {unsubscribed portion shall lapse) and

Packard Delaware Capital Inc., U.8.A. (a wholly owned
subsidiary of Hewlett-Packard Company, U.S8.A.) con-
sequenttoissueof shares mentioned at (b) above sothat
the proportion of shares hald by Hawlett-Packard Dela-
ware Capital Inc., U.S.A. after Issua of new sharestothe
total number of shares allotted shall remain atthe level
rufing prior to the issue of new shares viz. 26%. In the
event of undersubscription of the issue of shares men-
tioned at (b) above, the additional shares to be offered to
Hewlett-Packard Delaware Capltal lnc., U.S.A. shall be
limited te the extent that after the issue of new equity
shares the propaortion of shares held by Hewlett-Packard
Delaware Capital inc., U.S.A. shall not exceed 26%.

NOTE:

Thenumber of pefmanant/regular employees on the payroll of
the Company as on 1st September, 1992 was 2419. Each
employee will be offered upto 200 equity shares. Accordingly,
the total number of shares being offered 1o the employees
works out to 4,83,800 shares. The bafance 43,681 sharss
alongwith the unsubscribed portion, If any, shall lapse.



3. PREMIUM FIXATICN

The basis for arrving at a premium of Rs 50/- per Equity
Share Is based on the past financial parformance and the
future profitabifity projections as under:

HCL Limlted HCL Hewlett-Packard Ltd.
Year Ending ) _
June 30, 1088 1889 1880 191 1992 1993 1994 1995
{Prov.)
Equity Share
Capltal

{Rsiacs) 1484 1484 1484 1009 1055 2181 2181 2181

Reserves & Surplus {*)
{Rs/Lacs) 1656 2258 2772 1745 2116 9291 11152 12809

Nat Worth
{RsAacs) 3_140 3742 4256 2754 3171 11472 13333 14990

Net Asset
value (Rs) 212 252 o887 273 301 526 614 68.7

EPS (Rs) 4.7 65 4.1 5.5 31 115 100 98

Dividand
{Rs/Lacs) j48 148 148 101 - 38 318 478

Rate (%) 10 10 10 10 - 15 15 22

() includes goodwill as stated-in the Notes fo tha Accounts
of each year appearing in Part VI heseto.

In view of the above, the shareholders of the Company at the
extraordinary general meeting held on June 15, 1992 and
the Board of Directors of the Company in consuitation withthe
Lead Managers have dacided to make an issue of equity
share of Rs 10 each a premium of Rs 50 per share.

. ENTITLEMENT

As your name appears on the Register of Members as on the
Record Date, you are entitled to this offer. The number of
equity shares to which you are entitled is shown in column {4)

_of Part'A' of the enclosed Compasite Application Form.

. TERMS OF THE ISSUE

The equity shargs now being offered are subject 10 the provi-
sions of tha Companies Act, 1956, the Memorandum and Articles

of Assaciation of the Company, the Letter of Offer and the,

Composite Application Form. The principal terms and condi-
tions of the equity shares are as follows:- '

-a) VYalue o
Each equity share will be of the face value of Rs.10/+ and
wilt be Issued at a premium of Rs.50/

b) Ranking
The equity shares now being offered shall rank pari-passu
in all respects with the existing equity shares of the Company,
save and excapt thatthese will qualify for dividend, if any,
only from the date of allotment and such dividend shall
ha proportionate to the amount paid up thereon and pro-
rata for the pericd during which such capital is paid-up.

¢} Terms of Payment
The amcunt of Rs.60/- per equity share will be payable

as follows:
MNominal |Premium | Total
value
(Rs) (Rs) | (Bs)
On Application 5 25 30
On Call{s) 5 25 30
10 50 60

Failure to pay the call{s) money shall render the allottea liable
to pay interest thereon @ 12% per annum cn the outstanding

amount from the last date due for payment upto the date of
actual payment. It will also render the equity shares lisble
for forfeitura in temns of Articles of Assodiation of the Company
(hereinafter referred 10 as the “Articles™}. The Board will be at
liberty to re-issue such equity shares to any other person{s).

NOTE:

The Promoters' have already made contributions by placing
interest bearing advances in the sumn of Rs. 664.31 lacs.
These manies have been employed by the Company and the
Gompany has been spacifically instructed by the promoters to
apply these advances or any interest accru ed thereon to-
wards the subscripiion moneys payable by the promoters In
terms of this Letter of Offer. This constitutes 19.66% of the
total application money payable in terms of this Letter of
Ctfer.

_ ACCEPTANCE OF OFFER

You may accept and apply for the equity shares hereby
offered wholly or in part, by filing up the enclosed
Composite Application Farm and submitting the same along
with the application money @ Rs.30/- per share to the Bank-
ars to the lssue or its collecting branches as stated in the
enclosed Composite Application Form on or before theclose
of banking hours on Novernber 18, 1992.

. RENUNCIATION

Subject to the conditions mentioned in Para 8 hereunder, you
may renounce all or any of the equity shares you are entitled
to infavour of any individuai(s) who is/ are Indian national (s}
resident in lndia or aregistered society or a {imited company
registered/incorporated in India. Renunciation by residents in
favour of non-residents is subject to the renouncer/re-
nouncee obtaining requisite permission of the Reserve Bank
of India, it may also be noted that Equity Sharas being
offared to the employees on preferential basis and additional

~ shares being offered to Hewlett-Packard Delaware Capital

Inc. U.S.A. on preferential basis do not carry right of renun-
ciation, .

COMPLETE RENUNCIATION IN FAVOUR OF ONE RE-

NOUNCEE
if you da not wish to apply for any of the equity shares offered

to you and further wishtorenouncethese equity shares to one

renounces (joint renouncees being treated as one}, you will fill
in and sign the form of renunciation, l.e. Part 'B' of the
Gomposite Application Form and hand over the formin entirety
to the Renouncee. The renouncee shoud fill in and sign Part
‘G of tha Composite Application Form and send the same
together with remittanca for the amount payable to any of the
Banker(s) to the Issue or their Collecting branches mentioned
on the reversa of the Compasite Application Form so as 1o
reach them not later than the close of banking hours on No-
vember 18, 1992,

HRENUNCIATION IN PART AND SPLITTING

£

U

if you wish to accept partofthe squity shares offered to you -

and renounce the balance of to rencunce the equity sharas
in favour of two or more renauncees (or sets of ranouncees),
fill in Part 'D’ of the Composite Application Form for this purpose
and forward the entire Composite Application Form to the
Company, so asto reachthemonor before November 3, 1992
for obtaining Split Application forms. Split Application Forms
cannot be re-spiit. Onfy the person or persons 10 whom this
Letter of Offer was originally addressed and not arenouncee
shall be entitled 1o renounce and/or obtain Split Application
Forms. However, Split Application Forms will be issued only
for a minimum of 50 shares or in multiple thereof. Submission



of the Split Apg' cation Form to any of the Banker(s) to the
Issue, or their Lollecting branches mentionedin the Compos-
ite Application Form accompanied by Form of Renunciation
duly completed and purporting to have bean signed by you,
shall be conclusive evidence of the titte of the person(s)
applying for the equity shares in Part C of the Composite Ap-
plication Form and to receive the Letter of Allotment/Share
Cerlificate. If you wish to apply for equity shares jointly with
any persan or persons who isfare not already jotntholder(s)
with you, then it will amount to renunciation and the procedure
as detailed above shall have to be followed. Further, the
right of renunciation is subject to the express condition that
the Board shall be entitled in thelr absolutediscretiontoreject
therequestfor allotment from renouncee(s) without assigning
any reason therelo.

Please note that the Company will not register any equity
shares in favour of :

a) more than three persons as joint holders; or

b} any trust {uniess the Trust is registered under the
Societies Registration Act, 1880 or similar law and is
authorlsed under its constitution to hold shares of a
Company); of

¢) Minor (exceptthrough natural guardian), partnership firm
or foreign nationals or their nominees.

Pleasa alsc note the following:

1. Part ‘A’ of the Composite Application Form must not
be used by any person(s) in whose favour this offer
has been renounced. This will render the application
invalid.

2. A person in whose favour the equity shares are ra-
nounced has no right to renounce.

3. Altrequests for Split Appiication Forms should be for-
warded to the Company.

d) Anyrenungiation from Resident(s) to Non-Resideni(s} or
from Non-Resident(s) to Resident{s) or from Non-
Resident(s) to other Non-Resident(s) is subject to the
renouncer(sy/renouncee(s) obtaining necessary permis-
sion of the Reserve Bank of India. The said permission
should be attached with the Composite Application Form.
In case of NRI shareholders renouncing their rights
without consideration in favour of other NRIs/ Resi-
dents, the renunciation will be subject to payment of Gift-
tax, if any, and a declaration to that effect should be
attached to therespective Composite Application Form,
failing which the application is liable to be rejected.

8. APPLICATION BY NON-RESIDENTS

In the event of applications by Non-Residents or Non-
Resident Indians {NRIs)who are subject to limitation of non-
repatriation as conditions for investments applicable fo them
and to determine investment ceilings in the Company, any
applicants who are Non-Residents or NRlIs shall not without
the express written consent of the Company, be entitled to
seek a deletion of the non-repatriability conditions. Any shares
allotted to such applicants shall also bear an endorsement
on the face of theshare scrip that they are subject 1o non-
repatriability condition. The same conditions shall apply to any
renunciation conceming the entitlement of non-residents or
NRIs and to persons deriving title therefrom. The above is
however subject to the provisions of the applicable existing
taws and the provisions of the Articlas of Association of the
Company. N

. ADDITIONAL EQUITY SHARES

You are eligible to apply for additional equity shares over and
above the numbsr of aquity shares you are entitled to, pro-
vided you have applied for all the equity shares offered to you
without renouncing them in favour of any other person(s).

10.

i1,

i2.

if you desire to apply for additional equity shares, please
indicate your requirement in Block Il Part ‘A" of the
Compaosite Application Form. The allotment of additional equity
shares shall be at the absolute discretion of the Board of
Directors and in the event of over-subscription shall be made
on an equitable basis with reference to the equity shares
held on the Record Date and if necessary in consultation with
the Delhi Stock Exchange. Incaseof Non-Resident Indians,
the allotment of additional equity shares will be subject to
the applicants obtaining the requisite approval from the
Reserve Bank of Indiaand a copy of the approval should
ba attached to the Composite Application Form.

UNDERWRITING/STAND BY ARRANGCMENT

The Company has not made any Underwriting/ Stand by ar-
rangemenis for the new Equity Shares offered in terms of this
Letter of Offer.

TRANSFER AND TRANSMISSION

The Equity Shares comprised inthe Present issue shall
be transferable and transmittable in the same manner and to
the same extent and subject to the same restrictions and
limitations as in the case of existing Equity Shares of the
Company and the provision relating to the transfer and
transmission in respect of shares in the Articles of Associa-
tion of the Company shall apply mutatis-mutandis to new
Equity Shares.

HOW TO APPLY FOR EQUITY SHARES

Applications should be made only on Composite. Application
Form which are provided by the Company. The Composite Ap-
plication Form should be complete in all respects as ex-
plained in the instructions contained in the Composite Appli-
cation Form.

You may exercise any of the following options with regard to
the equity shares offered to you using the enclosed
Compaosite Application Form:

Cptlon available Acllon Requlred
i} Acceptyourentittement : Fill in and sign Part 'A"All joint-
to all the Equity Shares holders must sign.
offered to you

OR

iy Accept your entitlement :
to all the Equity Shares

Fillin Block | of Part'A’. In Block
11 of Part A indicate the number

offered to you and apply  of additional shares.Sign Part
for additional Equity A .

Shares All jointholders must sing.

OR

iiiy Accept only part of your :
entittement to the Equity
Shares offered to you
{without renouncing the
balance)

OR

iv) Renounce your enlille- :
ment to the Equity
Shares offered 1o you to
cne person {Re-
nouncee). (Joint Re-
nouncees  are consid-
ered as one)

OR

v) Accept a part of your
entitlement to the Equily
Shares cffered to you

Fill in and sign Part 'A’. All joint
holders must sign. ;

Fill and sign Part 'B' indicationg
the number of equity shares
rencunced, The renouncee(s)
must fill in and sign Part 'C',

Fill and_sign Part D for the re-
quired number of Split Applica-
tion Forms and send the entire



Option avallable Actlon Requlired

and renounce the bal- Composite Application Form

anceto onepersonor (Part A, B, C and D) to the

mofe than one person  Company so as to reach them

jointly (not exceeding  onor before November 3, 1992.

three Renounces(s)} All joint-holders must sign. On
receipt of the Split Application-
Form take further action as indi-
cated below :

a) For the Equity Shares, if any,
which you wish fo accept, fill
in and sign Part "A’ of Split
Application Farm,

b) For the Equily Shares you
wish to renouncs, fill in and
sign Part'B' of the Split Appli-
cation Form{s} indicating the
number of Equity Shares
renounced to each Re-
nauncee.

c)Each of the Renouncee(s)
should then fill in and sign
Part 'C’ of the respeclive
Split Application Forms for
the Equity Shares accepted

OR _ by himvher,
vi) Renounce your enlitle- Faollow the procedure as stated
ment of the Equity in (v} (b) & (c) above.
Shares offeredto you o
more than ong person
{Renauncees).

13.. MODE OF PAYMENT

Payment should be made In cash or by cheque/draft/stock-
irvest drawn on any bank {including a Co-operative Bank)
which is situated at and s a member or a sub-member of
tha Bankers' Clearing House located atthe centre where the
Composite Application Form is acceptad, A separate cheque/
draft/stockinvest must accompany each Composite Applica-
tion Form. Quistation cheques or drafts will not be accepted
and application accompanied by such cheques or drafts will
be rejected, Money arders will not be accepted. Allcheques
or drafts/stockinvest(s) accompanying the Composite Appli-
cation Form mustbe made payableto the Bankersto the lsstie
and marked *A/C HCL-HP RIGHTS EQUITY ISSUE” {e.g.
“Citi Bank- A/C HCL-HP RIGHTS EQUITY ISSUE"} and
crossed “Account Payee Only”. No separate receipt will
be issued for the Composite Application Form received.
However, the Bankers 1o the Issuereceiving the Composite
Application Form will acknowledge receipt of the Composite
Application Formby stamping and returning to the applicant
the Acknowladgement Slip attached at the bottom of the Com-
posite Application Form, '

Post-dated cheques/drafts will not be considered for allotmeni.
Only one mode of payment per application shall be accepted,
i.8., only cash or only cheque or only draft or only stockinvest.
Ne persan shall make an application in cash for equity shares
ifon the date of making the application the applicant has any
deposit or loan (Including equity shares), whether originally
paid in cash or otherwise remaining unpaid {whether payment
has fallen due or not), which by itself or taken together with
the present application is Rs.20,000/- or more in terms of
Secticn 269 85 of the Income-tax Act, 1961, The contraven-
tion of the said provisions shall make the application liable
for rejection.

PAYMENT BY STOCKINVEST
The applicant can usethe instrument called Stockinvest for

payment of application money, The applicant using stock- -

invest should submit the Composite Application Form alongwith

- theinstrument with any of the Bankers to the issuaor thelr

Collecting Branches as mentioned inthe Composite Appli-
cation Form. Stockinvest instrument should be payable at par
at allthe branches of the issuing bank and as such outsta-
tion stockinvest instrument can be attached to the Composite
Application Form.

The applicant has to fill in the following particutars:

1. Titte of the A/c as mentioned in this Letter of Offer i.e.
“A/C HCL-HP, Rights Equity lssue”.

2, Number of Equity Shares applied for and
3, The amount payable on the Equity Shares applied for.

The instrument should thereafter be signed by the applicant.
It should also baar the stamp of the bankissuing the instrument
and should be crossed “A/c Payee Only”. Setvice charges
for issuing the Stockinvest must be borne by the applicant.

The applicant should not #ill inthe portion to be filled up by the
Gompany. The Company will filt up the right hand side of the
stockinvest indicating the Equity Shares allotted to the
applicant and also the amount calculated as follows:

a} In case of full allotment, the number of Equity Shares on{ﬁ\i
the right hand side will be the same as the left hand side &’ -
of the instrument. '

b) In case of partial affoiment, the number filled up by the
Company (on the right hand side of tha instrumant) wili be
less than the number filled vp by the applicant (on the left
hand side).

¢) In case the allotment is nil, the number filled up by the
Company on the right hand side of the instrument will be
~ Nil.
No refunds will be issued to those applicants using stockin-
vast for payment of application money.

PROCEDURE FOR PAYMENT BY MEANS OF STOCKIN-

VEST :
Investors are informed that only selected banks are introduc-

ing Stockinvest initially,
1. The prospective investor, atthetime of request for issue of
Stockinvest to the issuing Bank, may have to:

a) indicate thathe agrees to abide by the terms of issue
and encashment of the Stockinvest,

b) giveirrevacableautherity tohis Banktd markalien forf}‘_ 1z

the value of the Stockinvest against the batance held
in his savings/current/other deposit account.

c) agree for lifting of the banker’s lien on expity of the
currency of the Stockinvest or upon intimation of
pariial/nan-allotment of shares; and

d} agree that theissulng bank will not be liable for any
damages ‘or consequences arising out of the loss of
these instruments.

2. Stockinvest are issued In five denominations, with ceiling
for drawing upto Rs. 250/, Rs, 500/-, Rs. 2500/,
Rs. 5000/- and Rs. 10000/-.

3. The Stockinvest should bear ““Account Payee only” and
“Nen-negotiable” crossing and will be payable only into
the accountof the payee and to the purchaser investor on
cancellation, '

4. Thecurrency of the Stockinvest shall not exceed 6 months.

5. Applications in the names of minors can be made 'by the
guardians, as in the case of opening of deposit accounts.



14.

15,

16.

17.

Apgplications in thenames of jointaccount holders will also
he accepted,

6. The Stockinvest will be issued to the applicant in the blank
format after authentication of the date of issue by the
designated branch, The Stockinvest duly completed should
be submitted alongwith the Composite Application Form to
any ofthe Bankerstothe Issue ar their callecting branches.
The applicant may approach the banks concerned for ob-
taining Stockinvest and detailed instructions for the sams.

WHERE TO MAKE PAYMENT

After complating the enclosed Composite Application Formin
the manner aforesaid, please submitforward the Composite
Application Formtogether withthe remittance attherate of As.
a0/ per equity share on the total number of equity shares
applied to any of the bankers to the issue or their Collecting
branches as mentioned in the Composite Application Form.,

LAST DATE FOR SUBMISSION OF FORMS

The last date for receipt of Composite Application Form by
any of the Bankers to the Issua or their Collecting branches
together with the amount payable on application is November
18, 1992.

The last date for submission of raquest for Split Application
Forms is November 3, 1992. The Board will have the right
from time to time to extend the last date for submission of
Composite Application Form in consultation with the Delhi
Stack Exchange, but such date cannot be extended beyond
60 days from the date of opening of the lssue.

if the Compasite Application Form together with the amount
payable thereunder is not received by the Bankers to the
fssue or thelr Collecting branches on or before the close of
banking hours on November 18, 1992 or such extended date
asmaybe announced by tha Board, the offer containedin this
letter shall be deemed to have been declined by you.

NO APPLICATION WILL BE ACCEPTED DIRECTLY BY THE
COMPANY OR BY THE LEAD MANAGERS TO THEISSUE.

MINIMUM SUBSCRIPTION

The Company shall not proceed to allot new equity shares
unless the Company receives 90% subscription against the
present Rights Issua, If the Company does not receive the
minimum subscription of 90% of the issued amount, the entire
subscription will be refundedto the applicants within 90 days
from the date of closure of the Issue. If thersis a2 delay in
refund of such amount by more than 8 days, the Company
will pay interest as specified in Section 73{24A) of the Com-
panies Act, 1956.

UNSUBSCRIBED EQUITY SHARES

If any portion of the Rights offer remains unsubscribed after
considering the application for Rights, renunciation and
additional shares, the same will be offered and allotted by the
Board at its absolute discretion in such manner as they may
inthe baest interest of the Company, deem fit.

17A.INCOMPLETE APPLICATIONS

18.

Incomplete applications, in any respect, are liable to be re-
jected.

.

BASIS OF ALLOTMENT

The Board will proceed to allot new equity shares in the -

following order of priority:

1. Full allotment to the shareholders who have applied for
thelr Rights either in full or in part and also to the Re-
nouncees who have applied for new equity shares re-
nounced in thelr favour either in full or in part.

19.

20.

21,

2. To the shareholders who having applied for all the shares
offered to them as Rights and have also applied for
additional new shares, after making full allotment under (1)
above.

In the event of oversubscription, the basis of allotment as

given in (1) and (2) above, would be decided in consultation

with the Delhi Stock Exchange.

ALLOTMENT AND SHARE CERTIFICATES

Letter of Allotment/Share Certificate for equity shares
allotted together with refund cheques or pay orders, if any, will
be despatched by registered post within six weeks from the
date of closing of the Subscription List.

REFUNDS

In case the equity shares applied for are not allotted, the
application money will be refunded without interest to the
applicant(s) concemed within six weeks from the date of dlosing
of Subscription List. Refunds will be made by “Account
Payse” chequesiwarrants drawn on the Company’s Bankers
through registersd post. Such cheques/ warrants will be payable
at par atall the centres where the applications were raceived.
In case of Stockinvest, the unused/partly-used stockinvests
will be returned within six weeks of the date of closing of the
subscription list.

GENERAL INFORMATION AND INSTRUCTIONS
i) Application should be made on prescribed Com-
posite Application Form provided by the Company and
should be completed in full (in BLOCK letters) in
English, in accordance with tha instructions contained
herain and in the said Composite Application Form.

i} Incase of Joint holders the number of applicants should
not exceed three. All Joint holders must sign the
relevant parts of the Composite Application Form in the
same order and as per the specimen signatures reg-
istered with the Company.

iy Signatures other than in English, Hindi, Bengali, Marathi,
Gujarati or Tamil must be attested by a magistrate or a
notary or a Spectal Executive Magistrate under hisfher
official seat and thumb impressions must alsc be verified
by any one of the sald authorities.

) In case of applications made under Power of Attorney or
by limited companies or corporate bodies or societies,
_ therelevant power of attorney or the relevant resolution
or authotity to make the application, as the case may be,
or a duly certified copy therecf alongwith a copy of the
Memorandum and Articles of Association and/or Bye-
laws must belodged for scrutiny separately at the Cffice
of the Company quoting thereference number of the
Gomposite Application Form and Registered Folio Mo.,
failing which the application is liable to be rejected. In
case the Power of Attorney is already registered withthe
Company, thenthe same nead notbe furnished again.
Howevar, the serlal number and the date of registration
with the Company should be menticned.

v} All communications in connection with the application
should be addressed to the Company giving details of
your application,

vi) Please communicate any change in your registered address
by separate post to the Company.

vii) Applications which are not accompanied by the remit-
tance of proper amount and/or found incomplete with
regard to any of the particulars required to be given thereln
or which are not completed in conformity with the terms
of the offer or the Instructions contained herein ard in



the Composite Application Form, will be liable for rejection
and the application money received in respect thereo!
will be refunded in due course without interest,

viii) Ifany of the Compasite Apptication Form is detached or
separated, the application shall ba rejected.

ix) The sum raceived in respect of the issus will be kept in
separate bank account{s) and the Company will not
appropriate the funds unless approval of the concerned
Reglonal Stock Exchange is obtained for allotment and
listing approval has been received from all the Stock Ex-
changes where listing is sought.

ADDITIONAL INSTRUCTIONS TO BE FOLLOWED BY NON-

RESIDENT SHAREHOLDERS

1. The offer to Non-Resident Shareholders holding Equity Shares
in the Company with Repatriation/Non-Repatriation rights will
be on Repatriation/Non-Repatriation basis respectively.

2, The Application Forms should be accompanied by a Non-
Repatriation/Repatriation Undertaking where applicable as per
the form prescribed by the RBI,

3. The applicants applying with repatriation benefit must apply out
of funds from NRE/FCNR Account and applicants applying with
non-repatriation benelits may also apply outof funds from NRO
Account.

4, Applicants should send their applications to the Company at
Share Precessing Cell, HCL Hewlett-Packard Limited, A-10 &
11, Sector lIl, Noida (U.P.)- 201 301 alongwith: '

{a} An Indian MICR Rupee Draft purchased from abroad drawn
on any Bank in New Delhi, India.

{b} AMICR cheque drawn in Indian Rupees on their Non-
Resident {External) (NRE) Acceunt or Foreign Currency
Non-Residant (FCNR}Accountor Non-Rasident Ordinary
(NAD} Account maintained in New Delhi, India,

OR

{¢) AnindianRupeeMICR Draft purchased out of NRE/FCNR/
NRO Account maintained anywhere in Indiaand payableat
New Delhi, India.

Such ChequesiDrafts should be drawn in favour of CI-
TIBANK A/c “HCL-HP RIGHTS ISSUE - NR” and should be
crossed ““Alc. Payee Only.”

For further insiructions please read the
Application Form carefully,

Composite

"5, Applicants who have applied for shares by debit to the NRE/

FCNR/NRC Accounts should indicate the NRE/FCNR/NRO
Account Number in the box provided in the Composite Ap-
plication Form so that the refund, if any, can be credited to the
respective Account{s).

‘6. Refunds, if any, will be made as under:

(a) Where applications are accompanied by . Indian Rupee
Drafts purchased abroad and payable in New Delhi,
India, refund will be made in US dollars equivalent to Indian
rupees to berefunded. Indian rupess will beconverted into
US dollars at the rate of exchange which is prevailing on
the date of refund. The exchange risk on such refund
shall be borne by the concerned applicant and the Som-
pany shall not bear any part of the risk.

(b} Where the applications made are accompanied by NRE/
FCNR/NRO cheques payable in New Delhi, refund will be
credited to NRE/FCNR/NRO accounts respectively on which
such cheques are drawn.

7. In case of applications by overseas Companies, and cther Gorporate
bodies owned predominantly by Non-Resident individuals of

India Nationality/Origin a certificate inthe prescribed Form
OAGIOAC-] from an overseas Auditor/Chartered Account-
ant/Certified Public Accountant should be submitted along with
the application. ’

8. Non-Resident applicants who have purchased Indian Rupee
Drafts by debit to their NRE/FCNR Account(s) maintained in
India must enclose the necessary certificates from the banks to
the effectthatthe drafts have baen purchased out offunds held
in such accounts along with the application, otherwise such
applications will be considered as incomplete and are lisble to
rejected.

Approval for issue to Non-Resident shareholders

The Company has cbtained “in principle” approval of the Reserve
Bank of India (RBI) videits letter No: EC.CO.FID.(}) 318/252(ND}
92/93 dated 30th July, 1992 forthe offer of equity shares {including
additional shares offered on preferential basis) to Hewlett-Pack-
ard Detaware Capital Inc.,, U.S.A. on repatriation basis. The
issue of shares to NRIs/OCBs on non-repatriation basis is being
made in terms of the general permission granted by Reserve
Bank of India vide Notification No. F.E.R.A. 114/92-RB dated
27th April, 1992. Therefore, thers is no necessity forthe NRI
shareholders to apply 1o the Reserve Bank of India.

TAX BENEFITS

The Company has been advised that according to the current tax
laws In force, following tax benefits and deductions under the
Incoma-Tax Act, 1961 {hereinafter referred to as “L.T.Act") and
other related Tax Laws will interalia be available to the Company
and its members:-

A. TO THE COMPANY

1. Tha Company being a Company, in which public are sub-
stantially interested as defined under Saction 2(18) of the IL.T.
Act, will continue to enjoy concessional rates of fax applicable
to a domestic company in which public are substantially inter-
ested. -

2. Under the provisions of Section 35(1) {iv} of the LT. Act, the
Company will be entitled to deduction of an amount equal 1o
100% in respect of capital expenditure {other than on acqui-
sition of land) incurred on Scientific Research related to the
business carried on by the Company, inthe year in which such
expsnditure is incurred.

3. The expenditure incurred by the Company being in the nature

of share issue expenses as specified under Section 350 ofthe 5

I.T. Act can be amortized over a period of ten years, subjectto
the overall limits provided under that section.

4. Under the provisions of Section 35 AB of the LT. Act, the
Company willbe entitledto amortize overaperlod of six  years
the lumpsurm consideration paid by it for acquiring  knowhow
for the purpose of manufacturing its products.

5. In accordance with and subject 1o the terms and conditions
specified in Section80 HHC of the |.T. Act the Company shall
be entitlad to deduction in respect of income that may bo derived
by it from export of goods and merchandise.

6. In accordance with and subject to the terms and conditions
specified in Section 80 HHE of the |.T. Act, the Company shall
be entitledto deduction inrespectofincome thatmay be derived
by it from expont of computer software and from providing technical
services cutside India in development of computer software.

7. Under the provisions of Section 80l of the IT. Act, the Company
is entilled for deduction of an amount equal to 26% of the profit
derived frem this iadustrial undertaking for a period of gight as-
sassment years beginning with the assessment year 1990-



91 relavant to the previous years Inwhich the said Industrial
undertaking had commenced producticn,

. Under Section 80 M of the [.T. Act, the Company is entitled to

- e B

a deduction in respect of the dividends recsived from another
domestic company to the extent of the dividends distributad
by the Company to its members befere the due date of filing
of return of income.

TO THE MEMBERS OF THE COMPANY

Resident Members

Members of the Company who are Individuals, Hindu undivided
famifies or Assoclation of persons of body of individuals of specified
categaries under Section 80L of the [.T. Act will be entitled to
a deduction from their gross total income, upte a maximum of
Rs. 7,000/- in the aggregate per year in respect of specified
items which would include dividend received from the Com-
pany.

{i) Membsrs who are Scheduled banks or public financial
institutions or state financial corporations or state industrial
investment corporations or companies registered under
Sactlen 25 ofthe Companies Act, 1965, would be entitiad
to adeduction of 80% of the income by way ofdividends
received by them frem the Company and included in thsir
gross total inceme under Section 80M of |.T. Act.

(i) Members who are domestic companies, other than
those referred to in (i) above would be entitled to dsduc-
tion under Section 80 M of an amount equal to so much
of the Income by way of dividends received from the Company
as does not excesd the amount of dividend distributed
by such domestic company on or before the due date for
furnishing the return of income for respective previous year.

- Under the provisions of Section 112 of |.T. Act, the tax on Long

Term Capital Gain will levied as under:-

(i) incasetheassesseis Individual or Hindu undivided family
- at the rate of 20%.

(i) incase the assesse is a Company other than venture capital
company - at the rate of 40%.

(iiiy in case the assesseis a venture capital company - at the
rate of 26%.

{iv) inany other case - at the rate of 30%.

. Members baing individuals will be entitled to receivedividends

without deduction of tax at source provided:-

{i) the aggregate amount of such dividend distributed or paid
tothe member by the Cormpany during the financial year
does not exceed Rs. 2,500/- and the dividend is paid by
account payee cheque (Section 194 of the L.T. Act)
or

(i) the assessing officer gives a certificate in writing in pre-
scribed manner that to the best of his belief the total
income of a member will be less than the minimum fiable
1o income tax (Section 194 of the L.T. Act),

. A member being an individual and resident in (ndia will be

entitled to receive dividend without deduction of tax at source
if such individual furnishes a declaration in writing in duplicate
to the Company in the prescribed form and verified in the
prescribed manner 1o the effect that tax on his estimated total
income of the previous year in which such dividend income is
to be included in computing his total income will be NIL.
(Section 197 A of the LT. Act).

. Under Section48ofthel.T. Act, thelongterm capital gain arising

out of sale of shares will be computed after indexing the cost
of acquisition.

. All Mutual Funds set up by Public Sector Banks or Finangial tn-

stitutions or Mutual Fund authorised by the Securiies and Exchange
Board of India, subject to the conditions specified, will be

exempt from Income tax on all theirincomse, including Incoms
from investment in shares of the Company.

8. Total exemption from wealth tax would be available on
invesiment in shares.

b) Non-Resident

1. Under the provisions of Section 115E of the |.T. Act, anyNon-
Resident who has acquired Equity Shares of the Company in
converlible Fereign Exchange whose income consists only of
investment income including dividend on such shares or in-
come by way of long term capital gains relating to the shares
of the Company shal be charged to Income Tax at the option
of such person at a flat rate of 20%.

2. Under tha provisions of Section 115 F of the L.T. Act, thelong
term capital gains arising from the transfer of shares of the
Company subscribed toin convertible Fereign Exchangs,
shall be exempted from income tax, if the net consideration
is reinvested in specified assets within six months of the date
of transter, if only part of the net consideration is so rein-
vested, the exemption shall be proportionately reduced, The
amount so exempted shall be chargsable to tax subsequently,
if the specified assets are transferred or converted within three
years from the daie of their acquisition.

3. Under the provisions of Section 115 G of the LT, Act, it shall
notbe necessary fora Non-Resident Indian to furnish his return
of jncome if his only source of income is investment income
or lang term capital gains or both and tax deductible at source
is deducted therefrom,

4. Under the provisions of Section 115 | of the [.T. Act, a Non-
Resident Indian if elects not to be governed by the above men-
tioned provisions of Chapter XII-A of LT, Act then he will be
sntitled to tax benefits as mantioned in 8(a){1), Bfa)(2)(i), B{a)(®)
as applicable to resident members.,

5, Total exemption from wealth tax would be available on
investment in shares,

6. Under the provisions of Section 5(1)(iid) of the Gift Tax Act,
1958, gifts made by citizens of India or persons of Indian origln,
whoarenot a Residentin India, to any of their refatives In India
in the form of shares acquired by thern in Convertible Foreign
Exchange will be wholly exempt from gift tax,

V. PARTICULARS OF THE ISSUE

OBJECTS OF THE ISSUE

The abject of the present issue is to meet the expenditure on the
expansicn-cum-modernisation of the Company's computer manu-
tacturing facilities, mest capital costof setting up a test and repair
centre, acquire the computer division from Hewlett-Packard Indla
Private Limited and to meset other long-term requirement of funds
fernormal capital expenditure and working capital. The installed
capacity of computers is baing increased from equivalent of 14,000
micros per annum to equivalent of 36,000 micros per annum.

PROJECT COST

The estimated cost of the project as appraised by the Industrial
Credit and Investment Corporation of India Limited {ICICI)inJune
1992 and its means of financing are as under:-

Rs. in lacs
Land and site development 23
Buildings 580
Plant & Machinery 1305
Technical know-how fees 704
Misc. Fixed Assels 307
Share Issue Expenses 125
Contingencies 121
Margin Monay for working capital for the project 2893

Goodwill payment to
Hewlett-Packard India Pvt. Limited 430
Other long term requirements



NOTE

The payment of goodwill of Rs. 450 iacs included inthe cost of the
project represents the consideration paid by the Company to Hewlstt-
Packard India Private Limited (HP1) to restrict HP lirom carrying on
computer business in terms of the agreament executed between
the Company and HPl on Cctober 31, 1991,

HP!1 iz the joint venture with Hewlett-Packard Co., U.S.A. (HPCo.)
formed among others for the manufacture, marketing, selling and
servicing of computer systems and test and measurement instru-
ments. HP| cormmencad commercial preduction from December
‘80 andis presently aclosely-held Private Limited Company. HPCo
is a leading Company in the world in computers and test and
measurement instruments. The consideration paid to HPI is by
reason of negative covenant whereby HPI is restricted from doing
similar business as that of the Company and Is not based upon a
value of assets or income stream of HPI.

MEANS OF FINANCE

The above capital outlay of Rs 6757 lacs is proposedto befinanced
by arightsissueof 1,12,62,436 equity shares (including prefer-
ential offer to employees of the Company and to Hewlett-Packard
Delaware Capitaf Inc. USA) of R¢ 10 éach at a premium of Rs 50
per share aggregating Rs 6757.46 lacs.

NOTES

a. The above funds include an amount 1o be raised by praf-
erential offar to employess of the Company aggregating Rs
316.48 lacs whichiif (eft unsubscribed will lapse. The above
funds alsa include anamount to be raised by offer of additional
shares to Hewlett-Packard Delaware Capita! inc. USA aggre-
gatingRs 111.20 lacs whichif left unsubscribed would lapse.
The shortfall, if any, would be met by Internal accruals of
the Company.

b. The Company hasreceived sanction of Bridge Loan against the
rightsissuefrom UT10f Rs. 2000)acs. The Company has since
drawn Rs. 1750 lacs which has basn utilised for the above
project. The proceeds of the issus shall be utilised In the first
instance towards repayment of the bridge loan, to the extent
availed, together withinterest and other charges, costs and
expenses due thereon.

V. COMPANY, MANAGEMENT AND PROJECT

HISTORY AND PRESENT BUSINESS OF THE COMPANY
The Company was originally incorporated on 17th April, 1986 as a
public limited company under the name "HCL Limited”. The
Company took over by way of amalgamation the assets and liabili-
ties of the following companias w.e.f. 1st May, 1986:

a} Hindustan Computsrs Limited;

b) Hindustan Reprographics Limited;

¢) Hindustan Instruments Limited; and

d) Indian Computer Software Co. Ltd.

The Company started with the business of manufacture, sale and
servicing of computer systems, plain paper copiers, electronic
teleprinters, EPABX systems, computer peripherals and other of-
fice automation products,

In Aprit, 1991, the Company entered into joint venture  agres-
ment with Hewlett-Packard Co., U.S.A. for the purpose of
combining the respective computer manufacturing, marketing
and service activities in Ingia of HCL Limited and Hewlett-Packard
India Pvt. Limited. A scheme of arrangement was proposed between
HCL Limited (the existing company),- HCL Hewlett-Packard  Limited
{the new company} and their respective shareholders and
creditors. The schemse provided for retaining of Computer, CAD/
CAMand Peripheral Divislons in the existing company itself and
tor transferring Reprographic, Communication and Instrument
Divisions together with the investments held by the existing Company
in HCL America Inc., USA; Far East Computers Pvt. Ltd., Sin-
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gapore; HCL Finance and Investments Limited and other invest-
ments from the appointed date (i.e. July 1, 1990) in the new
company. Cnthe scheme becoming effective both the companies
were tointerchange their name l.e. "HCL Limited" was to become
“HCL Hawlstt-Packard Limited” and "HCL Hewlett-Packard Limited"
was to become "HCL Limited". The scheme was approved by the
Hen'ble Delhi High Court videits order dated 26th November, 1991
and has become effective from 23rd December, 1991 on the
Company getting all the approvals as required under the Scheme.
The name of the Company has been changed to "HCL Hewlett-
Packard Limited" effective from 27th December, 1991, Presantty,
the Company is In the businass of manufacturing, marketing and
senvicing of Computer systems and peripherals and export of services.
The Company has plants at Noida {Uttar Pradesh) for manu-
tacture of computer systems and at Madras for manufacture of
computer paripherals. The-computer systems are being manufac-
tured under the stiff quality norms prescribed by Hawlett-Packard
Company, USA (HP). To assist the joint venture company, HP has
deputed three of its technical personnel in the areas of manufac-
turing management, customer support and R & D. The Company
has now taken up the manufacturs of multi-user super-minis and
engineering workstations, the technology for which is belng sup-
plied by Hewlett-Packard Company, U.S.A.

MAIN OBJECTS OF THE COMPANY

The main objects of the Company are set aut in the Memo-

randum and Articles of Association and include, interalia, the

following:- :

1. To carry oninIndia or elsewhere alf or any of the business or
businesses of angineers in all or any of the fields of electronics,
electrical, telecommunications, mechanical, chemical and dvil
engineering and designers, assemblers and manufacturers of,
dealers in stockists, distributors, representatives, agents, hirers,
repalrers, cleaners, storars and leasing of alt kinds of plant, ma-
chinery, equipment, apparatus, implements, parts, compo-
nants, spares, assemblies, sub-assemblies and other devices
and sclentific or otherinstruments, precision tools, moulds and
other equipments (including in particular computers, accessa-
ries thereof and peripherals therefor, digital products, elec-
tronic aids and appliances, copiers, microfilm readers and
processors and other reprographic equipments, hardware and
software for electronic and electro-mechanical and other
related equipment and other ancillary items) and any other
articles, products, by-products, materials appliances, appara-
tus and substitutes thereof,

2, Torender as principals, agents, contractors or otherwise,
technical know-how and consultancy servicesin the field of
electronics and electrical, telecommunication, mechanical,
chemical and civil engineeting, particularly those requiring
use of sophisticated technology, including the provision of fa-
cilities and collection and dissemination of knowledge for
manufacture, hire and use of eqlipment and devices for commercial
exploitation thereof and of any patents, know-how, rights or
privileges for the time being acquired by or belonging to the
Company.

PRCMOTERS AND THEIR BACKGROUND:

The Company has been promoted by a group of technocrats con-
sisting of Mr. Shiv Nadar, Mr. Arjun Malhotra, Mr. Y.C. Vaidya, Mr.
Ajai Chowdhry, Mr. Subhash Arora and Mr. D.S. Puri,

Mr. Shiv Nadar is a graduate in Efectrical Engineering from Univer-
sity of Madras, .He has more than 25 years of experience in
the electronics industry. He successfully promoted Hindustan
Computers Limitedintheyear 1976 andwas its managing diractor
before this company got merged with HCL Limitedin 1986, Again,
in HCL Limited he hasbesn the Chairman and Managlng Director.
Presently he is the Chalrman and Chief Executive Officer of the




Company.

Mr, Arjun Malhotra graduated in Electronics from T, Kharagpur
and has 22 years of experience inthe electronics  industry. He
is a whole-time Director of the Company looking after marketing
function.

Mr. Y.C. Vaidyais a B.E. and has more than 16 years of
experience in the electronics industry in India and abroad. He is
presently the President of HCL America Inc,, U.5.A.

Mr. D.S. Puri did his graduation in Gommerce from Caleutta University.
He was ons of the co-promoters of Hindustan Computers Ltd. in
1976. Ho has more than 20 years of experience In the elecironics
industry and is presently heading HCL Limited as President and
Chief Operating Officer.

Mr. Ajai Chowdhry is B.E, in Electronics and Telecommunication.
Mr. Chowdhry has over 21 years of experience in computer
industry in India and abroad. Pressntly heis the whole-time Direc-
tor of the Company looking after field marketing operations.
Mr. Subhash Arorais a graduate in Aeronautical Engineering and
is aalumniof Harvard University, Heis having morethan 20 years
of experience in the computer industry in India and abroad. He
is presently looking after the operations of Far East Computers Pyt
Lid., Singapore.

The companies which have been promoted by some of the promot-
ors of this Company and their financial highlights are as under:-

(Figurea Rs. in Lacs)

First
Network NIT HCL Stonex
Limited Ltd. Lid. Ltd.
Year Ended on 30.6.92 30981 30692 31,1291
Sales and other Income 4701 2638 7797 -
Gross Profit ‘ 769 659 1366 -
Profit before Tax 380 416 157 -
Profit after Tax . 315 305 150 = -
Share Capital 638 24 496 -
Share Application -- -- - 250
Reserves & Surplus 1255 1040 1569 (2}
Dividend 134 19 123 -
(25%)  (500%) (25%) .-

Note

First Stenex Lid. has not commenced commercial production
within 31st December, 1991, The Company’s paid-up share capital
is Rs. 700/-.

There are no pending litigations, defaults, overdues to Banks/Fi-
nancial institutions/Government Bodles and proceedings initiated
for ecoenomic offences against Promoters/Promoter Companies.

MANAGEMENT
The Companyis managed by a Board of Directors comprising the

following persons:

Mr. Shiv Nadar -- Chafrman and
Chief Executive Cfficer
{Technocrat and Industrialist)

Mr. Arjun Malhotra -- Whole time Director
(Technocrat and Industrialist)
Mr. Ajai Chowdhry -- Whole time Director
" {Technocrat)
Mr. S.Raman -- Wholetime Director
- Mr. R.P.Khosla -- Director {Nominee of ICICI)
Mr. Suresh Rajpal -- Director {Nominee of Hawlett-

Packard Company, USA)

The day to day affairs are managed by Mr. Shiv Nadar, Mr.Arjun
Malhotra, Mr. Ajai Chowdhry and Mr. $.Raman who are assisted
by professional Vice-prasidents/Chief officers in various functions.

LOCATION OF THE PROJECT
The proposed project is to be located at Noida in Utlar Pradesh.

LAND AND BUILDING

The Company has_purchased 4800 Sq. Mtrs. of land at Noida in
Uttar Pradesh. This land ison lease from New Ckhla Industifal
Development Authority for a period of 90 years from 9th April, 1980,
The factory building having covered area of 9035 5q. metres has
already besn completed. The Company also plans to acquire
4000 squate feet of space for Test and Repair Cenfre.

PLANT AND MACHINERY

The plant and machinery include latest equipment for assembly
of computers using surface mounting technology to achieve better
quality, Most of the plant and machinery required has already
been ordered. Most of the equipment have already arrived and
are uader installation under the supervision of the foreign suppli-
ers. The balance machinary is likely to be ordered by October ‘92,

The present status in respect of critical items of plant and machin-
ery is glven below:

Sr. ltem Laended Cost Status

No. - {Re./Lacs)

1. HP 9000 System 10 Arrived

2, Automatic Screen Printer 92 Arrived

3.  Automatic Placement M/C 137 Arrived

4.  In Circuit Tester 442 Under customs
: clearance

5. Logic Analyser 31 "

All orders for the critical lems of plant and machinery have been
placed and the equipment arrived.

TECHNOLOGY AND PROCESS

The manufacture of computers involves assembly process. The
components are mounted on Printed Circuit Boards using through-
hole and surface mounting technologies. These sub-assemblies
are integrated into a computer system.

TECHNICAL COLLABORATION:

The technology for manufacture of multi-user super-minis and en-
gineering workstatiens Is being supplied by Hewlett-Packard
Company, USA, who are the workd leader in manufachure of engineering
workstations and commercial unix systems. Hewlett-Packard Co.,
U.8.A. is holding 26% equity stake in the Company through its
wholly-owned subsidiary namely Hewlett-Packard Defaware Capital
Inc., U.S.A.

Hewlett-Packard is a 51 ysar old corporation having 475 offices
in 102 countries. ltemploys around 92,000 employees world- wide.
The sales turnover during 1990-91 was around US$ 14.5 billion,
It ranked 33rd in FORTUNE 500 U.S. Companies.

RAW-MATERIALS/COMPONENTS

The Company is sourcingits raw-material and componsent  re-
quirements from various local and overseas vendors. Alternate
sources have been developed over a period and the Company is
not dependent on any cna gingle source. The imported raw-
material contentin the manufacture of the Company's products
constitutes around 65% (inclusive of customs duty) of the total
raw material cost, Any increase in the Janded cost of imported
components can effect the profitability of the Company,

UTILITIES

POWER

The Company has a connectedload of 126 KVA. It has recently
been sanctioned additional load of 2474 KVA by Utter Pradash
State Electricity Board. The Company has alsoinstalled 3 D.G. sels
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of an aggregate capacity of 1375 KVA.

WATER

The Company does not have any substantial requirement of
water, 70000 fitres per day of water will be required for drinking/
washing and runnina the airconditioning plant. This requirement
shall be met from supplies of Uttar Pradesh Ja! Nigam and also
from tubewells already bored at site.

COMPRESSED AIR

The compressed air requirement & the Company is estimated at
55 HP, which is met by 3 cornpressors of 40 HP, 10 HP and S HP
each respectively.

EFFLUENTS

The manutacturing process does not generate any atmospheric,
soil and water pollution. However, application for no objection
certificata from Uttar Pradesh Pollution Controt Board is being sub-
mitted.

MANPOWER

The Company is employing 2419 persons. Additional manpower
requirement is 250 persons in managerial, non-managerial, skilled
and non-skilled categories, No difficulty is envisaged in getting
the additional manpower.

SCHEDULE OF IMPLEMENTATION

The Company has acquired land at Noida (U.P.). The civil con-
struction has already been completed. The orders for critical
items of plant and machinery have already been placed and ma-
chinerigs have arrived. Balance machineryis likely to be crdered
by Oct.*92 and installed by Dec.'92. The site for Test and Repair
Centre is being identified. The order for machinery at the Test
and Repair Centre is likely 1o be placed by Dec. '92. The
Company expects 1o complete the modernisation and upgra-
dation scherne by December "92/ January '93.

PRODUCT & MARKETING

The Company is offering wide range of computers frommicros, low
and minis to multi-user super minis and engineering warkstations
for CAD/CAM applications. The Gompany has bsen in the Office
Automation Industry for the last 16 years and alsc undertakes
maintenance contracts. The Gompany has 80 service locations
spread all over India and employs around 721 personnel for main-

" tenance contract. Its major customers include private and public

sector companies, educational and research institutions, banking
and Insurance companies and o on.

The Company is now focussing into growth areas like software de-
velopment services for HP entities around the globs, application
engineering services, consultancy, education and training  serv-
ices for customers in India and abroad alongwith hardware and
software support services, The marketing set-up inthe Company
comprises of Head Office-marketing and field marketing. For
field marketing function, the couatry has been divided into seven
differen zones each headed by a Businass Entity Manager. Within
each marketing zone, separate groups look after the various
customer segments, The Company has sales force of 390 persons
who operate through 30 sales offices. The marketing efforts are
supplemented by the dealer network, which presently comprise
of 50 dealers.

FUTURE PROSPECTS

The future profitability projections ferthe Comp ny as awhole, as
appraised by ICIC]in June 1992 are given below. The Company
expects to achieva the following perfarmance, barring unforeseen
circumstances: '
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1992-93 1993-94 1994-95

_ {Rs. in lacs)
Net Sales & Other related Income 21830 25193 26183
Profit before interest, dapreciation and tax 3623 4430 4430
Interest 1334 1506 1412
Deprecialion 256 280 305
Profit before Tax . 2033 2644 2713
Taxation 171 465 878
Profit after Tax 1862 2179 2135
Gross Cash accruals 2118 2459 2440
EPS {Rs} 115 100 9.8
NAV (Rs) 526 61.1 68.7

As a matter of abundant caution, the attention of the investors
is drawn to the fact that the projected figures mentioned above are
only indicative and subject to change.

V1. FINANCIAL PERFORMANCE OF THE COMPANY FOR THE
LAST FIVE YEARS

As mentioned elsewhere inthis Letter of Qffer all the assets and
liabilities of earlier HCL Limited got vestad in "HCL Limited", and
miCL Hewlett-Packard Lid.” with effect from 1st July, 1990, the
appointed date In terms of the Scheme of Arrangement as
approved by the Hen'ble DelhiHigh Court. Accordingly, the Bal-
anca Sheet Data of the Gompany prior to  the split has been
shown under "HCL Limited” and the Balance Sheet data of the
restructured entity has been shown under "HCL Hewlett-Packard
Limited". The profit and loss position has also been accordingly
reflected.

HCL Hewleft-
Packard Limited HCL Limited
1991-92 1980-91 1989-00 1988-80  1987-88
{Provisional) (13 months)
{Rs in lacs)
A. BALANCE SHEET
FIXED ASSETS
Gross Block 3807 2383 3691 3281 2505
{including goodwill)
Depreciation 624 492 580 422 283
Net Block 3183 1891 310% 2859 2222
Capital work-in
progress - 412 421 250 416
Sub Total 3183 2303 3522 3109 2638
Investmeants 17 17 1371 1013 520
Net Current
Assels 11999 8807 7978 6572 3193
TOTAL 15199 10827 12872 10654 6351
Less: Borrowings
{Secured and un-
secured) 12028 8173 8816 6982 3211
NET WCRTH 317 2754 4256 3742 3140
Represented by:
Share capital 1055 1009 1484 1484 1484
Reserves &
surplus 2118 1745 2772 2258 1656
B. PROFIT AND LOSS
HCL Hewlott-
Packard Limited HCL Limited
Year Ending 30692 30691 230690 30689 30688
{Provisional) (13 months}
Gross sales 10634 17889 22666 17254 9847
Other Income aga 181 331 204 245
Total income 20022 18070 22097 17458 10092
Profit befare Interest, . .
Depreciation {PBID) 2729 2448 2903 2477 1665
Interest 2262 1735 20681 1333 639

Depreciation 140 114 178 138 i24
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Profit before tax azv 599 664 1006 902
Tax and adjustments - 40 50 46 208
Profit alter tax az7 559 614 S60 694

C. DATA PER EQUITY SHARE OF RS 10/- EACH
HCL Hewlieti-

Packard Limiled HCL Limied

Year Ending 30.6.92 30.6.9%1 30680 30.689 30.6.88

{Provisional) {13 months}
PARTICULARS
Net Asset
Value (Rs) 30.1 27.3 28.7 25.2 21.2
EPS (Rs) 31 55 4.1 6.5 47
Dividend {Rs/lacs) - 101 148 148 148
Rate (%) - 10 10 i0 10
NOTES ON THE ACCOUNTS

The aforesaid figures glven in the highlights should be readin con-
junction with the notes appearing in the audited accounts of
respective accounting years. Significant notes  on the accounts
pertaining to various accounting years are reproduced below:

ACCOUNTING YEAR 1987-88 :

1. NetGoodwill of Rs 306.74 lacs as a1 30.6.1988 is arrived atafter
adjustment of revaluation reserve of Rs 128.13 lacs arising out
of revaluation of Land and Buildings and capltal reserve of Rs
22 56 lacs created during the accounting perlod.

2 {a}Depreciation has besn charged 1o the accounts under

straightline method. '

(b) Depreciation on assets acguired prior to 1.5.1986 has been
charged at the rates computed in the respective years of
acquisition of those assets as per section 205{2)(b) of the
Companias Act, 19586. )

(c) Depraciation on assets acquired after 1.5.1986 has besen
charged on a prorata basis at the rates spécified in
Schedule XIV of the Companies (Amendment) Act, 1988,
Accordingly, depreciation charge for the period ended
31.5.1987 has besen recomputed and the excess charge for
that pericd amounting to Rs 57.47 lacs has been written
back.

3. During the financial period, the Company has changed its
method of accounting with regard to the following resultingin a
netincrease in profit by Rs 246.03 lacs:

g) A provision of Rs 58.78 lacs has baen made in respsct of
Gratuity upto a0th June, 1988 evaluated on an actuasial
basis and other Employee benefits like LTC and Medical,
earlier acoounted for on Cash basls.

Provision for expenses on unexpired period of annual main-

tenance service cantracts amounting fo Rs 51.27 lacs.
¢) Inventorigs comprising stock of finished goods and work in

progress in Divisions were earlier valued by computing
their cost on different basis have now all besn valued at
lower of factery production cost and net realisable value
resulting in increased valuation amounting to Rs 176.08
lacs.

d) The closing stock of usable spares lying at the regions and
field offices in one of the Divisions which were hitherta
charged out atthe pointof issue out of factory stores are
now charged fo cost of sales when consumed. The useful
value of such spares at cost as on 30th June, 1988 is Rs
136.00 lacs.

8) In view of the substantial expenditure on software source
codes purchases, the Company is holding a value of Ra 44
lacs in finished goods as on 30th June 1988. This expendi-
ture will ba charged 1o consumption on sale of the related
operaling systems.

4, Prior pericd adjustments comprise:

a) purchases amounting to Rs 68.06 lacs relating to the prior

" b

—

period, materials valued at Rs 53.32 lacs supplied during
the current period for the previcus period, sales reversals
and credit notes amounting to As 58.96 lacs issued to
custorners periaining 1o the previous period, identfied through
the ongoing process of reconcilfation of party accounts.

b) an excise duty demand of Rs 24.62 lacs raised in February
1987 and disclosed as ‘oontingent kabilities’ inthe accounts
of the previous pericd.

5, Contingent Liabilities:

Guarantess given on behalf of a subsidiary company Rs. 140.00

lacs (previous period Rs nil).

6. Land and buildings including those added during the period
have besn valued by a registered valuer as at 30.6.1888
{previous period as at 31.5,1987) after considering depreciation
upto that date an the governing principte of current cost and the
amount added on ravajuation is as under:

Period Ended Period Ended

30.6.1988 31.5.1987

(Rs. in lacs) (Rs. in Lacs)

Land 28.486 50.72
Bultding $9.67 125,35 *

: 128.13 176,07

* includes Capital work-in-progress of Rs. 4.81 lacs.

ACCOUNTING YEAR 1988-39

1. Net Goodwill of Rs 306,16 lacs {1988- Rs 306.74 lacs) Is
arrived at after adjustment of revaluation reserve of Rs Nil
(1988- Rs 128.13lacs) and capital reserve of Rs 0.68 lacs (1988
- Rs. 22.56 lacs).

2. Dapreciation has been charged to the accounts under straight-
line method on:

(a) Assets acguired priorto 1.5,1986 atthe rates computed in
the respective years of acquisition of those assets as per
Section 205(2)}{b) of the Companies Act, 1956.

(b) Assets acquired after 1.5.1986 on a prorata basis at the
rates specified in Schedule XIV of the Companies Act,
1956,

3. Contingent Liabilities:

Guarantees given on behalf of a subsidiary company Rs. 5
crores (1988 - Rs 140 lacs) and on behalf of third party Rs 50
tacs {1988 - Rs Hil). ’

4. Provision for taxation has been made on the basls of the
previous year ended 31st March 1989 and consequently no
provision for taxation on the profit for the period of three months
snded 30th June 1989 has been mada in these accounts as the
provision will depend upon the results of the residual nine months
ending 31st March 1990,

5. Maintenance contracts are entered into by customers at the
time of sale of equipments manufactured by the Company.
Maintenance is lled to sales of such equipments and the cus-
tomers don'thaveiheright of refund. Accordingly followingcon-
sistent accounting practice, the Gompany accounts for the
related income atthe point of invoicing after making adequate
provision for foreseaable expenditure on all such contracts.

6. Land and buildings induding additions duringthe relevant periods
were valued by a ragistered valuer on 31.5.87 and 30.6.1888
respectively and the amount added on revaluation is as under:

Period Ended  Period Ended

30.6.1988 31.5.1987

{Rs. in Lacs) {Rs. In Lacs)

Land 28.46 . B0.72
Building 09.67 125.35
12813 176.07

ACCOUNTING YEAR 198%-90
1. Net Goodwill of Rs 276.98 lacs (198%- Rs 306.16 lacs) is
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arrived at after adjustment of capital reserve of Rs 28.18 lacs

{1989-Rs 0.58 lacs).

2 Depreciation has been charged tothe accounts under straight-
line method on:

{a) Assets acquired prior to 1.5.1986 at the rates computed in
the respective years of acquisition of those assets as per
Saction 205(2)(b) of the Companies Act, 1956.

(b) Assets acquired after 1.5.1986 on a prorata basfs at the
ratas specified in Schedule XV of the Companies Act, 19586,

3. Contingent Liabilities:

Guarantees given on behalf of a subsidiary company Rs. 500

lacs {1989 - Rs 500 lacs) and on behalf of third party Rs 742

lacs (1989 - Rs 50 [acs).

4, A provision for taxation has bean mada on the basls of the
previous year ended 31st March 1990 and consequently no
provision for taxation on the profit for the period of three months
ended 30th Jung 1990 has heen made in these accaunts as the
provision will depend upon the results of the residual nine
maonths ending 31st March 1991,

5. Maintenance contracts are enteredinto between the customers
and the Company for maintenance of equipments manufac-
tured and sold by the Company. Since such contracts are inci-
dental to the sale of equipments and the customers don't have
aright to the refund, the Company accounts for related income
at the point of invoicing after making provision for foreseeable
expenses of all such contracts, The Company has been follow-
ing this accounting policy consistently.

6. Land and buildings including additions during the relevant
periods were valued by a registered valuer on 31,5.87 and
30.6.1988 respectively and the amount added on revaluation
is as under:

Period Ended Period Ended

30.6.1988 31.5.1987

{Rs. in Lacs) ({Rs.in Lacs}

Land 28.46 50.72
Building 99.67 125.35
12813 176.07

ACCOUNTING YEAR 1990-91
1. Depreciation has heen charged to the accounts wunder
straightline method on:

(a) Assets acquired prior ta 1.5.1986 at the rates computed in
the respective years of acquisition of those assets as per
Section 205(2)(b) of the Companies Act, 1956,

(b} Assets acquired after 1.5.1986 on a prorata basis at the
- rates specified in Schedule XIV of the Companies Act, 1956,

2. A provision for taxation has been made on the basis of the

previous year ended 31st March 1991 and consequently nio

~ provision for taxation on the profit tor the period of three months

ended 30th June 1891 has been made in these accountsas the

provision will depend upon the results of the residual nine
menths ending 31st March 1992,

3. Maintenance contracts are enteredinto between the customers
and the Company for maintenance of equipments manufac-
tured and sold by the Company. Since such conirasts are inci-
dental to the sale of equipments and the customers don't have
aright to the refund, the Company accounts for related income
at tha point of invoicing after making provision for foreseeable
expenses of all such contracts, The Company has been follow-
ing this accounting policy consistently.

4, Land and buildings including additions during the relevant pericds

were valued by a registered valuer on 31.5.87 and 30.6.1988
respectively and the amount added on revaluation is as under:
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Period Ended Perlod Endad

30.6.1988 31.5.1987

{Rs. in Lacs) (Rs.n Lacs)

Land 12.31 30.18
Building 85.39 89.61
97.70 119.79

The amount given above is after taking the effect of the
Scheme of Arrangementand rapresants the amount added to
assets which have got vested in the Company.

5. The net amount of goodwill included as part of fixed assets is
Rs. 140 lacs after taking into account the goodwill which has got
vested in HCL Limited {the new company).

STOCK MARKET DATA

The following is the movement in the equity share price of the
Company at the Delhi Stock Exchange, being the regicnal Stock
Exchange.

High Low

{Rs.} (Rs.)
January to December, 1989 44.60 28.00
January to Decembey, 1980 66.00 24.00
Janiary to December, 1991 81.00 31.00
January, 1992 N.T. _ N.T.
February,1992 70.00 40.00
March, 1992 100.00 100.00
April, 1992 175.00 90.00
May, 1992 230.00 200.00
June, 1992 150.00 150.00
July, 1992 N.T. N.T.
August, 1992 122.00 122.00
September, 1992 115.0C 103.00

(N.T. - Not Traded)

MATERIAL DEVELOPMENTS, IF ANY

There were ne material developments after the date of the latest
audited balance sheet ason June 30, 1991 and unaudited
accounts upto June 30, 1992 having any impact on the perform-
ance and prospects of the Company other than what has been set
out elsewhere in this Letter of Offer,

OUTSTANDING LITIGATION

In respect of demands made by Central Excise and other
authorities, such demands are being contested. Further the out-
standing claims pertaining thereto are not likely to affect the
operations of the Company including disputed tax liabilities of any
nature. The networth of the Company is mora than adequate 1o
meet such contested ¢laims, Asfar as the Company is aware, no
criminal proceedings have been launched against the Company
andits Directors for any offances under the enactments Specified
in Paragraph 1 of Part | of Schedule Xlll to the Companies Act,
1956,

Vil) STATUS OF INSTITUTIONAL DUES, PAYMENT OF REFUND,
DEBENTURES, FIXED DEPOSITS AND INTEREST THEREON
ETC.

All payments/refunds, debenlures, statutory dues, fixed deposits,
interest on fixed deposits, debenture interest, institutional dues
have been paid to date. o

VIll) COMPANIES UNDER THE SAME MANAGEMENT:

Mo Company wasfis under.the same management within tha
meaning of Section 370{1B) of the Companles Act, 1956 within the
last three years.

IX) RISKS AS PERCEIVED BY THE MANAGEMENT
1. Import content in the manufacture of computers Is fairly high. Any
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change in Governmant Policies with regard to import of com-
ponentsfspares from time tolime and foreign exchange fiuctua-
tion might have an adverse impact on the availability/cost of
thesa components/spares with consequentialimpact on profita-
bility.

2. Computer Industry has seenrapid technological changss. Fast
obsolescence of technology may be considered a risk.

3. Highlabour turnover is assoclated with this industry, However,
Company has successtully restricted its labour turnover to less
than the industry average. -

4, Highly competitive business environment combined with re-
cesslonary conditions may be considered a risk.

5. Thesoftware business is dependent upon the continuing availa-
bitity of high calibre technical persennel - If shertages devslop
in this availability, the Company’s growth may get affected.

OTHER INFORMATION
Information in terms of the Ministry of Finance Circular No: F.2/5/
SE/76 dated February §, 1977 as amended vide their Circular
of even number dated March 8, 1977 is given below:
A, The unaudited working results for the period from July 1, 1991
tc June 30, 1992 and for the one month period from July 1, 1992
to July 31, 1892,
July 1, 1991 July 1, 1992

to to
(Figures Rs. in Lacs)} June 30, 1992 July 31, 1492
Sales and other income 20022 132
Profit/(Loss) before Interest,
Depreciation and Tax 2729 237
Interest 2262 210
Depreciation 140 17
Profit/{Loss) before Tax 327 10
Tax - -
Net Profit /(Loss) after tax 327 10

B. There are no material changes and commitments affecting the
financial position of the Company since the financial year
ended on 30th June, 1992,

C. Week and prices of the squity shares for the last four
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wesaks during the period on the Dslhi Stock Exchange.

Woeek ended on Highast Lowaest

{Rs.} {Rs.)
September 04, 1892 115 110
September 11, 1992 110 110
Septemnber 18, 1992 112 112
Septernber 25, 1992 110 105

The above prices are ex-rights.
ily Current Price Rs. 103 (Ex-Right) as on September 29,
1992 on The Delhi Stock Exchangs.
iiiy Highest and Lowest prices 'of the equity shares of the
Company during the period from July 1, 1992 to Septem-
ber 29, 1992 at The Delhi Stock Exchange.
Highest - Rs. 122 on August 4, 1992
Lowest - Rs. 103 on September 29, 1992

Your attention is drawn fo the provisions of the sub-section (1) of
the Section 68-A of the Companiaes Act, 1956 which reads as
under:-

“Any pearson who

a) makes [n afictitious name an application to a Company for
acquiring or subscribing for any shares therein, or

b) otherwise induces a Company to allot or register any
transfer of shares therein to him or any other personin a
ficlitious name,

shall be punishablewithimprisonment fora term which may

extend upto five years.”
. By Order of the Board
for HCL. Hewlett-Packard Limited

i S
SHIV NADAR
Chairman & Chief Executive Officer

Place: New Delhi
Date : September 30, 1992

Endf : Composite Application Form.



