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24" 1une, 2011

To,

The Secretary,

National Stock Exchange of India Limited,
“Exchange plaza”

Bandra-Kurla Complex,

Bandra (East)

Mumbai-400 051

To,

The Secretary,

Bombay Stock Exchange Limited,
P.J. Tower

Dalal Street

Fortp

Mumbai-400 001

Dear Sir,

Subiject: Sale of the Digital Entertainment business of the Company

The Board of Directors of the Company had at its meeting held on 10" June, 2011 approved seeking of
shareholders approval for sale of the Digital Entertainment business of the Company to its wholly owned
subsidiary HCL Security Limited, as a going concern on slump sale basis under Section 293(1)(a) of the
Companies Act, 1956, read with the Companies (Passing of the Resolution by Postal Ballot) Rules, 2001, as
amended from time to time.

Pursuant to Clause 31 of the Listing Agreement, we enclose the following documents for your information
and record:

a. Six copies each of the Postal Ballot Notice containing the Resolution proposed to be passed through
Postal Ballot, the Postal Ballot Form and the self addressed Business Reply Envelope; and

b. Three copies each of the Notice to Shareholders published in the Newspapers

Thanking you
For HClhInfosystems Limited

{
Sushil Kumar Jain
Company Secretary

R

Encl: As Above




Registered Offica: 806, < ace, New Dalhi - 110 019

Dear Shareholder(s),

Motics pursuant o 3¢

Rules, 2001

Motice is hereby given pursuant to Section

Resolution by Postal Ballot) Rules, 2001, as amended from time to

Resolution by way of Postal Ballot.

Sale of Digital Enterainment (DE) husiness ¢

slumpsale basis

As per the provisions of Section 293 (1){a) of the Companies Act, any sale, lease or otherwise disposal of the whole
oF &

A

e Company io its whollv owned subsidi

it
undertaking of the Company, or where the Company owns more than one undertaking, of the whole
undertaking requires approval of the Shareholders by way of an Ordinary Resolution. As per Section 182
GCompanies {Passing of ihe Resoluiien by Posial Ballot) Rules, 2001 as amended from time to time, consent of the
required to be obtained by means of voting by Postal Ballotin this regard.
The members are requasiad lo authorise the Board of Direciors with the requisite authority under section 283(1){a) of the
transfer the Digital Entertainment (DE) business of the Company comprising all its business in respedt of the same includi
ongoing customers, suppliers and other partner relationships and including verbal agreements and formal contracts,
assels and properties, tangible or intangible, not stated herein but related 1o DE Business (collectively, the Sale Bu
relating fo the Sale Business as a going concern on slump sale basis, 1o HCL Security Limited (HCLS), a wholly owned sut
s and the
OF yOur con

Accordingly, the proposed Ordinary Resolution and the Explanatory Statement stating all material ¥
you through Speed Post along with a Postal Ballot Form and self addressed business reply envelope
The Company has appointed Mr. Vineet K. Chaudhary, a Practicing Company Secrefary, asa Serutinizer for conducting U
fair and fransparent manner.

You are requesied to carefully read the instruciions printed on the Postal Ballot Form and return the same duly completed
or dissent (against) to the proposed Ordinary Resolution in the self addressed business reply envelope, 0 as o reac
close of the working hours on 23 July, 2011, to be eligible for being considered, failing which, it will be sirictly treated as if no rephy
from the Shareholder.

The Scrutinizer will submit his report to the Chairman after completion of the scrutiny of the Postal Ballot Forms and the res
be announced at the Registered Office of the Company situated at 806, Siddharth, 96, Nehru Place, New Delhi- 110018 on:
a.m. The result of the Postal Ballot will also be displayed at the Corporate Office at E-4,5,6, Sector-11, Noida-201 301, Utta
the Company's website www.hclinfosystems.in and communicated to the stock exchanges where the Company’'s §
Postal Ballot will also be published in one English newspaper and one Hindi newspaper. In the event, the draft resoluiion
requisite majority of Shareholders by means of Postal Ballot, the date of declaration of Postal Ballot result shall be deemed o !
of the said resolution. The result of the Posial Baliot shall also be announced at the nextAnnual General Meeting ofthe Com

Q!dw [ 188

ftemi No. 1
Sale of Dioital Entertainment (DE) business of the Gompany to its wholly owned subsidiary, HOL Secuil
siump sale basis
To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordin

“RESOLVED that pursuant to the provisions of Section 293 (1)(a) and Seclion 192A read with the Companies (Passing of the
Ballot) Rules, 2001, as amended from time to time and other applicable provisions, if any, of the Companies Act, 1856 (incluc
thereto or re-enactment thereof for the time being in force), the Memorandum and Articles of Association of the Company a
applicable statutory provisions, rules, regulations, guidelines and also subject to necessary approvals, consents, permission
the concerned Authorities and such terms and conditions as may be imposed by them, consent of the Shareholders of the Com
acconded to the Board of Directors of the Company (hereinafter referrad to as the Board, which shall be deamad fo inclu 1y
Directors or Director(s) or official(s) of the Company for the time being authorised by the Board to exercise the powers conferred on the
resolution) to transfer, sell, assign, deliver or otherwise dispose of the Digital Entertainment (DE) business of the Company ©
business in respect of the same including the assets, employees, ongoing customers, suppliers and other pariner relationships
agreements and formal contracts, causes of action and all other assets gnd properties, tangible or intangible, not stated herain
business (collectively, the Sale Business), as well as all liabilities relating to the Sale Business as a going concem on slump sale
from 1*August, 2011, to HCL Security Limited (HCLS), a wholly owned subsidiary of the Company for a lump sum consideration
be paid by HCLS to the Company either in cash or by issue of shares, whether at par or at premium and/or in any other mode a

conditions as may be agreed by the Board and HCLS.”

*RESOLVED further that the Board be and is hereby authorised to do and perform or cause to be done all such acts, deads, matiers z
may be required or deemed necessary or incidental thereto, and to settle and finalise all issues that may arise in this regard, withc
to the Shareholders of the Company, including without limitation, finafising and gxecuting necessary agreements, deeds
other documents as may be necessary or expadient in its own discretion and i the best interest of the Company, and to
powers or authorities herein conferred to any Director(s) or other @fﬁcial(&; of the Company, or 1o engage any aav
intermediary, as may be deemed necessary to give effect o this resolution.” - L

EA

Place : Noida
Date: 10" June , 2011




1. The explanatory statement pursuant to Section 173(2) and Section 1824 of the Companies Act, 1956 setiing out matarial fac

hereto.
2. The Board of Directors of the Company at its meeting held on 10" June, 2011 has, inter-alia, approvad the sala of DE Business of the Company
as agoing concern on slump sale basis, to its wholly owned subsidiary, HOL Sscurity Lirited.
3. Asthe consent of the members of the Company is required to be obtained by means of a postal ballot, the explanatory stalement pursuant o the
provisions of section 17:3(2) of the Companies Act, 1956, and a Postal Ballot Form are enclosed for your consideration.

=~

process in a fair and transparent manner.
You are requested to carefully read the instructions printad in the Postal Ballot Form and refurn the Form duly complated and signed in @

s =

enclosed self addressed anvelope so as to reach the said Scrutinizer on or bafore the close of business hours on 23 July, 2011, The poslage
costwill be borne by the Company.

& The Board of Directors has appoinied Mr, V. Ramamurthy, Whole Time Diractor and Chief Operating Officer and Mr. Sushil Kumar Jaln,
Company Secretary as the persons responsible for the entire postal balloi process.

7. You are requested to communicate your assent or dissent in writing in the Postal Ballot Form sent herawith in accordance with the instructibns
therain setout.

8. Amember desiring to exercise vote by Postal Ballot may complete the enclosed Postal Ballot Form and send it to the Scrutinizer in the enclosed
self addressed business reply envelope. However, envelopes containing Postal Ballots, if sentby courleror registered post at the expenss of the
Memberswill also be accepied.

8. The Scrutinizer will submit his report to the Chairman after completion of the scrutiny of the Postal Ballot Forms and the result of the Postal Ballot
will be announced at the Registered Office of the Company situated at 806, Siddharth, 96, Nehru Place, New Delhi- 1100180n 28" July, 2011 at
11.00 a.m. The result of the Postal Ballot will also be displayed at the Corporate Offiice at E-4,5,6, Sector-11, Noida-201 301, Utiar Pradesh and
posted on the Company’s website www.hclinfosystems.in and comrunicated to the stock exchanges whare the Company's shares are listed.
The result of the Postal Ballot will also be published in one English newspaper and one Hindi newspaper. In the évent, the draft resolution is
assented to by the requisite majority of Shareholders by means of Postal Ballot, the date of declaration of Postal Ballot result shall be deemed to
b the date of passing of the said resolution. The result of the Postal Ballot shall also be announced at the next Annual General Meating of the
Company.

10. All documents referred to in the accompanying Notice and the Explanatory Statement are open for inspection at the Registered Offics of the
Company during office hours on all working days except Saturdays between 11.00 a.m. 16 1.00 p.m. upfo 23" July, 2011,

1. Tha voling rights of Members shall be in propottion to their shares of the paid up equity share capital of the Company.

12. Ministry of Corporate Affairs (MCA), Government of India has taken & ‘Green Initiative in Corporate Governance' by allowing the servics of
documents like AGM/EGM Notice, Annual Report and other correspondence by a company to its shareholders through electronic mode, after
the company gives an advance opportunity to iis shareholders to register their E-mail address and changes therain from time to time with the
company or with the concerned depository. Keeping this in view, your Company proposes (o send all communications, hencsforth to such
Shareholders in electronic mode, who opt for the same. In order to enable the Company to send all communicaiions in electronic form, plaase
register your E-mail address with us, if not already registered, by filling the particulars given in the Postal Ballot Form below the dotied lines and
return the same along with duly completed and signed Postal Ballot Form in the enclosed self addressed envelops. Shareholders holding
shares in electronic mode are requested to get their E-mail address registered/updated with their Depository Participant (DP) also, with whom
they are maintaining their Demat account. We solicit your co-operation in helping the Company to irmplement the 'Green Initiative’ of the
Government.

EXPLANATORY STATEMENT PURSUANT TO SECTIONS 173(2) AND 1924 OF THE COMPARIES ACT, 1956

ftem No. 1

The Company is engaged in the business of offering Information and Communication Technology produsts, services and Systems Intagration solutions

across awide range of industry verticals.

The Company also deals in office automation products, distributes Nokia cellular phones and accessories and also a range of Digital Enterlainment (DE)

products including ipods, memory products, digital cameras, MP3 players, gaming and moblle accessorles, flash cards eic, and provides related cusiomer

supportsarvices in partnership with leading global players including Apple, Cisco, Ericsson, Kingston, Kodak, Konica Minolta, Microsoft, Toshiba ete.

The DE business is expected to carry praducts for distribution, which may compete with the exisling HCL branded product range of the Company. In order

to enter into such arrangements with companies for their products, it is advisable to firewall the operations from the competing HCL producis, inlo a

separate entity with independent operating structure and focused management attention.

Accordingly, your Directors propose to sell the DE Business of the Company aiong with all the related employees, assets and liabilitles, as a going concert

on slump sale basis with effect from 1% August, 2011, to HCL Security Limited (HCLS), & wholly owned subsidiary of the Company for a limp sum

consideration of Rs. 35 crores, (© be paid by HCLS to the Company either in cash or by issue of shares, whethier at par or at premium andfor In any other ‘

rmode and on such terms and conditions as may be agreed by the Board (which shall be deemed to include any Cornimittes of Direciors o Director(s) or

official(s) of the Company for the time being authorised by the Board to exercise the powers conferred on the Board by this resolution) and HCLS,

At present, your Directors propose to sell only the DE business, other than Nokia cellular phones and acesssories business, which shall bs considered at

an appropriate time in future.

The sale of the Business as a going concern on slump sale basis

section 293(1)(a) and section 192A0f the Companies Act, 1956 (includ

with the Companies (Passing of the Resolution by Postal Ballot) Rules, 2001, as amended from tims to time and sha

may be necessary in this regard.

Your Directors recommend the above Resolution, as an Ordinary Resolution for your %gi;proval

Mr. Ajai Chowdhiy and Mr. J.V. Ramarnurthy being the directors of HCLS may be deehed to be interested in this resolution.
£

, requires approval of the Shareholders of the Company pursuant to the prbvisi@rﬁ of
ing any amendment therato of re-snaciment thereof for the time being in fores) read
I be subject {o such other approvals as

By order of the Board
For HCL Infosystems Limited

Place : Noida Sushil Kumar Jaln
Company Secretary

Date: 10" June, 2011
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holders, if any)

-

holding shares

mss@ﬁy b},j sending
ox balow:

CT

1. Sale. of Digital Entertainment - (DE)
business of the Company to its wholly
owned subsidiary, HCL Security Limited ag

I a going concern on slump sale basis

Place :

Date : (Signature of the Shareholder)

(Please read the instructions printed overleaf carefully hefore completing this Form)

i

R TG RECEIVE DO
far i@ E%@i’ff«; no. 12 of the ?@S%:

Mame{s) of Sharsholder{
{Including joint holders, if aﬂy)

Registerad folio no./DP Id Mo fClient Id No.® :
(*Applicable to Shareholders holding shares in dematerialised form)

E-mall address

Signature
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Certified A0 he Truc
For HCL Int systgms Lid.

Sushil Kumar Jain
Company Secretary
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MR. VINEET K. CHAUDHARY
SCRUTINIZER
HCL INFOSYSTEMS LTD.
SECRETARIAL DEPARTMENT
806, SIDDHARTH
96, NEHRU PLACE, NEW DELHI - 110 019
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