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Date: 23 October 2013

To,

The General Manager,

Department of Corporate Services,
BSE Limited,

P.J). Towers, Dalal Street,

Mumbai — 400 001.

Scrip Code : 526299 ISIN: INE356A01018

Dear SirfMadam,

sub: Application for approval under Clause 24(f] of the Listing Agreement for the proposed merger of
Mphasis FinsourcE Limited (The "Transferor Compan a wholly owned subsidiary with Mphasis

Limited [ The "Transferee Company”}.

The Board of Directors of the Company in its meeting held on 26 and 27 September 2013 had approved
the draft Scheme of Amalgamation of MphasiS FinsourcE Limited {Transferor Company) with Mphasis
Limited ( The “ Transferee Company”™).

As per the requirement of Clause 24 (f} of the Listing Agreement , we attach following for your reference:

1. Certified True Copy of the Resolution passed by the Board of Directors : Certified True Copy of the
Resolutions passed by the Board of Directors of the Transferee Company viz. Mphasis Limited as

well as Transferor Company viz. Mphasis FinsourcE Limited is enclosed as Annexure 1

2. Certified True Copy of the Draft Scheme: Certified true copy of the draft Scheme as approved by the
Board of Directors of the Transferor and Transferee Company at their Board meetings held on 27

September and 26 and 27 September respectively is enclosed as Annexure 2.

3. Valuation Report : Valuation report on the amalgamation of MphasiS FinsourcE Limited with
Mphasis Limited from the CFQ/CS is enclosed as Annexure 3.

4. Report from the Audit Committee recommending the draft Scheme is enclosed as Annexure 4.

5. Fairness opinion by the Merchant Banker: Fairness Opinion from IFCI Financial Services Limited,
Merchant Banker registered with SEBI on the valuation report as mentioned under Pt. 3 is enclosed

as Annexure 5,




6.

9
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A, Shareholding Pattern of the Transferee Company : As the Transferor Company is 3 wholly
owned subsidiary Company of the Transferee Company ,there will be no issue of shares by the
Transferee Company to the shareholders of the Transferor Company pursuant to the proposed
Scheme. Therefore, there will no change in the shareholding pattern of the Transferee Company
post merger of Transferor Company into the Transferee Company. The present Shareholding
pattern of the Transferee Company as at 30 Sept 2013 , as per Clause 35 of the Listing agreement is
enclosed as Annexure 6 [ A) .

B. Shareholding Pattern of the Transferor Company : The Pre and Post amalgamation Shareholding

pattern of the Transferor company is enclosed as Annexure 6 [ B).

Compliance Report as per Clause 49 of the Listing Agreement with an undertaking to that effect -
Compliance report as per Clause 49 of the Listing Agreement for the quarter ended 30 September

2013, iz enclosed as Annexure 7.

Complaint Report : Complaint report shall be submitted within 7 days of expiry of 21 days from the
date of filing the Draft Scheme in the prescribed format.

Compliance Report with the requirements specified in Part —A of the circular CIR/CFD/DIL/5/2013
dated 4 February 4,2013 is enclosed as Annexure 8.

10. Undertaking under Para 5.16(a) of SEBI Circular dated 21 May 2013 : An undertaking signed by the

st
[

12.

Company Secretary who is authorised by the Board of Directors at its meeting held on 26 and 27
September 2013 clearly stating the non applicability of conditions with reasons specified under
Para 5.16{a) of SEBI Circular date 21 May 2013, for exempting the Transferee Company from seeking
shareholders approval through Postal Ballot or e Voting is enclosed as Annexure 9.

Certificate from a Chartered Accountant certifying the reasons for non applicability of conditions
specified under Para 5.16{a) of SEBI Circular dated 21 May 2013 for seeking waiver from the

requirement of conducting Postal ballot or e — voting for seeking shareholders approval is enclosed

as Annexure 10,

Designated Stock Exchange for coordinating with the SEBI : Pursuant to the SEEB!
CIR/CFD/DIL/5/2013 dated 4 February 2013 , The “National 5tock Exchange of India Limited” is the

designated Stock Exchange. The resolution passed by the Board in its meeting held on 27 September
details the same.

wwwmphatis.oom
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Brief Details of the Transferee and Transferor companies is enclosed as Annexure 11,

Net Worth Certificate of Transferee Company :The Net Worth Certificate of MphasiS Limited , pre
and post arrangement obtained from Gnaneshwar & Co.,

Chartered Accountants, is enclosed as Annexure 12.

Details of the Capital Evolution of the Transferee Company and Transferor Company : Detzils of
capital evolution of the Transferee Company and Transferor Company is enclosed as Annexure 13,

Confirmation by the Managing Director/Company Secretary enclosed as Annexure 14,

Certificate of the Chartered Accountant : A Certificate from M/s. Gnaneshwar & Co.,
Chartered Accountants confirming the compliance of Accounting treatment in the Draft Scheme in
terms of Clause 24 (i) of the Listing Agreement is enclosed as Annexure 15,

Audited financials of the Transferee Company and the Transferor Company for the last 3 years in
the prescribad format shall be provided shortly.

Annual Report of the Transferor and Transferee Companies: Annuzl Reports of the Transferor
Company for the Financial year 2010-2011, 2011-2012 and 2012-2013 and Transferee Company for
the financial year 2010-2011, 2011-2012 and 2012-2013 are attached herewith and enclosed as

Annexure 16.

Undertaking in accordance with the Clause 24(G) of the Listing Agreement is enclosed as Annexure
17.

Website link of the Company where the draft Scheme and other required documents shall be

uploaded is : www.mphasis.com

. Detazils of Cross holdings between the Companies : The Transferor Company is a2 wholly owned

subsidiary of the Transferee Company . Therefore, entire Share Capital is held by the Transferee
Company . The shares will be cancelled upon the approval of the amalgamation by the High Court.
There are no other cross holdings between the Companies .

wwwmphasis.com
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23, Chegue No. 307147 Dated 11 October 2013 for Rs.1,01,124 /- { Rupees One Lakh one thousand one
hundred and twenty four only] is enclosed herewith.

24. Details of the Contact Person :
a. A Sivaram Nair ( Sivaram.nair@mphasis.com)
SVP, Company Secretary
Legal Counsel & Ethics Officer

b. Subramanian Narayan [ Subramanian.narayan@mphasis.com )
AVP, Secretarial

¢. Contact number : 080-33524613/ 9916580808

We request your approval to the draft scheme of Amalgamation and the No objection certificate as per
the provisions of the Listing Agreement and SEBI Circular.

If you require any further information /clarification, we would be glad to furnish the same.
Yours faithfully

For MphasiS Limited

Sivaram Nai
SVP, Legal Counsel ,Company Secretary and Ethics Officer.

WRALMphass.Com




Documents reguired to be submitted for approval under Clause 24{fi of the Listing Agreement, for the

Scheme of Amal ion { Arran nt (including reduction in_capital, arrangement with creditors, etc
proposed to be filed under sections 391, 384 and 101 of the Companies Act, 1956
Sr. Documents to be submitted alengwith application under Clause 24(f} of the Listing ' Page Nos.

No. | Agreement )

1 Certified true copy of the resolution passed by the Board of Direclors of the company. 1-4

2. Certified copy of the draft Scheme of Amalgamation / Arrangement, elc. proposed to be filed | 518

before the High Court.

3. Valuation report from Independent Chariered Accounlant as applicable as per Para 4 of | 19-21
| SEBI Circular no. CIRICFD/DIL/B/2013 dated May 21, 2013,

4. | Report from the Audit Commitlee recommending the draft scheme taking into consideration, | 22 — 23

| inter alia. the valuation report at sr. no. 3 above )

5. | Fairness opinion by Merchant Banker 2427

6. Shareholding pattern of all the companies pre and post Amalgamation / Arrangement as per | 28 - 33
Clause 35 of the Listing Agreement.

T Audiled financials of the transferee/resulting and transfercr/demerged companies for the last -
| 3 financial years (financials not being more than 6 months old} as per Annexure |

, 8. | Compliance Report as per clause 49 of the listing agreement_per Annexure Il 34-36
9. Complzint report as per Annexure lll. (To be submitted within 7 days of expiry of 21 days -
from the date of filing of Drafl Scheme).
10. | Compliance report with the requirements specified in Pan-A of the circular 37-39
CIR/CFD/DIL/5/2013 dated February 4, 2013 as per Annexure IV

11. If as per the company, approval from the shareholders through postal ballot and e-voting, as
required under Para 5.16{a), is not applicable then as required under Para 5.16 (b), submit
the following: 40— 47
a) An undertaking cerified by the audilor clearly stating the reasons for non
applicability of Para 5.16(a). |
b} Cerified copy of Board of Directors resolution approving the aforesaid auditor
cerificate.

|12 Name of the Designated Stock Exchange (DSE) for the purpose of coordinating with SEBI. -
Certified true copy of the resolution passed by the Board of Directors. in case BSE is DSE.

13 Brief delzils of the transfereefresulting and transferordemerged companies as per format | 43 - 48
enclosed al Annexure V.

14, Networth cerificate {excluding Revaluation Reserve) together with related workings pre and | 49 - 51
post scheme for the transferee and / or resulling company.

15. Capital evolution detsils of the transferesfresulting and fransferorfidemerged companies as | 52 - 59
| per format enclosed at Annexure V1

16.  Confirmation by the Managing Director/ Company Secrelary as per format enclosed as = 60 - 61
Annexure VIl

| 17. Statutory Auditor's Certificate confirming the compliance of the accounting treatment as | 62— 63
specified in the Clause 24{i) of the listing agreement, as per the format enclosed as
Annexure VIl

18. Annual Reporis of the transferee/resulting and transferorfdemerged companies for the last -
financial year.

19, Processing fee (non-refundable) pavable will be as below, favoring ‘BSE Limited’
Rs.1.00.000/- plus Service Tax as applicable, where one enfities/companies are Merged or -
one new company formed due to De-merger

Rs. 2.00,000/- plus Service Tax as applicable, where more than one enlily/company is

Merged or more than one new company formed due to De-merger.
|20. | Mame & Designation of the Contact Person -
Telephone Nos. (landiine & mobile)

Emazil ID.

Kindly note that all pages of the documentsidetails provided should be serally numbered, stamped and certified by
the authorized signatory of the company.

Kindly also submit one additional set of the documents at sr. nos. 2 to 10 separaiely (hard copy as well as
soft copy emailed to "bse schemes@@bseindiz com” mentioning company namg as subject, for uploading on
the Exchange website].

The Exchange reserves the right to modify and ask for additional docugn
case to case basis. Approval for the proposed scheme will be subje
Regulatory requirements, norms of the Board of Directors of ti
reguiraments.
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CERTIFIED TRUE COPY OF THE RESOLUTION P, D BY THE BCARD OF DIRECTORS AT THE MEETING
HELD 26 AND 27 SEPTEMBER 201

{a)

(b}

(<)

Approval of the amalgamation of Mphasis FinsourcE with the Company

RESOLVED THAT pursuant to the provisions of sections 381 to 394 and other applicable provisions, if any, of
the Companies Act, 1956, Companies Act, 2013 (to the extent applicable upon notification of relevant
provisions) and Rules 67 to 87 of the Companies (Court) Rules, 1959 {the Rules) and enabling provisions in the
Memerandum and Articles of Association of the Company and subject to such terms and conditions and
modification(s), as may be imposed/prescribed, approval of Board be and is hereby accorded for merger of
Mphasis Finsourck Limited into the Company-

Consideration and Net Assets Valuation

RESOLVED THAT no shares of the Company be issued in consideration of the merger of Mphasis FinsourcE
Limited with the Company and the certificate of the Net Assets Value of the Mphasi5 FinsourcE Limited as at
31 March 2013 certified by Company Secretary and the Chief Financial officer of the Company and as
recommended by the Audit Committee of the Board, be and is hereby considered and approved.

Approval of the Scheme of Amalgamation

RESOLVED THAT pursuant to the provisions of sections 391 to 394 and other applicable provisions, if any, of
the Companies Act, 1956, Companies Act, 2013 (to the extent applicable upon notification of relevant
provisions) and Rules 67 to 87 of the Companies (Court} Rules, 1959 (the Rules) and enabling provisions in the
Memorandum and Articles of Association of the Company and subject to such terms and conditions and
modification(s), as may be imposed, prescribed or supgested by the Hon'ble High Court of Karnataka,
Securities Exchange Board of India, Stock Exchanges where the shares of the Company are listed or any other
appropriate authorities and in terms of the recommendation of the Audit Committee, approval of the Board of
Directors be and is hereby accorded for the Scheme of Amalgamation of Mphasis Finsourck Limited ("Mphasis
FinsourcE”), a company registered under the Companies Act, 1956 with registered office at Bagmane World
Technology Center, Marathalli Ring Road, Doddanakhundi Village, Mahadevapura, Bangalore — 560 048, with
Mphasis Limited (“the Company”), {“the Scheme”) and their respective shareholders, in terms of the draft
placed before the Board and initialled by the Chairman for the purpose of identification, which inter olio
provides for the amalgamation of Mphasis Finsourck, a wholly owned subsidiary of the Company, into the
Company with effect from 1 April 2013 (the Appointed Date) and account the assets and liabilities of Mphasis
FinsourckE into MphasiS at its book value as per the pooling of interest method.
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RESOLVED FURTHER THAT Mr. Balu Ganesh Ayyar, Chief Executive Officer, Mr. Ganesh Murthy, Executive
Vice-President & Chief Financial Officer and Mr. A Sivaram Nair, Senior Vice President, Company Secretary,
General Counsel & Ethics Officer, be and are hereby severally authorised to carry out f assent to any
medifications / amendments to the Scheme, or to any conditions or limitations that the High Court and / or
any other authority may deem fit to direct or impose, or which may otherwise be considered necessary,
desirable or appropriate, convene such meetings including the shareholders meeting and creditors meeting, in
such mode and manner, as directed by the Court.

RESOLVED FURTHER THAT Mr. Balu Ganesh Ayyar, Chief Executive Officer, Mr. Ganesh Murthy, Executive
Vice-President & Chief Financial Officer and Mr. A Sivaram Nair, Senior Vice President, Company Secretary,
General Counsel & Ethics Officer, be and are hereby severally authorised to take all necessary steps including
lo give necessary intimation to the Stock Exchanges / Securities Exchange Board of India [SEBI) concerned; and
to do all acts and things as may be considered necessary and expedient in refation thereto.

RESOLVED FURTHER THAT Mr. Balu Ganesh Ayyar, Chief Executive Officer, Mr. Ganesh Murthy, Executive
Vice-President & Chief Financial Officer and Mr. & Sivaram Nair, Senior Vice President, Company Secretary,
General Counsel & Ethics Officer, be and are hereby severally authorised to appoint Auditors, Merchant
Bankers and other intermediaries as may be required in connection with the submission of the Scheme of
Amalgamation with the Stock Exchange and determine the terms and conditions of the appointment including
the remuneration thereof.

RESOLVED FURTHER THAT on the relevant provisions of the Companies Act, 2013, coming inlo force the
expressions “the High Court” in the aforesaid resolutions, to the extent necessary, be construed as the
“National Company Law Tribunal” or such other applicable Authority as may be notified.

RESOLVED FURTHER THAT the National Stock Exchange of India Limited be and is hereby appointed as the
designated Stock Exchange in connection with reporting toSecurities Exchange Board of India regarding the

Scheme of Amalgamation.

RESOLVED FURTHER THAT Mr.Murali Ananthasivan, Partner of M/s. J.5agar Associates, Bangalore and other
Advocates of M/s. J.Sagar Associates be and are hereby engaged as legal counsel to advise and represent the
Company for obtaining sanction of the Scheme.”

Undertaking for non applicability of Para 5.18(a) of SEBI Circular

RESOLVED THAT the draft undertaking, as placed before the Board, regarding non applicability of Para 5.16 (a)
of SEBI Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 {the Circular) to the Scheme of Arrangement {
the "Scheme”], be and is hereby considered and approved on the basis of the following reasons:

s Clause (i) 5.16 (2] (as amended) of the Circular is not applicable to the Scheme as no additional shares are
allotted to the Promoter/Promoter Group and their related parties, subsidiaries and assocdiates
(hereinafter referred to o5 Promoter and Promoter Group entities).
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= (lause (i) of Para 5.16 {a) of the Circular is not applicable to the Scheme since the Scheme involves
merger of its wholly owned subsidiary with the Company and not with any Promoter/Promoter Group
entities

+ and Clause (iii) of Para 5.16{a) of the Circular is not applicable to the Scheme as the Company has not
acquired the equity shares of the subsidiary by paying consideration in cash or in kind in the past to any of
the Promoter/Promoter Group Entities.

RESOLVED FURTHER THAT THAT Mr. Balu Ganesh Ayyar, Chief Executive Officer, Mr. Ganesh Murthy, Executive
Vice-President & Chief Financial Officer and Mr_ A Sivaram Nair, Senior Vice President, Company Secretary, General
Counsel & Ethics Officer be and are hereby severally authorised to sign execute and submit the above undertaking
or other documents as may be required in connection with the above with the Stock Exchanges as per the

requirements of SEBI.

RESOLVED FURTHER THAT the aforesaid undertaking as approved by the Board be forwarded for certification by
the Auditors and thereafter be furnished to the Stock Exchanges.

Certified True
For Mphasis Limited

-

A Sivaram Nair
SVP, Company Secretary, General Counsel & Ethics Officer

WM AL Codn
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P phicsd FinsouwrcE Limited Fegistered Office

Bagmane World Tithnology Center
Marathall Duter Ring Road
Doddarnakhundl Village
Mahadevapira

M P H AS I S Bangalore - 560 DAE, India

HP Pho: 91 080 33525000
sk cos Fax: +91 020 66955943

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF MPHASIS FINSOURCE
LIMITED ON 27 SEPTEMBER 2013

MERGER OF MPHASIS FINSOURCE WITH MPHASIS LIMITED

“RESOLVED THAT pursuant to the provisions of sections 391 to 394 and other applicable provisions, if any, of the
Companies Act, 1956, Companies Act, 2013 (to the extent applicable upon notification of relevant provisions) and
Rules 67 to 87 of the Companies {Court) Rules, 1959 {the Rules) and enabling provisions in the Memorandum and
Articles of Association of the Company and subject to such terms and conditions and modification(s), as may be
imposed, prescribed or suggested by the Hon'ble High Court of Karnataka, or any other appropriate authorities,
and keeping in mind the larger interests of the Company, approval of the Board of Directors be and is hereby
accorded for the Scheme of Amalgamation of MphasiS FinsourcE Limited ("the Company™), a company registered
under the Companies Act, 1956 with registered office at Bagmane World Technology Center, Marathalli Ring
Road, Doddanakhundi Village, Mahadevapura, Bangalore — 560 048, with Mphasi5 Limited, ("the Scheme”) and
their respective shareholders, in terms of the draft placed before the Board, which inter alia provides for the
amalgamation of the Company(a wholly owned subsidiary of Mphasi5 Limited), into Mphasis Limited, with effect
from 1 April 2013 (the Appointed Date) and account the assets and liabilities of the Company into Mphasis
Limited at its book value as per the pooling of interest method.

RESOLVED FURTHER THAT Mr. V Suryanarayanan, Mr. Kishore GR and Mr. Gurinder $ Sukhija, Directors of the
Company, be and are hereby severally authorised to carry out / assent to any modifications / amendments to the
Scheme, or to any conditions or limitations that the High Court and / or any other authority may deem fit to direct
or impose, or which may otherwise be considered necessary, desirable or appropriate, convene such meetings
including the shareholders meeting and creditors meeting, in such mode and manner, as directed by the Court,

RESOLVED FURTHER THAT Mr. V Suryanarayanan, Mr, Kishore GR and Mr. Gurinder 5 Sukhija, Directors of the
Company, be and are hereby authorized to severally, sign, submit and execute all applications, certifications,
petitions, forms, returns, deeds and documents for and on behalf of the Company in relation to the filing of the
Scheme of Amalgamation of Mphasi$ Limited and MphasiS FinsourcE Limited, before the Hon'ble High Court of
Karnataka at Bangalore or such other statutory body as may be deemed necessary.

RESOLVED FURTHER THAT Mr.Murali Ananthasivan, Partner of M/s. J.Sagar Associates, Bangalore and other
Advocates of M/s. J.Sagar Associates be and are hereby engaged as legal counsel to advise and represent the
Company for obtaining sanction of the Scheme”

Certified.

For Mphasis Finsourck Limited

rf/

I.-"s ryanarayanan

| Director

WM S 55, D0m
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SCHEME OF AMALGAMATION
OF
MphasiS FinsourcE Limited {Transferor Company)
With
Mphasis Limited [Transferee Company)
And

THEIR RESPECTIVE SHAREHOLDERS

The 5cheme is divided into the following parts:
{(z} Part 1 deals with the Definitions and Share capital;
{b) Part 2 deals with the Amalgamation of Mphasis Finsourck Limited with Mphasi5 Limited.

{c) Part 3 deals with General Terms and Conditions that will be applicable to the entire

Scheme,
PART 1

1. DEFINITIONS

1.1 In this Scheme, unless inconsistent with the subject or context, the following
expressions shall have the following meanings:

a) “Act” means the Companies Act, 1956 and any amendments and/or re-enactment
thereof, for the time being in force and includes the applicable provisions of the
Companies Act, 2013 and applicable Rules made thersunder;

b) “Appointed Date” means the commencement of business from April 01, 2013;




c}

“Assets” shall mean all the business, undertakings, estates, assets, properties,
rights, titles and interests of whatsoever naturs and kind and wheresoever situatad
{in India or abroad), of the Transferor Company as on the Appointed Date and
thereafter, including but not limited to-

all assets, moveable and immaoveable, real or personal, in possession or
reversion, corporeal or incorporeal, tangible or intangible, present or
contingent of whatever nature and wheresoever situate, free hold or lzase
hold, fixed or current, including capital works in progress, computers &
telecommunication eguipments, computer hardware, software and
programmes, plant & machinery, office equipments, furniture & fixtures,
vehicles, sundry debtors, cash & bank balances, loans & advances, deposits,
buildings, godowns, warehouses, offices, inventories, bills of exchange,
peripherals and accessories, receivables, carry forward Income Tax losses,
Cenvat credits of input service tax Central Excise Duty, & Countervailing duty
of Customs, VAT/GST credits, Minimum Alternate Tax (MAT) credit
entitlements and all other future tax input credits as applicable, investments,
goodwill, investment in shares, debentures, bonds, mutual funds etc.

all the registrations, permits, quotas, rights, entitlements, industrizl and other
licences, concessions, exemptions, no-objection certificates and certifications,
incentives, reserves, deposits, provisions, funds, subsidies, grants, tax credits,
approvals, authorisations, consents, tenancies, roof rights, trade marks,
seryvice marks, patents, copyrights, all intellectual property rights and licences
thereunder, know-how, technical know-how, permits, designs, patterns,
inventions, leasehold rights, leases, tenancy rights privileges, trade names,
descripticns, trading style, franchises, labels, label designs, color schemes,
utility models, holograms, bar codes, all other rights, benefits and
entitlements including sales tax deferrals and other benefits, lease rights
{including the benefit of any applications made thereof), powers and facilities
of every kind, nature and description whatsoever, rights to use and avail of
telephones, telexes, facsimile connections, e-mail connections,
communication facilities and installations, utilities, electricity and other
services, provisions, funds, bensfits of all agreements, contracts and
arrangements including lease rights, benefits under letter of credit,
guarantees, letters of comfort etc. issued for the benefit of the Transferor
Company, benefits under government schemes, deferred tax benefits and

i3



other benefits accruing on account of past expenditure and all such other
interests/benefits;

iii. all earnest moneys and/or security deposits;

iv. all records, files, papers, engineering and process information, manuals, data,
catalogues, guotations, sales and advertising materials, list of present and
former customers and suppliers, customer credit information, customer
pricing information and all other records pertaining to business;

d} “Companies” means the Transferee Company and the Transferor Company

fi

gl

hj

collectively;

“The Court” or “the said Court” or “the High Court” means the Hon'ble High Court
of Karnataka to which this Scheme of Amalgamation in its present form is
submitted for sanctioning of the Scherme under Sections 391 to 394 of the Act, and
shall include National Company Law Tribunal, or Special Courts, under the
Companies Act, 2012 as may be applicable;

"Effective Date” means the last date on which certified copy of the orders of the
Hon'ble High Court of Karnataka at Bangalore is filed with the Registrar of
Companies, Karnataka at Bangalore. References in this Scheme to the date of
"coming into effect of this Scheme" or "effectiveness of this Scheme” shall mean
the Effective Date.

“Liabilities” shall mean all the debts, secured and unsecured loans, liahilities,
responsibilities, obligations, provisions and duties of the Transferor Company,
including all cbligations of whatsoever kind including liabilities for payment of
gratuity, pension benefits, leave, provident fund, sales tax/VAT, service tax and
other statutory dues as on the Appointed Date and thereafter;

“Shareholders” means the persons registered as holders of equityshares of the

respective Companies concerned;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation
in its present form or with any modifications made under Clause 14 of the Scheme
as approved or directed by the Hon'ble High Court of Karnataka at Bangalore or
any other appropriate authority;




il “Transferee Company” means “MphasiS Limited” a Company incorporated under
the provisions of the Companies Act, 1356 and having its registered office at
Bagmane World Technology Center, Marathalli Outer Ring Road, Doddannakhundhi
Village, Mahadevapura, Bangalore - 560048;

kil “Transferor Company’ means “MphasiS FinsourcE Limited” a Company
incorporated under the provisions of the Companies Act, 1956 and having its
registered office at Bagmane World Technology Center, Marathalli Ring Road,
Doddannakhundhi Village, Mahadevapurz, Bangalore - 560048;

2. DATE OF COMING INTO EFFECT
2.1 Though the Scheme shall become effective on the Effective Date, the provisions of this
Scheme shall be applicable and comes into operation from the Appointed Date.

3. SHARE CAPITAL
3.1 The Share Capital structure of the Transferor Company as at March 31, 2013 is as

follows:
Authorised Share Capital :Rs.20,00,000 (Rupees Twenty Lakhs Only)

Issued, subscribed and paid-up :Rs.5,00,000/- (Rupees Five Lakhs Only)
Capital

3.2 The Share Capital structure of the Transferee Company as at March 31, 2013 is as
follows:
Authorised Share Capital : Rs.245,00,00,000 (Rupees Two Hundred and Forty
Five Crores Only)

Issued and subscribed :Rs.210,1466,270 (Rupees Two Hundred Ten

Capital Crores, Fourteen Lakhs Sixty 5ix Thousand Nine
Hundred and Seventy Only)
Paid-up Capital ‘Rs. 210,12,45,570 (Rupees Two Hundred Ten
Crores, Twelve Lakhs Forty Nine Thousand Nine
Hundred and Seventy Only)
PART 2

Amalgamation of Mphasis Finsourck Limited with MphasiS Limited

4. TRANSFER AND VESTING OF ASSETS AND LIABILITIES

e



4.1

4.2

4.3

4.4

4.5

46

With effect from the Appointed Date, the entire business and the whole of the
undertaking of the Transferor Company shall, pursuant to the provisions contained
in Section 391 to 394 of the Act and other applicable provisions of law for the time
being in force and pursuant to the orders of the High Court of Karnataka or any
other appropriate authority sanctioning this Scheme and without any further act,
instrument or deed but subject to the charges affecting the same as on the Effective
Date, be transferred to and vested in or be deemed to have been transferred to and
vested in the Transferee Company on the Appointed Date, on a going concern basis,
so as to become as and from the Appointed Date, the business, undertaking, estate,
assets, properties, rights, title and interests of the Transferee Company, but subject
to all charges, liens, mortgages, if any, then affecting the same or part thereof.

All Assets of Transferor Company shall without any further act, instrument or deed,
be transferred to and vested in and/or be deemed to be transferred to and vested in
the Transferee Company on the Appointed Date pursuant to the provisions of
Section 391 to 394 of the Act or other provisions of law as applicable.

All debts, outstanding and receivables of the Transferor Company shall accordingly,
on and from the Appointed Date and upon the Scheme becoming effective, stand
transferred to and vested in the Transferee Company without any notice or other
intimation to the debtors (though the Transferee Company may, if it deems
appropriate, give notice to the debtors that the debts stand transferred and vested
in the Transferee Company) and the debtors shall be obliged to make payment to
the Transferee Company after the Effective Date.

In respect to the assets of the Transferor Company that are movable in nature or are
otherwise capable of transfer by delivery or by endorsement and delivery, the same
chall stand transferred without requiring any further deed or instrument of
conveyance for transfer of the same, and shall become property of the Transferee

Company.

All Assets acquired by the Transferor Company after the Appointed Date and prior to
the Effective Date for the purposes of its business shall also be transferred to and
vested in and/or be deemed to be transferred to and vested in the Transferee
Company upon the coming into effect of the Scheme.

For the avoidance of doubt and without prejudice to the generality of the foregoing,
it is clarified that upon the coming into effect of this Scheme, in accordance with the

9




4.7

4.8

4.9

provisions of relevant laws, consents, permissions, licenses, certificates, authorities
(including for the operation of bank accounts), power of attorneys given by, issued
to or executed in favour of the Transferor Company and the rights and benefits
under the same and all quality certifications and approvals, trademarks, patents and
domain names, copyrights, industrial designs, trade secrets, product registrations
and other intellectual property and all other interests relating to the goods or
services being dealt with by Transferor Company, be transferred to and vested in the
Transferee Company without any further act or deed and shall be appropriately
mutated by the Statutory and other authorities concerned in favour of the
Transferee Company. Insofar as the various incentives, sales tax deferral benefits,
subsidies (including applications for subsidies), available tax cradits{including the
carry forward tax losses), rehabilitation schemes, grants, special status and other
benefits or privileges enjoyed, (including without limitation, tax holiday under
Section 10A or 10B or SEZ scheme of the Income Tax Act, 1961, as the case may be),
granted by any Government body, local authority or by any other person, or availed
of by the Transferor Company is concerned, the same shall, without any further act
or deed vest with and be available to the Transferee Company on the same terms

and conditions.

Upon the Scheme becoming effective, in accordance with the provisions of the
Income Tax Act, 1961 and the Cenvat Credit Rules 2004 and VAT act and Rules
of applicable states, as are prevalent at the time of sanction of the Scheme, all of
Minimum Alternate Tax ("MAT") credit, CENVAT credits of Inputs, capital goods
and input services lying unutilized in the Transferor Company's accounts and
records, shall stand transferred to and be deemed as Assets and available to the
Transferee Company as if the same were the MAT credit, CENVAT & VAT credits
unutilized in the Transferee Company’s accounts and records.

It is clarified that, upon the coming into effect of the Scheme, all the Liabilities and
obligations of the Transferor Company shall, without any further act or deed stand
transferred to the Transferee Company, and all rights, powers, duties and
obligations in relation thereto shall stand transferred to and vested in and shall be
exercised by or against the Transferee Company as if it had entered into such loans
or incurred such borrowings and the Transferee Company undertakes to meet,

discharge and satisfy the same.

Where any of the Liabilities and obligations of the Transferor Company as on the
Appointed Date deemed to be transferred to the Transferee Company have been
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4.11

4.12

discharged by the Transferor Company after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on account of
the Transferee Company, and all loans raised and used and all Liabilities and
obligations incurred by the Transferor Company for the purposes of its business
after the Appointed Date and prior to the Effective Date shall be deemed to have
been raised, used or incurred for and on behalf of the Transferee Company and to
the extent they are outstanding on the Effective Date, shall also without any further
act or deed be and stand transferred to the Transferee Company and shall become
its liabilities and obligations.

Upon the coming into effect of this Scheme, insofar as the security in respect of the
Liabilities of the Transferor Company as on the Appointed Date are concerned, it is
hereby clarified that any reference in any security documents or arrangements to
which the Transferor Company is a part, to such assets of the Transferor Company
offered or agreed to be offered as security for any financial assistance both availed
and to be availed up to any limit for which sanctions have already been obtained by
the Transferor Company shall be construed as reference only to the assets
pertaining to the Transferor Company as are vested in the Transferee Company by
virtue of paragraph 4.1 to the end and intent that such security, mortgage and/or
change shall not extend or be deemed to extend to any of the assets or to any of the
other units or divisions of the Transferee Company. The concerned secured creditors
shall continue to have the security cover in respect of such assets forming part of the
business of the Transferor Company; provided however that this clause or the
Scheme in general shall not operate to create any further or additional security
there for after the Effective Date or otherwise.

Upon the coming into effect of this Scheme, the borrowing limits of the Transferee
Company in terms of Section 293(1)(d) of the Act shall be deemed without any
further act or deed to have been enhanced by the aggregate liabilities of the
Transferor company which are being transferred to the Transferee Company
pursuant to the Scheme, such limits being incremental to the existing limits of the
Transferee Company, with effect from the Appointed Date.

The provisions of this Clause insofar as they relate to the transfer of Liabilities to the
Transferee Company shall operate notwithstanding anything to the contrary
contained in any deed or writing or the terms of sanction or issue or any security
document, all of which instruments shall stand modified and/or superseded by the

foregoing provisions.
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4.14

4.15

4.16

5.1

To the extent that there are any loans, outstanding or balances due from the
Transferor Company to the Transferee Company or vice versa, the obligations in
respect thereof shall be extinguished upon the merger of interest between the
creditor and debtor and corresponding effect shall be given in the books of account
and records of the Transferee Company.

Upon the Scheme becoming effective, the previous year in which the
amalgamation is effected, the unabsorbed tax depreciation and accumulated tax
loss of the Transferor Company shall be treated as the unabsorbed tax depreciation
and accumulated tax losses of the Transferee Company and the Transferee
Company shall be entitled to set off and carry forward such losses and unabsorbed
depreciation as losses and unabsorbed depreciation of the Transferee Company as
per the provisions of the Income Tax Act.

It is clarified that all taxes payable by the Transferor Company, relating to its entire
undertaking, from the Appointed Date onwards including all or any refunds and
claims, shall, for the purposes, be treated as the tax liabilities and refunds and claims
of the Transferee Company. Accordingly, upon the Scheme becoming effective, with
effect from the Appointed Date, the Transferee Company, if required, is expressly
permitted to revise the income tax returns, service tax returns, VAT/sales tax
returns, , and any other applicable tax returns, and to claim refunds and/or credits,
pursuant to the provisions of this Scheme for and on behalf of the Transferor
company.

Upon the Scheme becoming effective, and with effect from the financial year of
the Appointed Date, the Transferee Company, shall be entitled to and is also
expressly permitted to, claim credits of advance taxes paid, withholding tax credits
as per Form 26AS, Self Assessment Taxes paid if any, and all such other
relevant credits of the Transferor Company, pursuant to the provisions of this
Scheme.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY/CONDUCT OF

BUSINESS
With effect from the Appointed Date and up to and including the Effective Date:

a) the Transferor Company shall be deemed to have been carrying on all business
and activities of the Transferor Company and stand possessed of the assets,




5.2

rights, title, interest and authorities of the Transferor Company for and on
account of, and in trust for, the Transferee Company; and

b) all profits accruing to the Transferor Company, or losses arising or incurred by it
{including the effect of taxes, if any, thereon), relating to the Transferor
Company, shall for all purposes, be treated as the profits, taxes or losses, as the
case may be, of the Transferee Company.

The Transferor Company undertakes that it will from the date of approval of the
Scheme by the Board of Directors of the Transferor Company and the Transferee
Company, or the Appointed Date, whichever is earlier, and up to and including the
Effective Date preserve and carry on the business of the Transferor Company with
diligence and prudence and agrees that it will not, in any material respect, without
the prior written consent of the Transferee Company, alienate, charge or otherwise
deal with or dispose of the Transferor Company or any part thereof except in the
ordinary course of business or undertake substantial expansion of the Transferor
Company, other than expansions which have already been commenced.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of the Transferor
Company and continuance of the proceedings by or against the Transferee Company
shall not in any manner affect any transaction or proceedings already completed by
the Transferor Company on or befere the Appointed Date to the end and intent that
the Transferee Company accepts all such acts, deeds and things done and executed
by and/or on behalf of the Transferor Company as acts, deeds and things done and
executed by and on behalf of the Transferee Company.

CONSIDERATION

Since the Transferor Company is a wholly owned subsidiary of the Transferee
Company, upon the Scheme being sanctioned by the Hon'ble High Court of
Karnataka at Bangalore, the investments in the shares of the Transferor Company,
appearing in the books of the Transferee Company as on the Appointed Date will be
cancelled and there will be no issue and allotment of shares of the Transferee
Company to the shareholders of the Transferor Company upon the Scheme
becoming effective.

WINDING-UP OF THE TRANSFEROR COMPANY
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9.1

9.2

10.
10.1

Upon the Scheme becoming effective, the Transferor Company shall be dissolved
without being wound-up.

PART -3
GENERAL TERMS AND CONDIT. IONS

ACCOUNTING TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS AND FINANCIAL STATEMENTS OF THE
TRANSFEREE COMPANY.

On the scheme becoming effective, the Transferee Company shall account for the
amalgamation under the Scheme in its accounts in accordance with Accounting
Standard - 14, under the pooling of interest method, issued by the Institute of
Chartered Accountants of India,

On the Scheme becoming effective, the Transferee Company shall account for the
amalgamation of the Transferar Company in its books as given below.

a) All the assets and liabilities recorded in the books of the Transferor Company
shall be recorded by the Transferee Company at their respective book values;

b} The amount of investments in the Transferor Company appearing in the books of
2ccount of the Transferee Company shall be offset against the equity of the
transferor company.;

c) The amount of any inter-company balance / amounts between the Transferor
Company and the Transferee Company, appearing in the books of account of the
Transferee Company, shall stand cancelled:

d) In case of any differences in accounting policies between the Transferee
Company and the Transferor Company, the accounting policies followed by the
Transferas Company shall prevail to ensure that the financial statements reflect
the financial position on the basis of consistent accounting policies;

STAFF, WORKMEN AND EMPLOYEES
Cn the scheme becoming operative all employees of the Transferor Company, if any,
in service on the Effective Cate, shall be deemed to have become employees of the




10.2

10.3

Transferee Company in such position, level and designation as may be determined
by the Transferee Company, without any break or interruption in their service, and
on the basis of continuity of service. The Transferee Company agrees that for the
purpose of payment of any compensation, gratuity and other terminal benefits, the
past services of such employees with the Transferor Company shall also be taken
intc account, and agrees and undertakes to pay the same as and when payable.

It is expressly provided that, on the Scheme becoming effective, the provident fund,
gratuity fund, superannuation fund or any other special fund or trusts, if any,
created or existing for the benefit of the staff, workmen and employees of the
Transferor Company shall become trusts / funds of the Transferee Company for all
purposes whatsoever in relation to the administration or operation of such fund or
funds or in relation to the obligation to make contributions to the said fund or funds
in accordance with the provisions thereof as per the terms provided in the
respective trust deeds, if any, to the end and intent that all rights, duties, powers
and obligations of the Transferor Company in relation to such fund or funds shall
become those of the Transferee Company and the accounts of the employees, who
are employed by the Transferor Company and who fall under Clause 10.1 above,
relating to the Provident Fund, Gratuity Fund and Pension and/or Superannuation
Fund and any other Fund, shall be identified, determined and transferred to the
respective funds of the Transferee Company and the employees shall be deemed to
have become members of such trusts/funds of the Transferee Company. It is the aim
and intent of the Scheme that all the rights, duties, powers and obligations of the
Transferor Company in relation to such schemes or funds shall become those of the
Transferee Company. It is clarified that, for the purpose of the said Fund or Funds,
the services of the staff, workmen and employees of the Transferor Company will be
treated as having been continuous with the Transferee Company from the date of
employment as reflected in the records of the Transferor Company. The exemptions
provided to the trust created by the Transferor Company as well as the Transferee
Company for the purpose of provident fund shall continue to subsist even after the
Scheme coming into effect and the same shall remain undisturbed until the
Transferee Company obtains a fresh exemption, if required by the concerned
authorities, subsequent to the Scheme coming into effect.

The income-tax and other benefits available to the provident fund, gratuity fund,
pension andfor superannuation fund and to the employees covered by the
provident fund, gratuity fund, pension and/or superannuation fund of the Transferor
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Company and the Transferee Company shall continue to be available after the
merger of the provident fund, gratuity fund, pension and/or superannuation fund of
the Transferor and the Transferee Company.

CONTRACTS AND DEEDS

Upon the coming into effect of this Scheme and subject to other provisions of this
Scheme, all contracts, deeds, honds, agreements, licenses, permits, registrations,
approvals, arrangements and other instruments of whatsoever nature forming part
of or in relation to the Transferor Company may be eligible, and which are subsisting
or having effect immediately before the Effective Date, shall be in full force and
effect on or against or in favour, as the case may be, of the Transferee Company and
may be enforced as fully and effectually as if, instead of the Transferor Company,
the Transferee Company had been a party or beneficiary or obligee thereto.

Without prejudice to the other provisions of the Scheme and notwithstanding the
merger of the Transferor Company with the Transferee Company occurs by virtue of
this Scheme itself, the Transferee Company may, at any time after the coming into
effect of this Scheme in accordance with the provisions hereof, if so required under
any law or if it is otherwise considered necessary or expedient, execute deeds,
confirmations or novations or other writings or tripartite arrangements with any
party to any contract or arrangement to which the Transferor Company is party or
any writings as may be necessary to be executed merely in order to give formal
effect to the above provisions. The Transferee Company shall, under the provisions
of this Scheme, be deemed to be authorized to execute any such writings on behalf
of the Transferor Company, and to carry out and perform all such formalities or
compliance referred to above on the part of the Transferor Company to be carried

out or performed.

For the avoidance of all doubt, it is expressly made clear that the dissolution of the
Transferor Company without the process of winding up as contemplated hereafter,
shall not affect the previous operation of any contract, agreement, deed or any
instrument or beneficial interest to which the Transferor Company is a party or is the
beneficiary of (as the case may be) and any reference in such agreements, contracts,
deeds and instruments to the Transferor Company shall be construed as reference
only to the Transferee Company with effect from the Effective Date.

LEGAL PROCEEDINGS
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13.
13.1
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14.1

14.2

Upon the coming into effect of the 5cheme, all legal or other proceedings (including
before any statutory or quasi-judicial authority or tribunal) by or against the
Transferor Company under any statue, whether pending on the Appointed Date, or
which may be instituted any time in the future and in each case relating to the
Transferor Company shall be continued and enforced by or against the Transferee
Company after the Effective Date, in the same manner and to the same extent as it
would or might have been continued, prosecuted and enforced by or against the
Transferor Company as if this Scheme had not been made.

APPLICATIONS TO HIGH COURT/OTHER AUTHORITY

The Transferor Company being a wholly owned subsidiary of the Transferee
Company, the Transferor Company shall alone, with all reasonable dispatch, make
applications/petitions under Section 391 to 394 and other applicable provisions of
the Act to the High Court for seeking sanction of this Scheme and for dissolution of
the Transferor Company without winding up under the provisions of the Act.

MODIFICATION OR CLARIFICATION

The Transferor Company {by their Directors or committee or authorized person
thereof) and the Transferee Company (by their Directors or committee or authorized
person thereof) may assent to any modification(s) or amendment(s) in this Scheme
which the Court and/or any other authorities may deem fit to direct or impose or
which may otherwise be considered necessary or desirable for implementing and/or
carrying out the Scheme or which may be considered necessary due to any change in
law and the Transferor Company (by their Directors or committee or authorized
person thereof) and the Transferee Company (by their Directors or committee or
authorized person thereof) be and is hereby authorized to take such steps and do all
acts, deed and things as may be necessary, desirable or proper to give effect to this
Scheme and to resclve any doubts, difficulties or questions whether by reason of
any orders of the Court or of any directive or orders of any other authorities or
otherwise howsoever arising out of, under or by virtue of this Scheme and/or any
matters concerning or connected therewith.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the respective Boards of Directors of the
Transferor Company and the Transferee Company, affect the adoption or validity or
interpretation of the other parts and/or provisions of this Scheme. It is hereby
clarified that the Board of Directors of the Transferor Company and the Transferee
Company may in their absolute discretion, adopt any part of this Scheme or declare
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16.
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the entire Scheme to be null and void and in that event no rights and liabilities
whatsoever in respect of such part of the Scheme that has not been adopted or the
entire Scheme where it is declared null and void shall accrue to or be incurred inter
se by the parties or their shareholders or creditors or employees or any other
person. In such case each Company shall bear and pay their respective costs,
charges and expenses in connection with the Scheme.

GENERAL TERMS

CONDITIONALITY OF SCHEME

The Scheme is conditional upon and subject to the following:

a) the approval of this Scheme by the requisite majority of members and such
classes of persons of the Transferor Company as may be directed by the High
Court;

b) the sanctions and orders under the provisions of Section 391 read with Section
394 of the Act being cbtained by the Transferor Company from the High Court;
and

c) Certified copy of the order of the Court or such other competent authority
sanctioning this Scheme being filed with the Registrar of Companies, Karnataka
along with Form 21.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event any of the approvals or conditions enumerated in the Scheme not being
obtained or complied with, or for any other reason, the 5cheme cannot be
implemented, the Boards of Directors of the Transferee Company and the Transferor
Company shall mutually waive such conditions as they consider appropriate to give
effect, as far as possible, to this Scheme and failing such mutual agreement, or in
case the Scheme is not sanctioned by the High Court, the Scheme shall become null
and void and each party shall bear and pay their respective costs, charges and
expenses in connection with the Scheme.

COSTS, CHARGES AND EXPENSES

In the event of the Scheme being sanctioned by the High Court, the Transferee
Company shall bear and pay all costs, charges, expenses, taxes including duties,
levies in connection with the Scheme.

%

(&



Annexude 2

@fﬂ PHEAST D

vl MG ST

s L DA RETRERLI

To the Audit Commities
Mphasis Limited

REFORT ON NET ASSET VALUE OF MPHASIS FINSOURCE LIMITED

fin betal of Mphasis Limitad, we hereby provige the follewing with regard to the Amalgamaiion of

Sxphasis Finsoerct with dphasis fanited

BACKGROLIMED:

pany, Baving ils Hegistered affice at

e

Mphass Limited s ¢ Subsidiary of Hewlerr-Packard Com

Ragmane Word Tochnolopy  Center, RMargthals  Ring  Road, Deddsnakhunci  Vilage
Mahadevapurs, BANGALORE ~ L6G 048 and & engaget in the busness of providing information
fechaniogy and infenmabian Yechaoiogy Enabled Servioes

B ahanE amised in Bted o the Sormbey Stock frchanee peviren and the MNational Mook £eonangs

3 mphass Finsourcf tinntad is 2 whelly swned sulsidiony of Mphasis Limaed, having oy Hegiatered
pffice a1 Sagmane Workd Techmotogy Centes, Marathath Swnp Rosd, Doddanskhunds Village,

tasghadevapua, BANGALDRE « L850 348

4 Mphaws Dmeourcd Umited was formed for cariving ool Cunsouriing senvites Tf hiate Hank of

s ancs 2007 The cantract weth the State Bank of Inde expires on 30 Septernber 2012 Siats
Gank of tndia had expressed 06 mmeanion 1D dncontirue the servicss from Mphasih Datouned
-

Lot e, Koo i view adminsierslive convenends, s proposes o merge Mphasis finsonncke

it MAphesS Limated 5

o
W

The manggemont of Mphasis Umited proposes to energe Mphasih Finspurct Limited with Rplas
Lirvited, with effect fram T Apeil 2013, being start of the new financat vear of Mphesis finsourct

vienied




SOURCES OF INFORMATION:

For the purpnse of this cortificate we have relied upon the faliowing

1 Draft Scheme of Amalgareation
Audited Financipt Statoments of Mphasth Fintourck Laimited as o 31 March 2(82

L Surh other mformatbion, 85 provided by the Company

LIMITATIONS & EXCLUSIONS:

1 Our recommendalion s dependenl upnn the wformalion availabla with s complete e ol
inatorial respecty

2 wrrepoe! kool oot be construed as Gar aninlon or a5 a certification of the compliance of lhe
praposcd smalgamation with prowisons of any law nr-.r!::;,':-.qg companes, taxaton and capital

wons o ossaes from wuch oroposed

parked related faws v as regardy any lepal impilcations o
i) “‘t.i-llfq..-j!‘:'ht: T
1 The information containsd naroin o absoiviely combfidential and woiely for the purpase of

complying with thie requirerments for the valustipn report by the Steck Exchanges,

COMOCLUSION:
oA per ihe Gnanciale of Mphanh Finsnurct Urested s oo 33 March 2013, the Ner Asset value i

IR 3 59 Ailion, a5 per workngs plven belvw,

NET ASSETY VALUE AS ON 31 MARCH 2013

{IMR-Nillion]
porticuiars |
Noa-current Liahilities
iheriong term Ligkilitios
Loag-Torm Provisions ; 1372 :
Yotal non-current fiabilities  © 1 {1.78)
Lurrent Lisbilitties
hart-Termy B rowIngs
Peade Payabies iia
Olser Curcent Linbilities
s BRori-Lenm provisions

Totalcurrent Hisbilities
Mon-current Assets

Freegd Snaals

{192.97)

Tangibie Asseis Ab.2d
Migngle Asgeln Aqq
e o




T A q Bagename Wit Tganmluge Tenie

;h"'% FE A ‘3 e R WP Lo
SRR w3 Gzl grria e ot Vg

Al Braasast A

Bongeiner - L0 GdE, ke

S SESINRNA

R I

Cee WfTL GER BERSEPSR

Particulars T IR

Dofarred Tax Assets (pet} 730t

tong-term losns and advances 24.74
 Total Mon-current Assels
; t':«'.rrrﬂ-nt Ascats

Trade receivables

Cashoand Bank balances 4%.47

Shpri-tora loans and 2oivanoes 15023

387

Cithor current gasets : i)

i o 1msga
(BOOK VALUE _ : 1.52

As per the Drabt s heme of amalgamaton, no shares sre propeses 1o be e i COnsOeratinn

7
of the mnrger of Mphesis FinssarcE Lomited with the Mphasiy Lrraited
3 i puropinion 1he above s fair smoe shareholdors of Mphash Limated will sontinug 10 teman

Benefcial pweers of Mphass Linited and Mphasd Finsournct fimaiag i the same proporion 85

they were prict bo e meiger

] !
e ; 4 _—

. il ____,..;-'—""
; A Sivarafi Nair

5. Wice President, Company Secretary,

General Counsed and Ethics Officer F

. o
s ; £ e i PUN SN
{'r":-\. i -i ‘P't‘ -

'ﬁ:—tﬁk‘sh Murthy
' Pwpcutive Viee President and
Lhiet Financial Officer

Foin iy o 5 TERERT L O

Mphasis Limited

Senlor Vice Fresidont,
Company Secrelary,
Ganeral Coynseay and Ethics Officar




Arnexute Y

Mphasis Limited Reg stersd 0%

MPHASIS

anHF:ompgn:,- Eangalore - 360 D48

REPOR VALUATION AND
DRAFT SCHEME OF AMALGAMATION.

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE AUDIT COMMITTEE OF THE COMPANY
DATED 27 SEPTEMMBER 2013

{a) Consideration and Net Assets Valuation

RESOLVED THAT no shares of the Company be issued in consideration of the merger of Mphasis
FinsourcE Limited, wholly owned subsidiary, with the Company and the certificate of the Net Assets
Value of Mphasis FinsourcE as at 31 March 2013 certified by Company Secretary and the Chief
Einancial officer of the Company, be and is hereby considered and recommended for the approval of

the Board.

{b) Approval of the Scheme of the merger

RESOLVED THAT pursuant to the provisions of sections 391 to 394 and other applicable provisions, if
any, of the Companies Act, 1956,Companies Act, 2013 (to the extent applicable upon actifization ¢f
relevant provisions) and Rules 67 to 87 of the Companies (Court} Rules, 1959 (the Rules) and
enabling provisions in the Memorandum and Articles of Asscciation of the Company and sukject to
such terms and conditions and modification(s), as may be imposed, prescribed or suggested by the
Hon'ble High Court of Karnataka, Securities Exchange Board of India, Stock Exchanges where the
shares of the Company are listed or any other appropriate authorities, the Scheme of Amalgamaticn
of MphasiS FinsourcE Limited (*MphasiS FinsourcE"},a company registered under the Companias
Act, 1956 with registered office at Bagmane World Technology Center, Marathalli Ring Road,
Doddanakhundi Village, Mahadevapura, Bangalore — 560 048, with MphasiS Limited ("the
Company”), (“the Scheme”) and their respective shareholders, in terms of the draft placed Gefore
the Committee and initialled by the Chairman for the purpose of identification, which inter alic
provides for the amalgamation of Mphasis Finsourck, a wholly owned subsidiary of the Cempany,
into the Company with effect from 1 April 2013 {the Appointed Date)and accounting the assats and
liabilities of MphasiS FinsourcE into the Company at its book value as per the pooling of interest
method, be and is hereby considered and recommended to the Board for its approval.
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RESOLVED FURTHER THAT Mr. Balu Ganesh Ayyar, Chief Executive Officer, Mr. Ganesh Murthy,
Executive Vice-President & Chief Financial Officer and Mr. A Sivaram Nair, Senior Vice President,
Company Secretary, General Counsel & Ethics Officer, be and are hereby severally authorised to
certified the resolution and submit the same to the Stock Exchanges as the report of the Committee.

RESOLVED FURTHER THAT Mr. Balu Ganesh Ayyar, Chief Executive Officer, Mr. Ganash Murthy,
Executive Vice-President & Chief Financial Officer and Mr. A Sivaram Nair, Senior Vice President,
Company Secretary, General Counsel & Ethics Officer, be and are hereby severally authorised to
appoint Auditors, Merchant Bankers and other intermediaries as may be required in connection
with the submission of the Scheme of Amalgamation with the Stock Exchange and determine the
terms and conditions of the appointment including the remuneration thereof.

Certified True.

For MphasiS Limited

A Sivaram Nair

SWW? Secretary, General Counsel & Ethics Officer
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| IFCI FINANCIAL SERVICES LIMITED
IFEN : (A Subsidiany of IFCI Lid.)

LI WIN AT IFIN

SEBI REGN. NO. MB/ INM000010247
October 8, 2013
STRICTLY PRIVATE & CONFIDENTIAL

To,

The Company Secretary,

Mphasis Limited,

Bagmane World Technology Center,
Marathalli outer Ring Road,
Doddannekhundhi Village,
Mzhadevapura, Bangalore — 560048

Dear Sirs,

Sub: Fairness opinion certificate on the repart issued by Mr. Ganesh Murthy, Executive Vice
President and Chief Financial Officer and Mr. A, Sivaram Nair, Sr. Vice President, Company
Secretary, General Counsel and ethics Officer of Mphasis Limited

Ref: Proposed scheme of Amalgamation of iu'!ph:asiS FinsourcE Limited (MFL) with Mphasis
Limited {ML]. ;

This has reference to the request made by the management of MphasiS Limited, to issue
“Fairness Opinion” on report issued by Mr. Ganesh Murthy, Executive Vice President 2nd Chief
Financizl Officer and Mr. A. Sivaram Nair, 5r. Vice President, Company Secretary, General
Counsel and ethics Officer of Mphasis Limited with regard to amalgamation of Mphasis
Finsourck Limited { MFL) with MphasiS Limited { ML) under a scheme of Amazlgamation.

1. BACKGROUND, SCOPE AND PURPOSE OF THE REPORT

11 Mphasis Limited is a subsidiary of Hewlett-Packard Company, having its registered
office at Bagmane World Technology Center, Marathalli Outer Ring Road,
Deddannakhundhi Vilizge, Mahadevapura, Bangalore — 560048 and is engzged in the
business of providing Infarmation Technology and Information Technology Enabled
services. MphasiS limited is listed on the Bombay Stock Exchange Limited znd the
Mational Stock Exchange of Indiz Limited

2% Mphasis FinsourcE Limited is a wholly owned subsidiary of MphasiS Limited, having its
iaregistered office at Bagmane World Technology Center, Marathalli Ring Rozd,

. i ! E hi Road, Nungambakkam
. ‘Continentai Chambers’, 3rd Flogr, 142, hﬁaha‘man Gand Yoad, g :
o @flggn esE_ Tol - +81 (D44) 2830 G600, Fax : +91 (044) 2830 6650. website : www.ifinonfine.com
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IEIN IFCI FINANCIAL SERVICES LIMITED

U WIN AT IFIN {ASubsidiaryof ITCI Ltd.)

Doddannakhundhi Village, Mahadevapura, Bangalore — 560048, It was formed for
carrying out outsourcing services for state bank of India since 2007,

1.3. We have been informed that the Board of Directors of the Company at their meeting
held on 26" and 27" September 2013, had approved the proposal for amalgamation
of MFL into ML with effect from appointed date of April 01, 2013 along with the draft
scheme of Amalgamation

1.4,  Asper the Scheme of Amalgamation we understand that no shares are'pmposeﬁ to be
Issued to ML in consideration of amalgamation of MFL with itself as MFL is wholly
owned subsidiary of ML as on date.

1.5, The shareholders of ML will continue to remain beneficial owners of ML and MFL in the
same proportion as they held it prior to the amalgamation.

1.6. As per SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013 "Valuation Report
from an Independent Chartered Accountant' need not be required in cases where there
is no change in the shareholding pattern of the listed company / resultant company.

1.7.  Accordingly, ML has appointed us to give a fairness opinion on report issued by Mr.
Ganesh Murthy, Executive Vice President and Chief Financial Officer and Mr. A. Sivaram
Nair, Sr. Vice President, Company Secretary, General Counsel and ethics Officer of
MphasiS Limited.

1.8.  The information contained in our report herein is confidential. It is intended only for
the scle use of captioned purpose including for obtaining the requisite statutory
approvals,

2. SOURCE OF INFORMATION
For the purpose of this exercise, we have relied upon the following sources of infarmation

i.  Draft Scheme of Amalgamaticn under section 391 to 394 of the Companies Act,
1956.
AL ii.  Audited Financial Statement of MFL for the Financial Year 2012-13.
‘\5" 3:':‘,.;." iil.  Report dated 27" September 2013, issued by Mr. Ganesh Murthy, Executive Vice
- N President and Chief Financial Officer and Mr. A. Sivaram Nair, Sr. Vice President,
I:‘ E”NA L Company Secretary, General Counsel and ethics Officer of Mphasis Limited.
2 I -
= s

i i y dhi Road, Nungambekkam
V’h\‘lmu : 'Continental Chambers’, 3rd Floor, 142, Mahatma Gan oad, gamt
* l:.:Ii - G600 034, Tel : +81 (044) 2830 6600, Fax : +91 (044) 2830 6650. \‘J‘Eb&_lllel 2 www.ifinonline.com

FIED Tt

Regd. Office : FCI Towers, G1, Nehru Place, New Delhi - 110 019. _
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U WINATIFIN {A Subsidiary of ITCI Litd.}

S

fv.  Such other information and explanations as we required and which have been
provided by the management of ML and MFL

3. EXCLUSION AND LIMITATIONS

3.1. Our conclusion is based on the information furnished to us being complete and
accurate in all material respects. We have relied upon the histerical financials 2nd the
infermation and representations furnished to us without carrying out any audit or ather
tests to verify its accuracy with limited independent appraisal.

3.2. We have not conducted any independent valuation or appraisal of any of the assets or
lizbilities of the Companies.

3.3. Our work does not constitute verification of historical financials or including the
working results of the Companies referred to in this report. Accerdingly, we are unable
to and do not express an opinion on the fairness or accuracy of any financial
informaticn referred to in this report.

3.4. Qur opinion [s not intended to and does not constitute a recommendation o any
shareholders as to how such shareholder should vote or act in connection with the
Scheme or any matier related therein.

3.5. Qur liability {Statutory or otherwise) for any economic loss or damage arising out of the
rendering this opinion shall be limited to amount of fees received for rendering this
opinion as per out engagement with ML )

3.6. Our opinion is not, nor should it be construed as our opining or certifying the
compliance of the proposed amalgamation with the provisions of any law including
companies, taxation and capital market related laws or as regards any legal implications
or issues arising therzon.

3.7.We assume no responsibility for updating or revising our opinion based on
circumstances or events occurring afler the date hereof.

3.8. We do not express any opinion as to the price at which shares of the resulting company
may trade at any time, including subsequent to the date of this opinion.

rp._Office : 'Continental Chambers®, Srd Floor, 142, Mahatma Gandhi Road, Nur_l:__:;am_i?zkkﬂm
Chétifial - 600 034. Tel : +91 {044) 2830 5600, Fax : +31 (044) 2830 6650. websile : www.ifinoniine.com
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IEIN IFCI FINANCIAL SERVICES LIMITED
U WIN AT IFIN = (A Subsidiaryof I7CI Ltd.)

4, Conclusion

On the basis of the foregoing, in our opinicn the proposed Scheme of amalgamation of
MphasiS FinsourcE Limited (MFL) with MghasiS Limited (ML) is fair and reasonable and the
report issued by Mr. Ganesh Murthy, Executive Vice President and Chief Financial Officer
and Mr. A. Sivaram Nair, Sr. Vice President, Company Secretary, General Counsel and
ethics Officer of MphasiS Limited In relation to the above is justified.

Thanking you,

Yours faithfully,

For IFCI Fincial Services Limited.

Senior Vice Fresidenl,
Company Secretary,
General Counsel and Ethics Officer

Corp. Office : ‘Continental Chambars’, 3rd Floor, 142, Mahatma Gandhi Road, Nungambekkam
Chennai - 600 034. Tel : +91 (044) 2830 6800, Fax : «01 {044) 2830 6650. website : www.ifmoniine.com

Regd. Cffice : IFCI Towers, 61, Nahru Place, Mew Delh - 110 019.
SEBI Registration No.INB / INF / INE 231108631(NSE) : INB 011108637 (BSE) INE261108631 (MCX-5X)
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Annexiue G(A)

PRE AND PDET EHAREHOLDING FATTERN - MPHASIS LIMITED

SCRIP CODE : BSE 526209

HSE MPHASIS
NAME OF THE SCRIP  MPHASIS LIMITED
CLASS DF SECURITY EQUITY SHARES

SHAREHOLDIMNG PATTERMN IN COMPLIAMCE WITH CLAUSE 35 OF THE LISTING AGREEMENT FOR THE QUARTER ENDED 30 SEPTEMBER 2013

Held by promoter/ promoter group - -
Held by Public = -
Total|D) . -

Held by promoter/ promoter group B -
Held by Public -
Tatal(E) 2 z i B

Held by promoterf promoter group - -
Held by Public -
Total(F]} 2 -
Total paid-up capltal of the company, assuming full - 210,127,095
converslon of warrants and conwvertible securities

A Sivarami Nair
Ee-—.mr Vice Fra sident,
OMBENY Secrets ry.

eral Counsel ang Ethics OF
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(LR Staternent showing the voting pattern of sharcholders, if more than one class of sk T P d bry Uhe issuer &8 on 30
Septambes 2013

n! = & 2 AT 1
A} IPromoter e Promoler Group
i i rucken o a o 00 OLDe
[ ta !hﬁn}uﬂ!‘.‘ Hindu Undvised o [ [T
| Famniy
[ &) [Cotal Govermmeny  Sae a o 0 [T [T
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HOTE: WD SEPARTATE CLASS OF EQUITY SHARES WITH DIFFERENT YOTING RIGHTS ARE ISSUED BY THE COMPANY. THE EQUITY
SHARES ISSUED BY THE COMPANY FROM TIME TO TIME ARE PARI PASSU M ALL RESPECTS WITH THE EXISTING EQUITY SHARES.
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PRE AND POST AMALAGAMTION SHAREHOLDING PATTERN OF MPHASIS FINSOURCE LIMITED
(TRASFEROR COMPANY)

A.  Pre- Amalgamation Shareholding Pattern of the Transferor Company as on 31* March ,

2013

5.No. Category of No. of Shares | Face Value | Total [ Rs.) % of Total
shareholder held Rs.) Shares

1 Promoter | 50000 10 500,000 100%
Transferee
Company )

2 Public Nil Nil Nil Nil

3 Custodian il Mil Nil Nil
Total 50000 10 5,00,000 100%
Shareholding

B.  Post-Amalgamation Shareholding Pattern of the Transferor Company :

5.No. Category of No. of Shares | Face Value Total [ Rs.) % of Total
shareholder held Rs.) Shares

1 Promoter ( Mil* il * Nil * il *
Transferee
Company )
Public Mil il Nil Nil
Custodian Nil Nil Nil Nil
Total Nil il Nil Mil
Sharehalding

*The Transferor Company is an unlisted Public Company and getting amalgamated with MphasiS Limited

(the " Transferee Company”). Post amalgamation, the entire Equity shares held by the Transferee
Company and its nominees in the Transferor Company shall be cancelled and extinguished.

For hasiS FinsourcE Limited
’:}'P

ll." |1 /
| f

Suryanarayanan V

,\D\f rector %/,
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on HFP company

To,

The General Manager,

Department of Corporate Services,
ESE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001.

Scrip Code: 526293 |SIN: INE3S6A01018

General Manager,

Department of Corporate Services
MNational Stock Exchange of India Limited,
Exchange Plaza, Plot No.C/1, G Block,
Bandra-Kurla Complex,Bandra (East)
Mumbai-400 051

Symbol: MPHASIS |SIN: INE356A01018

Dear Sir,

Arne m Lol a

Mphas!s Limited Feg

Sub: Application for approval under Clause 24(f) of the Listing Agreement for the proposed
Amalgamation of MphasiS FinsourcE Limited (The “Transferor Company”) Whoelly owned
subsidiary with MphasiS Limited { The “Transferee Company™).

Ref: Undertaking on Compliance with Clause 49 of the Listing Agreement

In connection with the above application, we hereby confirm that MphasiS Limited { the "Transferee
Company”} is in compliance with Clause 43 of the Listing Agreement and submits its quarterly compliance
report on Corporate Govemnance as per Clause 49 of the Listing Agreement with the stock exchanges.

The compliance report on corporate governance for the quarter ended 30 September, submitted with BSE

and NSE on 4 October 2013, is annexed herewith.

Date:23 October 2013

For MphasiS Limited

i

A Sivaram Mair
SVP, Company Secretary,
General Counsel & Ethics Officer
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QUARTERLY COMPLIANCE REPORT ON CORPORATE GOVERNANCE

CLAUSE 43 OF THE LISTING AGREEMENT

Name of the Company : WIPHASIS LIMITED
CQuarter Ending : 30 SEPTEMBER 2013
Particulars Clause of Compliance Remarks
Listing Status Yes/No
agreement

I. Board of Directors 451

(&) Composition of Board 49 (14} YES The Board comprises 9 members, out of which, B, are non-
exerytive directors. 3 Directors are independent. The
Chairman of the Board is an independent Director.

[B] Non-executive Direclors” 49 [IB) YES Payment of remuneration to non-executive directors has

compensation & disdosures been approved by the shareholders with a majority of
99.99% of shares voted under the postal ballot being in
favour.

(L} Other provisions as to Board and 49 {IC) YES The Board met twice during the guarter. Directors have

Committees confirmed that they are nol members of more than
10 Committees / Chairman of more than 5 Committees.

(D) Code of Conduct 49 [ID} YES The Code of Conduct for Board Members and Senior
Management s available on the website of the Company
{www mphe<is com) and affirmation of compliance, signed
by the CED, is included in the Annual Report for the year
ended 31 October 2012 .

II. Audit Committee 4% [}

{A) Qualified & Independent Audit 49 (1A} YES Audit Committes comprizes 4 members. 3 members are

Committes independent

(B} Meeting of Audit Committee 49 {IB) YES The Audit Committee met once during the quarier.

[C) Powers of Audit Committee 49 {IC) YES An Audit Committee Charter is in place covering roles,

{D] Role of Audit Commillee 49 11D} YES responsibilities and powers, inter-alia in accordance with
Clausze 45,

(E} Review of Information by Audit 49 (lIE) YES Complied with during quarterly and annual reviews.

Commitlee

I1l. Subsidizry Companies 49 (1) YES There are no material non-fisted Indian subsidiaries and
hence the reguirement of appointing an independent
director on the subsidiary Board is not applicable. Financial
statements and minutes of subsidiaries are reviewed by
the Board.

IV, Disclosures 45 IV}

(A) Basis of related party transactions 49 {Iv A) YES Information regarding related party transactions s
reviewed by the Audit Commitiee on an annual basis.

{B) Disclosure of Accounting Treatment 49 (IV B) YES Financials are prepared in accordance with Accounting
Standards and hence no disclosure is required.

[C} Board Disclosures 49 (v C) YES Risk assessment and minimizalion procedures are
periodically informed to the Board.

() Proceeds from publicissues, 49 {iv D) YES Mot applicable.

rights issues, preferential issues etc.

{E} Remuneration of Directors 45 [IV E) YES Al details of remuneration of Directors are disclosed in the




Clauge of
Listing

Particulars

Compliance
Status Yes/No

Remarks

Annual Report for the year ended 21 October 2012,

[F} Management 48{IV F)

YES

Management Discussion and Analysis Report forms part of
Annual Report of the Company for the year ended 31
October 2012, Senior Management confirms on an annual
basis that there were no material financial and commercial
transactions where they have personal interest.

{G) Sharcholders 49 ({IV G}

YES

Disclosure regarding appointment of new director etc. &
informed to shareholders through website and annual
report. Cuarterly results and analyst presentations are also
made available on the website of the Company. Investor
Grievance Committee reviews investor grievance and
status of redressal of the same periodically. The power ta
approve share transfers stands delegated to the Share
Transfer Committee.

W, CEQ/CFD Certification 49 (V)

YES

The CEQ & CFO give the required certification on an annual
basis. Certification for the year ended 31
October 2012 has been given to the Board at the time of
review of the financials for the period ended £y |
October 2012,

Vi. Report on Corporate Governance 43 (Vi)

YES

The Annual Reports of the Company contzin a detailed
Corporate Governance Report. Quarterly compliance
reports are also submitted to stock exchanges.

Vil. Compliance 49 (Vi)

YES

Certificate of compliance with Corporate Governance
requirements is certified by the Statutory Auditors and the
certificate forms part of the Company's Annual Reporl.

For Mphasis Limited

A, Sivara r
SVF, Company Secretary,
General Counsel & Ethics Officer

Note:

1) The details under each head shall ba provided to incorporate all the information required as per the provisions of the

Clause 49 of the Listing Agreement.

2) in the column No.3, compliance or non-compliance may be indicated by Yes/No/N_A_ For example, if the Board has
been composed in accordance with the Clause 43 | of the Listing Agreement, “Yes" may be indicated. Similarly, in
case the company has no related party transactions, the words “N_&." may be indicated against 49 [IV A).

3) In the remarks column, reasons for non-compliance may be indicated, for example, in case of requirement related to
circulation of information to the sharsholders, which would be done only in the AGM/EGM, it might be indicated in
the “Remarks” column as — “will be complied with at the AGM™. Similarly, in respect of matters which can be
complied with only where the siluation arises, for example, “Report on Corporate Governance™ isto be 3 part of
Annual Report onty, the words “will be complied in the next Annual Report™ may be indicated.
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ANNEXURE 8

Compliance report with the requirements specified in Part-A of the circular
CIR/CFD/DIL/5/2013 dated February 4, 2013 read with circular no. CIR/CFD/DIL/8/2013

dated May 21, 2013

{ Sr. | Requirements as per Whether Complied or not & How
No. CIR/CFD/DIL/5/2013 dated February 4, 2013

read with circular no. CIR/CFD/DIL/8/2013
dated May 21, 2013

[_'.. Listed companies shall choose one of the stock | The National Stock Exchanges of
exchanges  having nation-wide trading | India Limited { NSE)

terminals as the designated stock exchange for
the purpose of coordinating with SEBI.
Compliance as per Part A, Annexure | to the Circular

2. | Documents to be submitted: ]

2.a | Draft Scheme of arrangement/ amalgamation/ | Draft Scheme of Amalgamation is
merger/ reconstruction/ reduction of capital, | provided.

etc.
2.b | Valuation Report from Independent Charterad | Since this is an amalgamation of
Accountant Wholly owned subsidiary into the

holding Company, there is no
change in the shareholding pattern
of the holding Company.
Accordingly in terms of Para 4.2
and 4.4 of the SEBI Circular dated
21 May 2013 ,valuation report from
the CS/CFQ is provided.

2.c | Report from the Audit Committee | Provided

recommending the Draft Scheme
2.d | Fairness opinion by merchant banker Fairmmess Opinion from IFCI
Financial Services Limited,
Merchant Banker registered with
SEBI is provided.
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2e |Pre and post amalgamation shareholding | Pre and post  amalgamation
pattern of unlisted company shareholding pattern of Transferor
and Transferee is provided.

2f | Audited financials of last 3 years (financials not

being more than 6 months old) of unlisted | Provided
company;
2.g | Compliance with Clause 49 of Listing | Compliance report of Transferor
Agreement Company as per Clause 49 of the
Listing Agreement for the quarter
ended 30 GSeptember 2013, is
provided.

2.h | Complaints Report Compilaint report shall be submitted
within 7 days of expiry of 21 days
from the date of filing the Draft
Scheme in the prescribed format.

3. | The equity shares sought to be listed are | Not applicable since the unlisted

proposed lo be allotted by the unlisted Issuer | Wholly owned  subsidiary is
(transferee entity) to the holders of securities of | amalgamated with the listed
a listed entity (transferor entity) pursuant to a | holding company .
scheme of reconstruction or amalgamation
{Scheme) sanctioned by a High Court under
Section 391-324 of the Companies Act, 1956
4, Al least 25% of the post scheme paid up share | The listed transferee company has
capital of the transferee entity shall comprise of | 39.51 % public shareholding as at
shares allotted to the public hoiders in the | 30 September 2013.The same
transferor entity. would also be ensured post
amalgamation .
= The transferee entity will not issuefreissue any | Not Applicable since no shares are
shares, not covered under the Draft scheme. contemplated to be  issued
pursuant to the scheme of

amalgamation

WWN. Mphasis.oom
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| As on date of application there are no
outstanding warrants/ instruments/ agreements
which give right to any person fo take the
equity shares in the transferce entity at any
fulure date. If there are such instruments
stipulated in the Draft scheme, the percentage
referred to in point (b) above, shall be
computed after giving effect to the consequent
increase of capital on account of compulsory
conversions outstanding as well as on the
assumption that the options outstanding, if any,
to subscribe for additional capital will be
exercised.

There are no such outstanding
warranis/instruments/agreements
in the Transferee Company as on
the date of the application.

The shares of the transferee entity issued in
lieu of the locked-in shares of the transferor
entity are subjected to the lock-in for the
remaining period.

Mot Applicable .No locked in shares
are there in the Transferor
Company and no shares are being
issued pursuant to the scheme of
amalgamation.

Date: 23 October 2013

For MphasiS Limited.

L]

A Sivaram Nair
SVP, Company Secretary,

General Counsel and Fthics Officer

Nt

WW WM phasis.com
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Undetaking |
[, A Sivarprm Nair, Senlar Vice Fresident, Company $eoetary and: Ganeral Counsal af the Company hereby |
gndeftake, on behall of the Company, the folowing In connaction with the propomed Scheme of |

Armakmmation of MphasdS Finsourck Limited (» whally daned s sivldiary of the Campany), with the Gomgeny
partuant to the provivens of Cause 5.16 (o wmended) of the Ciraular of S2ouritles Edchange Board of indis
{SEB!) cate 4 May 2013 and further puriuant to dw resolution passed by 1he Baad of Directors passid in il

meating held on 26 & 07 Segtember 2014

No additionel shores will be allottad 18 tw Fromoters/Promoter Group and ther elited partles

L]
tubsidiaties and astocate unoes (he Sthame of Amalgamation oppeoved (heremafrer refecied fo a
Frameter qarg! 2remaled Grovp entiies),

e The Scheme of Amalgamation mavghes ineger of Mphasis finso ok Linhed, & whelly owned subsidiary

of ths Compary and goes not moba amy #romoter and Promotes Groug ootliles;

¢ The Company hae Aot seguied the eguily shares of 1he bsalay La Mphasis Finsource Lmitod by I

pay g copsiceratdan In cash or m kind in the past to any of the Promaten/Promoter Groagp entiine l
13

It s herehy declared that the asn<pplicandity of the above condifian: hawe been considered by the Bawgin s H
meeting referred harcinaboa: ‘1
For and on baha!l of tha Beard of Directors l

S
-
7 l

:-luwn: b
tenior Vice Prosident, Company Secrélery,

Genersl Counsel and Edvss QNcer

i

Plage: Mow York
Date: 27 Septemiesy 2013

CERTIFIZD TRUE COPY

Mphasis Limited

Ao SlvaraT Nait
Seonior Vice Fresidont,
Company Secrefary,

Gonoral Counsel and Ethics Officar :

o
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Dated: 7 October 2013
To

Gnaneshwar M 8
Grianeshwar & Co .,
Chartered Accountants

No. 16, Campbell Road,

Opp. St.Philomenas Hospital
Bangalore-560 047

in Connection with the certificate to be given at your end with respect to the non applicability of Para
5 16|a} of the SEBI orcular dated May 21, 2013 |, we undertake that Mphasis Limited (the "Transferee
Company”) would not be making a petition with the High Court of Karnataka for sanction of the scheme
of amalgamation of MphasiS Finsourck Limited with Mphasis Limited and that MphasiS Finsourcl
timited [“ The Transferor Company”) will be submitting the petition with the High Court of Karnataka .

In view of the non submission of application by Transferee Company, convening of equity shareholders
and secured creditors meeting under the High Court directions would not be necessary and
consequently , the SEBI circular dated February 04, 2013 and May 21, 2013 with respect 10 the facility of
e -voting to the shareholders at the general meeting would not be applicable to the Transferee

Company.

For MphasiS Limited

9*“‘1 o

A Sivaram Nair
SVP, Company Secretary , General counsel and Ethics Officer

. oivVaram Nair
Sarisae v .
b _Lr Vice Fros dent
Lompany 513’:‘."&'..‘]!)'. '

=2ivaral Coungel and Ethics O,

Le iy

“i
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GNANESHWAR & CG., #16. Campbell Road
@/ Cpp. St. Philomeanas Hospital
A

harered Accountants
Chartered Accou Bengalury - 560 047

Tel = DBO - 25577345
E-mail - gnaneshwarmb@gmail com

Certificate

Mphasi5 Finsourck Limited (the” Transferor company “} is a wholly owned subsidiary of Mphasis Limited
{the “Transferee Company”) . The Board of Directors of the transferee Company had approved the
scheme of amalgamation (" Scheme ) of MphasiS FinsourcE Limited with Mphasis Limited at its meeting
held on 26 September 2013 and 27 September 2013,

In terms of the scheme and as per the information and explanation given to us, MphasiS Limited would
not be issuing any further equity shares as the Company holds 100% Equity share capital of Mphasis
FinsourcE Limited.

We have verified the books of Account and records of MphasiS Limited and the Scheme of

amalgamation.

According to the information and explanations given to us and as per the undertakings given by the
Company dated 27 September 2013 and 7 October 2013 respectively , we are of the opinion that there
15 no requirement of making a petition by the transferee Company for sanction of scheme of
amalgamation by the High Court and hence convening of equity shareholders and secured creditors
meeting under High Court directions would not be necessary and consequently the Paragraph 5.16{a)
of SEBI Circular with respect to facility of e-voting to the shareholders at the general meeting would not
be applicable to the transferee company.

This Certificate is being issued for the purpose of submission of the documents with Stock Exchanges
under Clause 24{f) of the listing agreement in connection with the Scheme of amalgamation of Mphasis
Finsourck Limited with Mphasi5 Limited with effect from 1 April, 2013, being the appointed date.

For Gnaneshwar & Co.,
Chartered Accountants
Firm Rggistration No.D085445

- ’
\"’A""‘—-“.-L.-I__'l...—r"""'-qt\——'_\‘
Grfaneshwar M B .
Proprietor {
Membership No.207475

Bangalore

Date: October 8, 2013

zf)_
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ANNEXURE 11

Brief particulars of the transferee/resulting and transferor/demerged

companies
Particulars Transferee/ Resulting ' Transferor/ DEmergéd Company
Company
Name of the MphasiS Limited MphasiS FinsourcE Limited 1
company
Date of | 10 August 1992 8 June 2006
L"i:ﬂi;magfn nami 25 July 2000- Mame changed There was no change in the name
cﬁar: T from BFL Software Limited to of the Company since
omild 4 MphasiS BFL Limited incorporation

24 November 2008- Name
changed from MphasiS BFL
Limited to MphasiS Limited.

Registered Office

Bagmane World Technology Bagmane World Technology Centre,
Centre, Marathalli Ring Road, | Marathalli Ring Road, Doddanakhundi
Doddanakhundi Village, Village, Mahadevapura, Bangalors -
Mahadevapura, Bangalore - 560048

| 560048

Brief particulars of
the scheme

The Scheme of Aﬁ'raFgarn'ationmis for the amalgamation of MphasiS
FinsourcE Limited { the transferor company) a wholly owned subsidiary
with MphasiS Limited { the fransferee Company} which provides that
the entire business and the whole of the undertaking of the Transferor
Company shall, pursuant to the provisions contained in Section 381 to

394 of the Act and other applicable provisions of law for the time being |

in force and pursuant to the order of the High Court of Karnataka or any
other appropriate authority sanctioning this Scheme be transferred to
and vested in or be deemed to have been transferred to and vested in
the Transferee Company on the Appointed Date i.e 1 April ,2013, on a
geing concern basis, so as to become as and from the Appointed Date.
the undertaking of the Transferee Company and to vest in the
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' No. of shares to be | No shares are contemplated to be issued'pursuant to the scheme of

issued amalgamation
Cancellation of  The entire Er:;_ujiy share capital of the Transferor Company held by the
shares on account | Transferee Company and its nominees, will be cancelled. There are no
of cross holding, if | other cross holdings.
| any
: Capital after the 210127099 Equity Shares of | N NIL
scheme Rs. 10 each aggregating to
Rs. 2,101,270,920
' Net Worth I (Rs. in crores) (Rs. in crores) |
Pre | 3889.02 Crores 01588 Crores
Post 3889.13 Crores i NIL
Valuation . by Valuation Certificate from the CS/CFQO is submitted.
| independent
Chartered
Accountant -

Name of the
valuer/valuer firm
and Regn no.

Methods of Mot Applicable as there are no fresh shares being issued.
valuation and value

per share arrived

under each method

with weight given |

to each method, if

any.

i Fair wvalue  per | Not Applicable for the reasons Not aﬁpliﬁable for the reasons stated |
shares stated above above.
Exchange ratio Mot Applicable since no shares are contemplatad to be issued pursuant

| to the scheme of amalgamation
Name of Merchant | Faimess Opinion from IFC| Financial Services Limited, Merchant

 Banker _Qi‘fiﬂgiﬁﬂﬂker registered with SEBI on the net asset valuation of the
;falrnass opimon | Transferor Company and the proposed Scheme of amalgamation is |
provided.
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Transferee Company all the rights, tille, interest or obligation of the
Transferor Company therein. |

1Rationala for the
scheme

MphasiS Limited, the Transferee Company is a Public Company listec |
with BSE and NSE. It is engaged in IT and ITES services having its
presence all across the globe. MphasiS FinsourcE Limited , the |
transferor company is wholly owned subsidiary of MphasiS Limited |
incorporated in 2006 for carrying out Business process outsourcing
services for a client under a time bound contract which expired on 30
September 2013. Therefore, for the purpose of adminisirative ‘
convenience, it is proposed to merge MphasiS FinsourcE Limited into
MphasiS Limited.

' Date of resolution
passed by the
Board of Director of

' the company
approving the
scheme

26 and 27 September 2013 27 September 2013 |

‘Date of meeting of
| the Audit

Circular resolution of the Audit ' Not Applicable
Committee dated 27

Committee in which  September 2013

the draft scheme ,
| has been approved '
“Appointed Date | 1 April 2013 1 April 2013
Name of | The Bombay Stock Excha'nge | Unlisted Public Company

Exchanges where
securities of the
company are listed

of India Limitec { BSE)

The National Stock Exchange
of India Limited{ NSE)

Nature of Business

IT & ITES Services. IT & ITES services

I Capital before the
scheme

Rs. 2,101,270,990

210127099 Equity Shares of | 50000 Equity Shares of Rs. 10 each |
Rs. 10 each aggregating to aggregating to Rs. 5,00,000.

For Mphasis Limited

WR WL Mphasis,com
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I + T N
Sh;"&huld“’g MphasiS Limited ' MphasiS FinsourcE Limited
pattern Pre Pre

JI 1 = T 1: T —

No. of Shares | % of holding | No. of Shares l % of holding |
R | 127,108,266 60.49% | 50000 100.00%
Putilic 83,020,833 39.51 Nil N
! —= I - —
| Custodian ] Nil Nil ] Nil Nil

i | | s

TOTAL 210,127,099 100.00% 50000 | 100.00%
I | 3
Shareholding | ‘.
attern |
E Post Post

. No. of Shares | % of holding | No. of Shares % of holding | ._

| Proratsr 127,106,266 60.49% | Nil | Nil

| Public 83.020.833 | 39 51 Nil ' "Nil

|
| |
TOTAL 210,127,099 100.00% Nil Nil
|
_. - J ! i
' No of shareholders | 29,380 7
Names of the EDS Asia Pacific Holdings MphasiS Limited

| Promaoters

| EDS World Corporation { Far i
East) LLC

EDS World Corporation |
MNetherlands) LLC

Ultimate Holding Company is
Hewlett Packard

Ultimate Holding Company is

Hewlett Packard
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' Names of the Board |

Dr. Friedrich F Froeschl | 1. Suryanarayanan V
of Directors

1
2. Mr. Balu Ganesh Ayyar 2. Kishore GR
3. Mr. Davinder Singh Brar | 3. Gurinder S Sukhija
4. Mr. Antonic F Neri
! 5. Mr. ¥V Ravichandran
6. Mr. Chandrakant Patel
7. Mr. James Mark Merritt
8. Mr. Narayanan Kumar
9.

| | Lakshmikanth K Ananth

Details  regarding | There are no changss in the management Control.,
i change in ‘

management

control if any |

WWa mpNasis.com
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Brief Details about the businesses of the Companies

Mphasis Limited | The ‘Transferee Company”) is a subsidiary of Hewlett-Packard Company, having
its Registered office at Bagmane Waorld Technology Center, Marathalli Ring Road, Doddanakhundi
Village, Mahadevapura, BANGALORE — 560 048. It is listed on the Bombay Stock Exchange Limited
and the National Stock Exchange of India Limited , with an Authorized capital of Rs.245 crores It is
engaged in the business of providing IT and ITES services across the globe.

MphasiS Finsourck Limited ( The “Transferor Company”) is a wholly owned subsidiary of Mphasi
Limited having its Registered office at Bagmane World Technology Center, Marathalli Ring Road,
Doddanakhundi Village, Mahadevapura, BANGALORE — 560 048. It is an unlisted Public limited
company with an Authorised Capital of Rs.20 Lakhs . It is engaged in the business of providing IT

and ITES Services .

Rationale behind the Scheme of Amalgamation

Mphasis FinsourcE was incorporated for rendering Business Processing Qutsourcing under a time
bound contract with a client which expired on 30 September 2013 and therefore, for the purpose
of administrative convenience, it is proposed to merge MphasiS FinsourcE Limited into Mphasis

Limited.

For Mphasis Limited

Date: 23 October 2013 A Sivaram Nair
SVP, Company Secretary,

General Counsel & Ethics Officer
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GNANESHWAR & CO., #16. Campbell Road
(_A Chartered Accountants Opp. 5t "Philomenas Hospital
Bengaluru - 560 047
Tel : OBO - 25577345
E-mail | gnaneshwarmb@gmail com

Net Worth Certificate of MphasiS Limited

We have been appointed by Mphasi5 Limited (* The Transferee Company “) having its registered office
at Bagmane World Technology Center Marathalli Ring Road, Doddanakundhi Village, Mahadevapura
Bangalore -560 048 to report on the Net worth of the Company pre and post Scheme of Amalgamation
of the Company with MphasiS FinsourcE Limited { “ The Transferor Company”) having its registered
office at Bagmane World Technology Center Marathalli Ring Road, Doddanakundhi Village,
Mahzadevapura Bangalore -560 048,

The Board of Directors of the Transferor and the Transferee Company approved the Scheme of
Amalgamation with effect from 1 April, 2013, being the Appointed date. Based on our examination of
the records and the audited financial statements as on 31st March 2013 presented to us, the net worth
of Mphasis Limited Pre amalgamation and post amalzgamation is as under;

Particulars Pre Amalgamation based on the Post amalgamation based on
Audited Figures as at 31 March  the audited figures as at 31
2013 March 2013 [
B ~ AmountIn Rs. Amount In Rs.
A. Eqguity Share Capital ‘ 2,101,320,970 | 2,101,320,970
B. Add: Free Reserves® 36,788,926,842 | 36,790,014,533
C. Less: Misc. Expenditure Nil Nil

not written off

| Net Worth [ A+B+C) 38,890,247,812 38,891,335,503
*Free reserves 1o be considered as per section 372 & of the Companies Act, 1956,

¢




GNANESHWAR & CO.,

Charlered Accountants

Source of Information and items not considered:

a) The pre amalgamation amounts as mentioned above is extracted from the Financial Statements
prepared for the purpose of Income Tax returns for the year ended March 31, 2013 of the
Transferee Company. The post amalgamation figures have been arrived at by combining the pre
amalgamated figure of MphasiS Limited along with the free reserves of MphasiS FinsourcE
Limited as flowing out of the Statutory Audited Financials of the Transferor Company.

b} MNone of the contingent liabilities and commitments of both the Transferee Company and the
Transferor Company have been considered while arriving at the Net worth.

We further state that there is no conflict of interest and we are connected to Mphasis Group as financial
consultants doing attest functions ie., Chartered Accountant Services.

For Gnaneshwar & Co.,
Chartered Accountants
Firm £ egistration No.008544s

) 8
A o TN

naneshwar M B
Proprietor {
Membership No.207475 j

Bangalore
Date: October 7, 2013
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Merger of Mphasis Uimited and Mphasis FinsourcE Limited {Annexure Forming part of the Networth Certificate dt 7 October 2013)

Mphasis Limited FinzourcE Limited Combined
1{Share capital 2,10,13,20,970 5,00,000 2,10,13,20,970
2|Free Reserves

Securities Premium 1,55,50, 18,727 - 1,55,50,18,727
|General Reserve 4,16.23,97,759 - 4,16,23.97.759
[Retained Earnings | 31,07,15.10,356 1087691 |  31,07,25.98.047
35,78.89,26,842 10,287,691 35,79,00,14,533
[Networth | 3889,02,47.812 | 15,87,591 |  38,89,13,35,503 |
For Gnaneshwar & Co.,
Chartered Accountants
Firm Eﬁ'stratiun No. 0085445
f u
"-—-S:.LLLLF'_‘l F s
aneshwar M B
Proprietor (
Membership No 207475 .
Bangalore

Date: 7 October 2013

"
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tiphasds Limited Mruasi$
Detaik of the Evolution of M Limitod | The Tranfores - o camy
1] 10-Ausp-92 1000 [Subscribens to MOA 700 ves
Zj18-50p-93 4,500,000 1wop o 4,500,700 Yeu
3[15-5ep 93 1,469,300 1000 |Firm sliotmem ,000,000 Yei
&[5 Sep-9 {16,500 N [Forteitume of shares 5,963,400 Yes
516 Now-8 500 Wil |annulment of Forfeiture $,983, 900 Yer
623 Jun-98 3,333,331 75.00  [Preferential Allotment 9,317,233 Yeu
7|9 Noe- 99 10000 |  Varin  [ESOP allotments 9,327.233 Yeu
8| 10-Dec-99 18600 | varn  [ESOP allotiments 9,241,833 Yer
9{10-Mar-00 6500000 | 112700 [Preferentisl Aliotment for consideratinn other than cavh 15.841,832 Yo
10 20- Jun-00 1.900 Kl Annulment of Forfeiture 15,829,533 Y3
11]1-Ape-00 1,000 Varican  [ESOF allctmants 15,844,723 Vs
12|6-Jun-00 1500 | Vaiown  [LSOP allotments 15,848,233 Yes
13]550p-00 5000 Vaiow  [ESOF sliotments 15,853,21 et
]34 0 01 1,785,715 350.00  [Preferential Aflotment 17,138,948 Yes
15]5 tne-02 4000 | WVaiows  [ESOP aliotments 17,147,548 Yei
1621 -bay-02 s950 | Varicwr  [ESOP allotrments 17,148,858 Yes
1722002 125 | vadows  [ESOP afitments 17,149,073 Yes
18] 30-Aug-02 1750 | wvarious  [ESOP allotments 17,150,273 Yes
19[21-0ct02 98,276 | variows  |FSOP alloiments 17,248,549 Yes
20]19-Dec-02 68400 |  Vanow  [ESOP alitments 17,255,389 Yes
21|12-dan3 33,151 Varipus  |ESOP aliaments 17,288 580 Yes
22a1-bae03 19376 | Variows  [ESOP aliotments 17.307.916 Yes
23[s-May-03 6885 |  variows  [ESOP aliotments 17,314,801 Yes
24[%-Jun-03 10037 | Various  [ESOP alistments 17,324,838 Yeu
75[-1ul-03 17.309.638 Nil |Bonus issue 34.619.276 Yeu
26| 7-Ausg-03 241278 | Varous  [ESOP alkiments 34,875,758 Yo
27]12-%ep-03 50000 | Variows  [ESOP allotments 24,934,854 Yeu
28]%-00t03 1,500 Hil [Helease of Abeyance Bonus thares 14,937 854 Yeu
29]31 Onma 135,787 | various  [ESOP aliotmees 35,072,141 Yei
10| 20-Now-03 GR.928 Various  [ESOP allotments 35,142,060 Yor
115 Jan-04 ws007 | varous  [ES0P allotments 35,246,076 Yo
1[11-Feb0d 90,025 Various  |TSOP allotments 18,326,102 Yeu
33]26-Feb-04 2,800 hil |Reteane of Abeyance Bonus shares 35,341,701 ¥irs
34 26 Feb-04 106.967 | Varown  [LSOP aliotments 35,445,668 Vei
33]8.Apr-04 94073 |  vaiows |00 allotments 35,539,541 e
I 16740  vaious  [ESOP allotments 35,556,681 Yei
37|27 May 04 35,544,081 Nil [Bonus haue 71077261 Yot
38]6 Jul- 02 1,169,389 6103 |Proferential Allotment for consideration other than cansh 77,246,649 Yei
19]6-Jul-04 1,169,589 Nil |aitotment of Bonus entitiement for the Preferential bsue 73,816,007 Yes
40]12-Jul 04 1389 | vanows  [ESOP aliotesents 71,669,930 Yei
4117 -hasg 08 160,355 Vanows  |F50P aliatments 73,830,788 Yei
£7]16 Sep-02 1,763,281 6103  [Peoforential Allotment for contideraton other than rath 75,591,568 Yes
A3]16-Sep-04 1,763,281 N [atictment of Bonus entitiement for the Preferential haue 77,356,848 Yei
449 Dec-04 109919 G10.3 ]P-eluenlulnmnm for consideration other than cadh 77455, 766 Ly
45]11-0ct04 200587 | vanows  [ESOP allotments 77.676.752 Yos
A5{11-0ct04 10,200 i [Retease of Abeyanie Bonus shares 71,670,151 Yes
47 3-Now-04 79,018 Wariou L50F aliotments 77,718,168 Yoi
AB{10-Dec 04 312,378 Various LS0P aliptments 78,000,545 Yeu
£9{11-1an-05 185,768 Various E30F aliptments 78,376,312 Yeu
S0{11-4an-05 700 Nil Relpase of Absyance Bonus stharos 78,390,025 Yeu
53[1-Fob 05 89,176 | variews  [ES0P aliotments 78478453 Yeu
52127 Mae-05 171,455 Varlous ESOP aliiments 78,599,908 Yeu
53|29 Apr 0% 31,495 Various  [ESDP alistments T8.631.403 You
S4[10-Jun 0% 195552 | variows  JESOP aliotments 18,826,955 Yes
55[27 lun 0% 56,007 |  various  [ESOF alictments 78883047 Yes
L 1 r
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5[ 30-Jun-05 74,508 Various  |ESOP aliiments Yes
5 PN &52.B41 Various  |ESOP aliotments 79,410,396 ves
SR G- Aug-05 141,847 Warious ES0P allotment< F5.551,B43 Yes
ol 10-Sep-05 3,500 Wil |R:-1rur.aeuf.nba-ym«.e Boawus chates TO.558 B43 Vet
80| 18-520-08 315,146 Variows  [FSOP aliciments 79,671,459 fes
51| 14-Oxt-005 133,040 Varous |EWa1mnEmi BD.D04529 Yes
62]21-0c1-05 19.237 Varous  [[SOP allotments BD023, 766 Yes
63| 28-Oct-05 107,300 Various |r_=.m alletments BD,131, 056 Yes
62| 15-Now-05 £0,124. 265 Nl Inuq-_;ussue 160,279,532 Yes
65| 25-Moe-05 155 704 Various Irﬂ}?aﬂn:menls 160411126 Wes
5| 2-Dec-05 43454 Various |r_m? allptments 160,454,530 Yes
67| 19-Dec-0% 26,748 Varicars |r5Waﬂnsmnu 160,481 338 Yes
[ 68]26-Dec05 11,533 | Vanows  |ESOP allotments 160492871 Ve
65(12-kan06 61,710 Vesious  |ESOF aliotments 160,556,581 TEs
20[16-1an-05 70922 Vanoas  [ESOP aliotments 160,627,503 Yes
71[20-tan06 12.163 Vanous  |TSOP allotments 160,639,666 Yes
72) 30-Jar 0% 15,443 Varicas ESOF aliotments 160,655, 110 [
73|3-Feb-06 22,431 Various ES0F allotments 160,677,541 Yies
74|10-Feb 06 69,003 Variiis £50F zfotments 160,745,544 Yeu
75|17-Feb-06 120,454 Various E50F alotments 160,856 908 Ve
761 24-Feb Db A0 5EL Various ES0P aflotments 160,907 662 Yes
FT13-Mar-0hk 5, TB4 WV aribus ESOP aliabments 160913 446 Yes
78|10 Mar-06 21,724 Narious ESQP alitments 160,935,170 Yes
79[17-htar-06 37,796 Varipus  |ESOP aliotments 160,972,966 Yes
0[73 Khar-06 38,194 Various  |ESOP aliotments 161,011,160 Tes
%13 Apr-06 26,774 various  [ESOP aligtments 161,037,934 Yes
£2(7-Apr-06 75,290 Various Im;lum; 161,113,224 Yes
£3]17-Apr-06 176 Yarous !rsa?.:l.lmmem{. 161,173,400 Yes
B4[21-Apr-06 37,420 Various  |ESOF allotments 161,160,820 Vi
BS) 26-Apr-06 5,300 il Iﬂe'leasenfﬂbt.'ﬁnn: Borrs shares 161,173,420 Vet
55| 26-Apr-06 69436 | Various  |ESOF aliotments 161,236,556 Yes
#7]5-May 06 5106 | varous  |ESOP allotments 161,241,662 e
s8] 12 May-05 0,972 various  |ESOP sllotments 161,262,633 Tes
B9 19-May-0b 43,580 Warns IES:O? allptments 161,306,214 ¥es
50| 25-May. 06 93938 | varous  |ESOF aliotments 161,400,128 Yes
#1]3-Jun06 42996 | verous  |ESOP aliotments 161,443,123 =
w219 Jun-06 73.154 vanous  |ESOP aflotments 161,466,298 Y5
53[16. Jun-06 10,479 Vanious |ES:DP alictments 161,476,727 ves
24173 Jun-06 4,870 Vanous [Em?nnutmnn 161,481 597 Yo
5|30 Jun-05 zrps0 | verows  [ESOP sliciments 161,509,257 Yes
05| 7-3u1-06 £.5904 Variows  |ESOP aliptments 151,518,151 ¥es
o7(14-0-06 24368 Varicas  |CSOP afintments 161,542 519 Yoz
aE| 21-pl-06 114,017 Various ESOP allotments 161,656,536 Yis
99| Z5- Jul-Db 111,432 Varipes ESOF aliotments 161,767 968 Yes
100|4-Aug-06 £462E Varnious [S0P afiotments 161 8327 5596 Yes
101 | 11-Aup-06 12624 Various ESOP sfiptrvents 161,845,270 Yes
102 | 15-fusp-06 47,492 Various ESOP aliniments 161,892,712 Yes
103|1-Sep-06 6188 Various FS0P aliolments 161,892,000 Yes
104 |B-Sep-05 5.410 Various ESOP aliotments 161,904,410 Yes
105 15-5ep-06 29,564 Various ESOP afiotments 161,933,974 Yes
| 108[225ep06 GG, 3R | Various  |ESOP albiments 162,030,362 Yoz
107 [3-0ct-06 7637 Variows  |ESOP aliotments 152,037,994 Yes
1086 Oct 06 3,610 Varipus  |ESOP aliotments 162,041,604 Yeu
109 13-Oct-D6 &340 arious ESOF aliotments 162045544 Vet
110}19-0ct-DE 1,062 Various If‘SG'P allgtments 162,047 006 Yes
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i ?J--Dﬁ . !‘1 ....... 162,115,120 ¥es
112]3-Now-DE 34,365 Various I!'_"dJP.ﬂlnHMﬁu 162,149 485 ¥t
1131 10-Now-DE 32,287 Variows II’.‘-‘I’.‘B’NH:IWHIJ. 162,181 M7 Yies
114]17-How-D6 2 EQY Vanous E[SDP allotmenis 162,206,659 ¥ies
115]74-Kow-06 175,248 Variown ESOP aflotmentd 162,331,907 ¥es
116| I-Dec-DE 43 698 Warioud ESOP aliotments 162,375,605 Yes
117 | B-Dec-06 4 656 Various ESOP aBotnvents 162 380,261 Yes
TIB|15-Dec-06 13,520 Various ESDP allotments 162,393,381 Yes
1190 22-Der-06 13,600 Warious ES0F allotments 162,406,581 Yes
1200 2-lan07 14,604 Various {ESOF allotments 162,421,585 Y5
LI1{8-lan-07 1r 482 Warous ESOP allotments 167 434,067 Y
122 16-lan-07 G450 WVarous |ESOP allotmenits 167,443,557 ¥
123]16-lan-07 O Nil Iﬁtﬂﬁw of Abeyance domss shanes 162 224 257 Y
1244 22 len-07 11013 Vanous ESOP sliptments 162455210 Yes
125429 kan07 11,030 Wanous ESOP afiptments 162,366 300 Yed
126|5 Feb-07 B2.393 Warioes ESDP aliotmients 152,548,653 Yes
127)13-Feb-07 622,104 Various ESOP siiolments 163,170,797 Yes
178 15-Feb-07T 14,756 Various ESOPF aliolments 163,185,053 Yes
170 20-Teb-07 300 Nl |Refzase of Abeyance Bonus shares 163,185,353 Y5
130§ 26-Feb-07 B4,924 WVarious |l-_'i-01'a11-:l1meﬂs 163,270,377 Yeu
130 |5-Mar07 5.530 Warious |E'5-OPa1lmn\?ﬂls 163 275,807 Yes
132)12-Mar-07 5,361 Varous IES-O? allotments 163,301,168 Ve,
133| 20-Mar-07 21119 Varous IESOPaHmm{'-'lli 163322287 Yt
134 29-Mar 07 TA5 366 Vanous II-'S‘DP:llIr:!mnh 164071753 ¥es
1354 3-Apa-07 155,065 Vanious IFSDP allotments 164,226,872 Yes
136]9-Apr-07 2,725 Varous |E50P aliotments 164, 229547 Yes
137 16-8pa-07 6164 Varniows ESOF allotrments 164,235,711 Yes
13823 -4pr-07 75 Warious ESOP afistiments 164,235 T86 Yes
1390 30-2pr 07 9407 Varioud ESDP aliotments 164,245,188 Vo5
140] T-Mizy-OF 41,306 arious ESOP aikstments 164,286,424 Yes
141 1 12- W07 1,027 Various ESOPF aloiments 164,287,516 Vs
1472 |21-Way-D7 bl ] Various |ESO aliotments 164 287,616 Ve
143|2E-May-07 3,810 Waripus iESﬂI‘aﬂo{m-:'ﬂs 164 791,426 Vi
1a4l4-Jun-07 27.356 Varous IE'SOG" aliptments 164 318,782 Yies
145{11-Jun-07 41,523 Vanous IESOPa!Jm.merui 164,360,305 Yes
135{ 18- hun-07 11617 Vanous ESOF alictments 164,370,922 ¥ed
147 25-jun-07 Toes Vanous ESOF allotments 154,378,950 Tes
148’2‘-31!1{!? 2.010 Varous ESOP afiotments 164,321,000 L
HB':Hu'I-B? 1550 Vanous ESOP aliotments 164,387, 550 Tes
150]16-Jul-07 5 850 Yarious ESOF aflotments 164,388 200 Teu
15112 3-ul-07 3 556 Various ESDP afiotments 164,393,956 Tes
152 30-hl-07 19,306 Warious ESOP allotments 164,413,262 Yes
35.3.'5-2.|,|;g-{l]‘ 44 104,065 MA ‘Schieme of mesper of EDS India Private Limited 208 517,327 WS
15#!6%113-9? 10,304 Varipus |ESOP alictments 208 527,631 Yes
155 13- Aug 07 B.500 Waripus I!'HIlPa'l‘-u\lnEnlx 208536231 Yes
156114 -2um-07 F.700 Al I!h.-h:ue of Abeyance Bonus shares 208 543931 ¥es
157|230 Aug-O07 1.303 Warioaurs ILE-'DP allotments Z08,565.234 ¥es
158 27-fusg-07 11,433 Variows. ESOP aliotments 208,576,667 ¥es
1583 -Sep-07 10,150 Variows ESDP allorments 208,585 817 Yes
160 17-5ep-07 T.me7 Wariowd ESOF afiotments 208,553,914 Yes
161 24-5ep-07 E178 Warious ESOF aliotments 208,602 092 Yes
62| I-Dct-07 00 Various ESOF allotments 208,602, 952 L=3
163 1-0ne-07 oo il Rzlease of Abeyance Bonus shares 208,603,692 Yos
16 [15-00e-07 1LT20 Various ESOP aliotments 208,605,412 Yos
165 22-0nct-07 1423 Warious ESOP allotments 208,606,835 Yo
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188280007 ESOP alictmants 208 612 389 e
167|5-Now.07 1.770 Various  |ESOP zllotments 208,513 550 Yes
168112 -Mow 07 10212 Variows ESOF allotments 208,623 871 Yes
169|19-Mow 07 12,478 Various ESOP aliotments 208 636,340 Yes
170]26-How-07 17235 Varics ESOP allotments 208,639,584 Yas
171|3 Dec07 3,100 Varicus ES0F afiptments 208 642,684 Yas
172{10-Dec-07 1.850 Various ESOP aliotments 208,644,534 Yes
173[17 - DecO? 514 Various ESOP aliotments 208,553,048 Yas
174|724 Dec-07 8027 Various.  |ESOP alistments 208,653,675 Yes
175|31-Dec-07 3,250 Various  |ESOP allotments 208,657,125 Yas
176[7-1an-08 1LASD Various {ESOP aliotments 208,658,575 Yes
177|14-Jan-08 4377 Various |r5cnr llchments 208,662,952 Yes
178[ 21 lan 08 (5] Various  |ESOP allotments 208,663,534 Yos
17%{ 28 fon-DR £0,950 Warious |L’vU!'aHmmenli 208, 704, TEA Yios
180]2 Fet-08 224 varous  |ESOR allotments 20, 05,008 ¥ies
181 11-Feb-08 17,840 Varous IESO? allciments F0B, 717 848 Yt
187|158 reb-08 28 Vanous  |ESOP allotments 0B T1T.874 ¥es
183]25-ret-08 250]  vanows  [ESOP atloiments 208,718,124 Yes
124|3-Mar-08 1450 vanous.  [ESOP allotments 208,719,574 Ve
185 10-Mar-08 3,198 vanous  |ESOP aliotments 208,722,772 Yed
1851 7-Mar-08 1000 Vanous  |FSOP aliotments 208.723,772 Yes
LET{4-Ape-0E 2100 Na Redease of Abeyance Bonus shares 208,725,872 Tes
18818 -Apr-0B 7 Various ESOP afiotments 208,753,143 Yas
189 14-Apr 08 3,600 WVarious ESOP altaments 208,756,743 Yos
1902 1-Apr-08 400 Various ESOP aliotmcnts 208,757,143 Yeu
191 |29-Apr-08 2. E50 vanous  |ESOP allotments 208,755,993 s
197 |5-bAry-DE LTTE Varipus IE'S-Od"aﬂmmrﬂa- 208,761,765 Yeu
19317 008 3474 Various IF_'S-O'F'a’Il-Jlm; 208,765,243 Vies
194|190 DE 9,001 various  |ESOP aflotments 208,774,244 s
1595|2608 38,927 various  |ESOP allotments 208 813,171 ey
196[7-1un-08 13,249 | varous  |ESOPafiotments 208 826,420 ¥eu
157|5-1un-08 5775 Varous  |ESOP allotments 208,532,195 Yo
158] 16-hun-08 23.727 Varsws |E5.0Paumrr-:nls 208 855522 Yet
193] 23-Jun-08 6,054 Varous  [ESOP alloiments 208, 561,586 Vi
2000 30-Jun-08 4.735 Varioars Il'-'iﬂ? allctments 208 BEE, T2 Yt
201 7-hul-08 [ Variows I[sn?ahmmanls 208,857,271 Yes
202]12-nt-08 3778 Variows.  [ESOP allotments 208,570,999 Yes
203[#1:0 08 275 Vaiows  [ESDP zliotments 0EETLEM Yes
204|78-Jut-08 5508 Vanous  |ESOP alintments HRATBAZY Yes
205{4-Auz-08 4 800 Vanous ESOP aliotments 200,883,222 Yeu
206]11-Aug-0B 3626 Waricus ESDP aliptments 208 886 B4B Vel
207 18-Aup-DB 2,105 Various ESOP afipiments JOBE95,952 Yeu
0B 25-fasp-0B 23M Varipus ESOP alistments 208,808,327 Teu
209 1-Sep-08 180 Various ESOP aliotments 208 858,507 Yes
710{E-Sep-08 4175 Varisus ESOP aliotmems 208,902,782 Yes
211 |15-5ep-08 4,750 Varipus |ESCP aliotments 208,907,032 Yes
712[22-5ep-08 7.978 Varipus |E901-a1l-:-mms 208,915,010 Yo
21320-5ep08 5,850 Various  |ESOP allotments 08,920,860 (=
714}6-Oct-08 904 | variows  [E50P allotments 208,921,764 ¥eu
215[13-0ct-08 400] varow  [FSOP allotments 208,522,164 ¥es
218} 28-0ct-08 1,000 Varous  [[SOP allotments 208,523,164 Vi
217 2-Mow-08 200 Varicus Iﬂmdhmenu 208,923,364 Yz
213]10 Nov 08 1,330 Various  |ESOP zllotments 208,974,694 [
21ﬂ|]?-?ﬁw{lﬂ 204 Vasioar: ]tsm- aliotmeants 208,974 BUE Yes
J_HIIHI How D 1,400 Nil |Release of Abeyance Bonus sharcs 208,925,295 Yes
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771{24-Noe-08 100 Various ESOP allotments 208,926,358 Yes
777|1-Dec-08 1,184 varous  [ESOP allotments 208,927,582 ¥es
773|8 Dec-0E 1,300 Vanos iES:OP aliotments B S28.982 Yes
222|15-Dec08 500|  vanous  [ESOP sllomments 208,929,482 ¥es
2251 27-Dec-0B 7674 Vanous ESOP allictments J08,93T.156 ¥es
2261 12-lan-0% 402 Wamous ESOP aliotments 208,937, 558 Yres
22711 Fan05 175 WVanous ESDF allotments FOR. 93T, 733 Viex
Zrg|2-Feb-09 100 Various ESOP allotments 20B.937 B33 ez
129)16-Feb-09 150 Warious ESOF afiotments 208,937 963 Yes
23012 -Mias-09 1,785 Warious ESOF afictments 208939779 Yes
231 23-WAar-09 1,000 Various ESOP aliptments 208,950,779 Yos
F37130-Mar-D0 810 Various ESOP alfiptmcnts 208.941,589 Yes
F33 | b-Apr-03 1,275 Varipus ESOP aliotmesnts J0R, 947 BES s
734 13-Apr-09 5,852 Various ESOP alicolments 0B, 946 466 Yes
235 20-Apr-09 3,564 Viarious CS0F alolmeenls 708,952, 280 et
I35 2 7-Apr09 1.224 Varipus l!."‘SDP Allolivehis FOE 95E 454 Tk
23T|a-Nay-00 17,122 Warims I!’SEP aliodmenls 208 976,626 WL
23B|11-May-09 74,526 WVaripus itsm alioiments 205 001,152 s
239 18- May-05 42081 Various ESOPF allicimenis 209,036,933 Tes
2400 25-May-02 47,938 Varaus ESOF allctments 209.81,977 Yes
2411-0un-03 51,290 Various ESOF alictments 209,091,171 Ve
747|B-Jun09 26,036 Vanous [ESOR aliotments 200,138,585 Vi
243[15-hun-09 35 743 Vanous |E5m' allotments 209,147,911 Ve
244 72-jun-08 14838 Variows  |ESOP allotments 03,720,678 Yes
245 Z5-hun-0r9 19097 Yanows ESOP allotnenis 9,239 775 Yes
2485 6-bul-09 15,401 Variows ESOP aflolments 9,255,176 L
287 13- d-09 15941 Various ESOP aliolments 29771117 s
24E | 20-Jul-00 223174 arious ESOF alatments 209,793,371 Yes
20 3 T- - 26,636 Various ESOP afigtments 205 320 027 Yes
F50]3-Aug-09 58,919 Warious ESD? allplments 202,378 946 Tes
251 | 10-sanp-0r 12457 Various ES0P sfrmenls 209,391 398 Wes
2521 7-2ug 09 o 020 Various ESDP alkotments 209400415 Yes
Z53 |1 7-Aag-D 450 Various E50P 3liotments 205,400, 568 Yos
F54 1 24-Rasg 09 25,117 Various ESOP aliptrments 202,425,980 Tei
755|28-mup-09 50 Various  |ESOP aliotments 208,426,030 Yes
756 31-Aug-09 23553 Various  |FSOP alictments 209,579,673 Yes
57| 7-5ep09 PR 5] Wariows Irscw allotments 209 48R 145 Yes
58| 14-5ep-0% 15,515 Variors  [FSOP allsiments 709,504,254 Yes
59| 22-5e0-08 74,650 varius  [FSOP alieimernts 209,578.924 Yes
Zh0 29t p05 11,879 Viarioars Il’ﬂ:ﬂ? alictments 209 540,803 TeL
Ib1|5-Oct-0 6824 Varioars I[E.D?aﬂr_-:m-e*u M9 S4T.e27 wey
2621 12-Ot-0% 11.147 Variows |[5Waﬂc!m:ls 208, 558,774 Ve
253]15-Ocr-0% 9828 WVarioan. ESDP zfiotments 209,568,602 Yes
mi?{: O -0 2,219 WVanow ES0F allotments A, 570.E21 Yes
265|2-Now-02 A4 RGA Warnious ESOF aliotments 209,575, 685 el
26619 Nowd2 6,978 Waricus ESOP allotments 209,582 613 Yoo
2671 16-Ko-D9 15,542 Varicus S0P allotments 209,598 155 ¥es
168(23-Now-09 4,000 Various ESOF afiotments 200,602,155 Yes
9 30-Mo-09 7192 Various ES0P afiotments 200609347 Yas
ZT0| T-Dec-05 3,784 Varicus ES0P aliotments 200,613,131 Yas
271|13-D=c08 3834 Warious ESOP alintmicnts 209,616,965 Yeos
272 11-Dec05 4,629 Various ESOP aliolrnents 202,621,594 Yeu
2731 28-Dec08 9271 Varipus ESOP aliolments 203,630, B6S Y
274 |4-1an-10 5,075 Varipus |rsor alictments 203,639,980 Yes
27s|11-1an-10 4480 Various |[50P.:1'-uumems. 205,642,420 Vs
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276{18-tan-10 B50 Warious 209,645,070 Vs
277125 Jan- 10 9475 Warious ESOP allotments 209 654,545 el
27811-Feb-10 8051 Warious iE'S-Od"aﬂom-?nls 203 662,596 s
775|B-Fetr10 10,100 |  Varows  [ESOP alictments 09,5726 Yes
2B0j 15-Feb-10 2070 Varnious lFSﬂPaHu:z.—mh 208 674,766 ¥es
281)22-reb-10 475 Variows ESOF allotrments 2675241 Yes
ZE22-Mlar-10 2500 Various ESOP aliotrments 200677 841 Y5
ZE3 |- Mar-10 1775 Warious ESDP allobments 967,066 Yos
24 15-Mar-10 25,607 Various ESOP aliotments 209, 704 673 Vs
285025 Mar-10 2005 Various  |ESOF allotments 209,706,698 Yes
286]5-4pr-10 =0 various  |ESOP allotments 209,706,748 Ve
2T 12-Apr-10 9,364 Varsus IEEE" allctments 9,716,112 Vet
258119 Apc- 10 3293 Vanous II‘:SDCI-' alictments 209,719,405 Vs
285 26-Apa- 10 7800 Vanous ESOF allotments 2, 72T 205 il
2503 hiay 10 13,250 Vanous EYOF afiotments 29, 740, 455 L
291 10-hixy-10 £.357 Varipus ESOF afiotments 209 748 K17 ¥es
ZOZI1T-Way-10 12,680 Varipus ESOP aliotments 209,761,492 Ves
93 28-May-10 1E.626 WVarimues II'SDP.'lIn‘.Irm-m-:- 205, 780118 Yes
2941 75-May-10 2,500 1] IHEIB&:.E uf.ﬂbeyanu.- Buwines, shures 209, TR 618 Wit
295 31-May-10 38616 Wat oS Iﬁmcﬂlt!lm.‘-l; 9 827 234 Y
25| 7-hun-10 15330 Various ESOF eliotments 8, B3T 564 Ted
257114-hun-10 4,724 Vanous ESOF afiotments 100,841 TEE L
ZAB{21-Jun-10 301 Warnious ESOF aliotments 209,842 DED i
ZH2E-Jun- 10 12,389 Various ESOF aliotments 209,E54,2TR Ve
F006-fud-10 1,913 Various ESOP aliiments M3 856,191 ¥y
30112 Juk-10 TA15 Warimes Iwaﬂmnwﬂh 05 B6616 Yes
302119110 Irs Varions i!’."’-’D-Pallnlnwf'!a. 209 863,991 Yes
303 26-Ju-10 725 Vasrious IrSD.P;ﬂlc!mrnh 209 864,216 e
3041 2-Aue-10 1.025 Vasiouns IESD? allctments 9, BES 241 Y
3050 9-Auz-10 513 Varnious lliﬂi‘ aliotments 200, B65, 754 Yes
300{16-Aug-10 3500 Vanious ESOF aliotments 200,859,754 i
0723210 5 0B5 Varnicus ESOF aliotments 208, E74,339 VEE
0 | 30 Aasp- 10 1162 Various ESOP allotments 208,815,500 Yes
30916 Scp 10 EF Fal Various ES0P allotments 209879312 Tes
110)20-5ep-10 13,8591 Various |ESCP alictments 209,893,263 Yes
11|28 5=p- 10 176 |  Variows  |ESOP allotments 205,593,438 Yes
112}4-0:-10 1.2% |  verows  |ESOPallctments 709,834,735 Yes
313{13-0cd-10 B97 Various IESQPaﬂn:mnh 209 855632 ¥es
I1411B-Oc1-10 14613 Vanows IlSDPaIIutmh 205,910,245 ¥es
315]1B-Dci-10 700 L F Redease of Abeyanore Boaus shares 205,910,945 Yes
316)25-0ct-10 13, 76E Various ESDP? afislments 200,924 713 Yes
317 5-Mov-10 1000 Varigus S0P aldmenis 205,905 713 Yes
318} 22-kow-10 11,835 Vit imas IESDP aliolments 209,937,538 Yeos H
319]29-Nov-10 wo| wvarious  |ESOF aliotments 708,337,628 ¥ i
320{13-Dec-10 825 Vatious  |ESOP allotments 209,540,563 Vs i
321 20-Dec-10 3377 Various ESOP allctments 209,943 RO Yes
322 3-ken-11 4475 Warkows ESOF afiotments 209,948 315 Yeos
323{10-Jan-11 4846 Warious ESOF aliotments 209,953,161 Yeu
32411 7-Jam-11 1.298 Varicus ESOP aflotments 209.960,459 L
375)24-Jan-11 6,760 Various ESOP alixtments 209,367,219 Yl
IX6|14-Feb-11 326 Various ESOF allotments 209,967,545 Wi
2T 7 -Mar-11 1,760 Warus IESOF' allotments 209,959,305 Vet
378)18-Mar-11 6500 | varows  [ESOPaliotments 209,976,105 et
373 22-Mar-11 11.818|  Verows  [ESOP aliotments 209,987,923 Yes
330]28-Bar-11 825] venows  [ESOPallotments 2009, 988,748 ves
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31| 5-Apr-11 1,300 Various ES0P allotments 209,990,028 Yos
332{18-Apa-11 8528 Vanious II:'-S‘D‘?a'llu:mnh 209,998,576 ¥
333 T6-Ape-11 3480 Vanious EESOP‘ allptments 210,002,056 Yeu
3340 7-May-11 7 Yanous FSOP alintmients 210,002,131 You
3351 16-0Aay-11 3,300 Various ESOP aliotments 710,005 431 Yes
3361 23-3AEy-11 3460 Varipus ESDP aliotrments 210,010 891 e
337§31-htay-11 13,773 Warins ESOP aliolmens 200028.114 Wi,
338jo-lun-11 7.675 W ious ESOPF alicimenis 210,031, 7E9 Tes
33413 hun-11 BIS VarQus ESOF allctments 210,032 464 b3
34427 hun-11 50 Wanows ESOF aflictments 210,032,514 Yes
341|175l 11 1685 Vanous ESOP aliptments 210,034,199 Yes
343 9-A0g-11 50 Varnious ESOP aBotments 210,034 249 Ye5
343 20-Np-11 imn Warious ESDP aflintmients 210,034 620 Yo
3E415-5ep-11 SO Various ESOP afiptmients 210,035,120 Yes
F45118-0ct-11 T il Release of Abeyance Bonus shares 210,035 B30 Yes
346 24-0ct-11 225 Warious |ESOP sllotments 210,036,045 A=
4TS5 -Kow-11 450 Various |E50F aliotments 210036455 Yes
AR F-lan-12 & oED WVarioars S0P allotiments 210,041,877 Y5
3454 16-lan-12 18,141 WVarious ITS'DP:ﬂIn!rm--.I-_ 210,059,618 Vi
35N 23-lan-12 11631 Various ll'SD\:PaIInI!rru-nh 210,071,229 Vi
3516-Feb-12 1,721 Vaniows ESOF allotmenis 210,072 970 Yt
352)16-Feb-12 20204 Vanious ESDF alotments 2100053 T4 Yes
353]14-Mar-12 6,632 Various ESDF afotments 210,099 E95 Yes
3541 23-Apr-12 1300 Various ESDP aliotments 210,101,196 Yas
355 5-Mhay-12 33 Varius ES0F aliotments 210,101,271 Vs
356f18-lun-12 Bl WVarious |ESOF aliotments 210,102 097 b=
5T Jut-12 2120 Varsus IESO‘P alictments 210,204 217 h=3
358220212 2640 Varous II’:SUPaﬂc:menls 210,106,557 TED
355{17-0ex- 12 2084 Wanows [EsoP aBotments 2H0L 108 541 Yes
3 9-dan13 2896 Warious ESOP zHotments 210,111,837 Yas
351|4-Feb-13 12872 Varipus ESOP allotments 210,124, 709 Yes
3671113 Foid Various ESOQP afiotments 210,124,957 Yes
F63|20-Miay- 13 1402 Various ESOP allotments 210,326,393 Yes
G431 My 13 i} il Release of Abeyance Bonus shares 210,327,099 Ye§

EEER L7 ARANNRaT R oo  INANRA RN N A ERE0E1 GG HUNISUNGuDNIETUeUUTUE0aYs NRRIAAARARN RANARENEAR]
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Fam: 455 020 66255343

Details of Capital Evolution of MphasiS FinsourcE Limited ( the “Transferor Company”):

| Date of ' No. of shares _1| Issue - Type of.Tssue | Cumulative | Whether listed,
Issue issued Price (Rs.) ([IPO/FPO/ capital (Noof | if not listed, give
Preferential lssue/ shares) reasons thereof

Scheme/ Bonus/
Rights, etc.) .
7.7.2006 | 50000 10 | Elibscriters o 0% 50000 No. Unlisted
Memorandum of Public Company
| Association

For Mphasis FinsourcE Limited

Sl}é'yanarayanan v
Director

o
(o
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To,

The General Manager,
Department of Corperate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001.

Dear Sir,

Sub: Application for approval under Clause 24{f) of the Listing Agreement for the
proposed amalgamation of MphasiS FinsourcE Limited (The “Transferor Company™)
Wholly owned subsidiary with MphasiS Limited ( The “Transferce Company™).

In connection with the above application, we hereby confirm that:

a) The proposed scheme of amalgamation/ arrangement does not in any way violate or
override or circumscribe the provisions of the SEBI Act, 1892, the Securities Contracls
{Regulation) Act, 19585, the Depositeries Act, 1986, the Companies Act, 1956, the rules,
requlations and quidelines made under these Acts, and the provisions as expiained in
clause 24{g) of the Listing agreement or the requirements of BSE Limited.

ECEbpanying

S—tPocen ape coer opeg gapest o charetaging patlern anc

J ...; H . . . 1 - F ¥ i i t- ] X u F
assets of the Transferor Compamy

i-The Complaint repor-as-perAnnaxure il

w}—tHhe-observationlelierissucd by the slockexchange

Not Applicable . The Company has provided an undertaking which is now certified by the
Chartered Accountant under Para 5.16(a) of SEBI Circular dated 21 May 2013 stating the
non applicability of all the prescribed conditions under Para 5,16 (a) with reasons.
Therefore , in terms of Para 5.16( b) of the SEBI Circular dated 21 May 2013 , the
requirements stated at 5.16({a) shall not be applicable io the Company and hence, there is
no requirement for holding meeting of the shareholders. Also . the requirement to send
notice to such shareholders does not arise.

Je

o>
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¢) The draft scheme of amalgamation/ arrangement together with all documents mentioned in
amended SEBI Circular no. CIR/CFD/DIL/5/2013 dated February 4, 2013 has been
disseminated on company's website as per Website link given hereunder:
www mphasis.com

d) The company shall disciose the observation letter of the stock exchange on its website
within 24 hours of receiving the same.

e). The-company-shall-oblain-shareholders approval-by way of special reselution passed
only-f-the-vole-cast-by-the-public-shareholders-in-faver ef the proposal is-mere-than-the
aumber-of voles-cast by public shareholders-againstit—Not Applicable for reasons stated

under pt. b.

fl. The documenisfiled-by-the Companywith-the Exchange are same/ similarLidentical-in-all
respect—which—have—been—filled— by —the—Company —with—Registrar—of
GCompanies/SEBHReserve-Bank-of India whereverapplicable Not Applicable

g). Fhere-willbe no-alleration-inthe-Share Capital of the-unlisted transferor company from-the
one-given-n-the-draft scheme of amalgamation/ arrangement. The entire Share capital of

the Transferor Company will be cancelled post its amalgamation into the Transferee
Company . This is mentioned in the draft scheme of Amalgamation.

For MphasiS Limited

i

Date:23 October 2013 A Sivaram Nair
SVP, Company Secretary,
General Counsel & Ethics Officer

www mphasis.com

b}
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GNANESHWAR & CD., #16. Campbell Road
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Chartered Accountants PR S8 Philomenas Hossan

Bengaluru - 550 047

Te! - 080 - 25577345

E-mail = gnaneshwarmb@gmail.com

Chartered Accountant Certificate

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dazlal Street,

Mumbai — 400 001.

General Manager,

Cepartment of Corporate Services
National Steck Exchange of India Limited,
Exchange Plaza, Plot No.C/1. G Block,
Bandra-Kurla Complex.Bandra {East)
Mumbzi-400 051

Deszr Sir,

Sub: Application under Clause 24(f) of the listing agreement in connection with the
proposed scheme of Amalgamation of MphasiS FinsourcE Limited { The
“Transferor Company” )Ja Wholly owned subsidiary with MphasiS Limited ( The
“Transferee Company”)

Ref: Certificate in accordance with Clause 24(i) of the listing agreement

Ve have examined the proposed accounting treatment specified in the scheme of
amalgamation/—arrangement between MphasiS Limited (Transferee Company) and MphasiS
FinsourcE Limited ( Transferee Company). a wholly owned subsidiary of MphasiS Limited.

Based on our examination and according to the information and explanation given to us, we
confirm that the accounting treatment contained in the aforesaid scheme is in compliance
with all the Accounting Standards specified by the Central Government in Section 211(3C)
of the Companies Act, 1958

™
T




GNANESHWAR & CO.,

Chartered Accountanis

This certificate is issued at the request of the company in accordance with clause 24(f) of the
listing agreement for onward submission to the BSE Exchange Limited with a view to obtaining
the no-objection as required under clause 24(f) of the listing agreement.

For Gnaneshwar & Co.,
Chartered Accountants
Firm Registration No.008544s

e

Ghaneshwar M B ‘{’
Proprietor :
Membership No. 207475,

Date: October 7, 2013,
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CIRECTORS' REPORT

Dear Members,

The Directors are pleased 1o present ihe
5% annual Report of the Company, Logether with
the Mudited Accounts, for the year ended

march 31, 2011

Armrount in Rs.

s rti-:;.llll.rs Year Ended  Year Ended
' | 31.03.2011  31.03,2010
Revenues 176,009,818 130,525,089
Cost of revenues 1535.91%4' 161,458,582
Gross Pmnmm;sp TU32.317.454 | (30,933,493)
General & Acmin. 2,272,735 2,016,874
Ewm e i e R R S — Y ¥ i e
Oﬂ'ﬂ‘ra*
044,41 m 7
pofitiosy) i o "___*” i
Profiz/iLoss) Before | o oy sag ' (42,536,668
Tax _ et
Provision for Tax ML KL
incom Tax | (1,373,000} H WMI
e o ]
Profit/(Loss) After | 1p oor aus  (41,044,668)

During the period under review, your Company's
has achieved a total revenue of Rs. 176 million as
rompared to Rs, 130 milttonin the previous year.
Your Company has reported 3 Net Profit after
tax of &5, 10 million as compared to a loss of Rs.
41 miltion in the previpus year

The Board of Directors has not recommended
any dividend for the financial year unoer

TEVIEW.

Ms. Sunitha Yadiamudi was 2ppointec as an
additional director of the Company w.e.f 10
December 2010 and Mr. Gurinder Sukhija was
appointed as additional director of the Company
w.e.f 21 April 2011, who hold office up to this
Annual General Meeting, However, the Company
had seceived a Motice under Section 257 of the
Companies Act, 1956, along with the necessary
deposit, proposing their appointment as lhe
directoss of the Company. Necessary resotutions
in retation to the appointment of directors are
being placed before the members for approval
at the ensuing Annual General Meeting.

s Fausto Victor Baptista Cardosp resigned 25 &
Director w.e.f 10 December Z010 and Mr. Vivek
Khanna resigned as Director w.e.f 71 April 2011,
The Board places on record its appreciation for
the vatusble services rendered by them during
their teauwre as Gireclorns.

M. Vijayakumar M, Direclor of the Company
retires by rotation at this Annual General
Meettng and ts eligible Tor re-appointment.

Energy, Technology
Exchange earnings

Your Company's operations invoive low energy
conwumption, However, efforts (o comsende
energy will continue, The particulars relating 1o
conservation of energy and  technology
absorption as stipuiated under sub-section {13#)
of section 237 of the Companies Act, 1956 read
with Companies {Disclosure of Particulars in the
Report of the Board of Directors) Rules, 1988 are
not applicabie. Information relating to foreign
exchange camings or oulgo during the year
ender review are as follows:

Aouead Bepersd 20102511




Activities relating 1o
SXPOTL

Export of Information
Technology  Enabled

“initialives  1aken 1o
increase cuporis

Marketing efforts are
being made n the
gverseas 1o increase
the expoil revenues

_ﬁE—wlnpnﬁ.mt of new
export  market  for
product and senices

parketing efforts are
beind made in the new
countries 1o develop

the exporr market

Total Foreign Exchange HIL
earnings (Rs.000"s)

Total Foreign Exchange HIL

used (Rs B00s)

There were ng employees who were in receipt
of remuneration In excess of the limits
prescribed  as per Section 217(2aF of the
Compantes Act, 1956 read with the Companms
iParticulars of Cmployees) Rules. 1973 and
Companies {Particulars of Ernployees)
Amepdment  Rules, 2011 and  hence  the
particulars  of Employees’  Remwmeralion
pursuant to the aforesatd rules is not provided.

tn compliance with Sectlon Z217(2a8) of the
Companiet Act, 1956, your directors confirm and
state s Tpllows:

fil  That in the preparation of the annal
accounts, the applicable accounting
s1andards have been followed along with
proper explanation relating o material
departures

@iy That your Directors have selected such
accounting policies and have appled them
consistently and made judements and
estimates that are reasonabie and prudent
s0 as lo give a true and fair view of the
state of affairs of the Company at the end
of the fnancial yvear and of the Profit of
the Company for the period under review.,

Mphawis FrsowrcE Limeted

(ii) That your Directors had taken proper and
sufficient care for the maintenance of
adeguate accounting records in
accordance with the provisions of the
Companies ACt, 1956, for safeguarding the
assets of the Company and for preventing
and detecting fraud and  other
irreguiarities.

{iv} That your Directors have prepared the
annual BCCoOUNLS ON A going concern basis.

jafs S R Batiiboi & Co. Chartered Accountants
(Registration Mo, 301003E), have expressed their
witlingness (o continue i office and 2 resolution
proposing  their  re-appointment at  a
remuneration o be fixed by the Board of
Directors and billed progressively, is submitted
for approval of the members at the ensuing
annual General Meeting.

The folipwing are the response o the
gbservations made by the Auditors in their
report for the year ended 31 March 2011:

(a) financial statement close process:

The observation was due to the
requirernent  to  further  improve
raconciliation control process in ceriain
areas, wxh as, inter company
reconciliations. Your Company has aken
recessary  steps  to minimize  the
potential fssues invelved which would
strengthen the financial statement close
process.

{b} Stight Detays In remittance of statutory
dues:

The slight delays in few of the
remittances of stalutory dues in relaton
ip Service Tax, Employment S51ate
Insurance, Provident Fund  and
Professional Tax were due to certain
operational issues arising on account of
changes and up gradation of our ERP
systems which was one-time in nafure.

Anntal Beport 2000-2014
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Your company has taken adegquate steps
to avoid such issues in future.

Application of Short term funds for loag
term investment:

The Company has applied short term
funds provided by its parent Company,
Mphasis Limited, towards the long term
Investment. Mphasis Limiteg has been
committed 1o provide financial and
operational support to your Company for
conlinwed operations in the foresecable
future., Your Company is confident of
improving the business and profitability
in the fulure and thereby funding the
working capital reguirements

M phasis FrsourcE Liveied

vyour Directors acknowledge with thanks the
continued support and valuable co-pperation
extended by busingéss constituents. wWivesiars,
vendors, bankers and shareholders of the

Company.

For and on behall of the Board of Directors

e i .
) - e | —— i B s
= . - '\_‘_1"-\'\! X
Vijayakumar M Sunitha Vadlamudi
Director Director

Bangalore
79 September 2011

o
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MPHASIS FINSOURCE LIMITED

FINANCIAL STATEMENTS- MARCH 31, 2011
TOGETHER WITH AUDITOR'S REPORT




MPpPHASIS

an HP company

Mphasis Finsourck Limited

Audited Financial Statements
for the vear ended 31 March 2011

Auditors” Repord

Batance Shea

PProft and 1oss Acoopm

Soies to the Financial Statements

Cash Flow Shivemem
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Auditers” Report

The Members of MphasiS FinsouwrcE Limited

Tt

We have andited the attached Balance Sheet of MphasiS FinsourcE Limited (*the Company™)
as at March 31, 200 | and alse the Profit and Loss account and the Cash Flow statement for
the vear ended on that date annexed thereto. These financial statements are the responsibility
of the Company’s management. Our responsibility is to express an opinjon on these fipancial
stmemenis based on our andir.

We conducted our audit i accordance with auditing standards generally accepted in Indra
Those Standards require that we plan and perform the avdit to oblain reasonable assurance
ahout whether the financial statements are free of material misstatement. An aundit includes
examining, on a test basis, evidence supporting ke amounts and disclosures in the financial
statements. An audit also includes assessing the sccounting principles used and significant
estimates made by manacement. 22 well as evalusting the overall Iinancial siatement
presentation. We belicve that our audit provides a reasonablé basis for our opinion

Without qualifiing our opmion we daw attention 1 Note 3 of Schedule | 10 the
accompanying financial siatements. As at March 31. 2011 net worth of the Company 15 fully
eroded and compauy has ncgative net worth of Rs 17.368.242 (March 31 2010 Rs.
28.323.797). Further the Company has net current fiabilitics of Rs. 66,688,179 as &1 31
March 206} i{inchuding imsecured loan) (March 31, 20010: Rs. 94.810,028). The Company™s
ability to conbinue as a gong concern is dependent on establishing profitable operations.
renewal of agreement with its customer and obtaining continung financial suppont from is
parcal Company. These minigating factors have been more fully discussed in Note 3 of
Schedule | 10 the accompanying fisanciy] statements. tn view of which the fimancial
statements have been prepared under the going concen assumption, and consequently. no
adjustinent have been made 10 the eamying values or classilication of assets and liabilities.

As required by the Companies (Auditor’s Report) Order. 2003 {as amended) issued by the
Central Government of India in terms of sub-section (4A) of Scction 227 of the Compames
Act, 1956, we enclose in the Annexure a slatement on the matiers specified in paragraphs 4
and 5 ol the said Order

Further to-our comments in the Annexure referred to above, we report that:

i We have obwained all the information and explanations, which to the best of our
knowledze and belic! were necessary for the purposes of our audic

i In our opuion, proper books of account as required by Jaw have been kept by the
Company so faras appears from cur examination of those books,

. The Batapce Sheet. Profif and Loss account and Cash Flow statement dealt with by this
repett are in agreement with the books of account:

. In our opinion. the Balance Sheet, Profit and Loss acconnt and Cash Flow statement
dealt with by this report comply with the accounting standards relermed o in sub-section
(30} of section 211 of the Companies Acl, 1956;

v U the basis of the wrilien reprcseations received from the directors, as on March 31,

207 1. and taken on record by the Board of Dincctors, we report that none of the ditectors

15 disqualified as on March 31, 201! from being appointed as a director in ferms of

clanse {u} of sub-section (1) of section 274 of the Companies Act. 1956, and
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Charfered AcCountants

vi. In our opinion and to the best of our mformation and according to the explanations given
to us, the said accounts give the information required by the Companies Act, 1956, in the
manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India:

a) in the case of the Balance Sheet, of the state of affairs of the Campany as at March
31,2011,

bj in the case of the Profit and Loss account, of the profit for the vear ended on that
date; and

¢} in the case of Cash Flow statement, of the cash flows for the year ended on that date.

%

AR
For 5.R. BATLIBEOIL & Co.

Firm registration number: 301003E
Chartered Accountants

Mo
per Navin Agrawal
Partner
Membership No.: 36102

Place: Bangalore, India
Date: 29 Septembar 201 |
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snnexure referred to in paragraph {4 of our report of even date

Re: MphasiS FinsourcE Limited ("the Company’)

(i} (a) The Company has maintained proper records
quantitative details and situation of fixed assels.

showing full particulars, including

(b} All fixed assets have not been physic