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Date: 23 October 2013

To,

The General Manager

Listing Department.

MNational Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex,
Bandra (E}), MUMBAI -400 051

Symbol: MPHASIS ISIN: INE3S6ADI01E

Dear Sir/Madam,

Sub: Application for approval under Clause 24{f] of the Listing Agreement for the proposed merger of
Mphasi5 FinsourcE Limited {The “Transferor Company”), 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 reguirement 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 Directars : Certified True Copy of the

Resclutions passed by the Board of Directors of the Transferee Company viz. Mphasis Limited as
well as Transferor Company viz. Mphasis FinsourcE Limited are enclosed herewith as Annexure 1

2. Certified True Copy of the Draft Scheme: Certifiad 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 25 Annexure 2.

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

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




5.

10.
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Fairness opinion b hant Banker: Fairness Opinion from IFCl Financial Services Limited,
Merchant Banker registered with SEBI on the valuation report as mentioned under Pt. 2 is enclosed

as Annexure 5.

A, Shareholding Pattern of the Transferee Company : As the Transferor Company is a 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
attached herewith as Annexure 6 { A) .

B. Shareholding Pattern of the Transferor Company : The Pre and Post amalgamation Shareholding
pattern of the Transferor company is enclosed herewith 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, is enclosed herewith 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 read with circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013 is enclosed

as Annexure 8,

Undertaking under Para 5.16{a) of SEBI Circular dated 21 May 2013 : An undertaking signed by the
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 herewith as Annexure 9.

wwwmphasis.com
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Certificate from a Chartered Accountant certifying the reasons for non a ility of conditions
ecified under Para 5.16{a) of SEBI Circular dated 21 May 2013 for seeking waivers 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 SEBI
CIR/CFD/DIL/5/2013 dated 4 February 2013 , The “National Stock 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.
Brief details about the business of MphasiS FinsourcE Limited and Mphasis Limited with Rationale
behind the Scheme of Arrangement is enclosed herewith as Annexure 11.

Net Worth Certificate of Transferee Company :The Net Worth Certificate of Mphasis Limited | pre
and post arrangement obtained from Gnaneshwar B Co.,

Chartered Accountants, is enclosed as Annexure 12,

_ Details of the Capital Evolution of the Transferee Company and Transferor Company : Details of

capital evolution of the Transferee Company and Transferor Company is enclosed as Annexure 13.

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

17 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 prescribed format shall be provided shortly.
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Annual Report of the Transferor and Transferee Companies: Annual 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 is enclosed as Annexure 17.

Undertaking in accordance with the Clause 24(G) of the Listing Agreement is enclosed 25 Annexure
18

Website link of the Company where the draft Scheme and other reguired documents shall be
uploaded is : www.mphasis.com

Details of Cross holdings between the Companies - The Transferor Company is a whaolly 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.

. Chegue No. 307146 Dated 11 October 2013 for Rs.33,877 /- | Rupees Thirty Three Thousand and

Eight hundred and Seventy Seven only) is enclosed herewith.

Details of the Contact Person :

a. ASivaram 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/ 9916530808

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 Nair
SVP, Legal Counsel ,Company Secretary and Ethics Officer.




List of details’ documents required for grant of approval under Clause 24(f) @

of the Listing Agreement
iAmalgamation)
Sr. List of Drocuments’ details 1o be submitted YeaMNoNot
No. Applicable
1 |Certified true copy of Schemes Petition proposed 1o be filed before any|  Yes- Annexure 2
Court or Tribunal under sections 391, 394 and 101 of the Companies
Act, 1956,
2 |Valpation Report from Independent Chartered Accountant, if any|  Yes-Annexurc 3
[ Certihied wrue copy).
31 |Report from the Audit Committee recommending the Draft Scheme.| — Yes- Annexure 4
taking into consideration, inter alia, the Valuation Report isseed by
Independent Chanmered Accountanl
4 |Faimcss opinion by merchant banker, if any. Y- Annexure 5
5 |Sharcholding patern in accordance with Clause 33 of the Listing] Yes- Anncxurc 6{A)
agreement - for pre and post scheme of arrangement of the Companies and 6 (B)
& |Audited financials of last 3 ycars Yes- AR enclosed
7 |Cemificate from Auditors to the effect that the accounting treatment  Yos- Annexure 15
contained i the scheme is in compliance with all the applicable
Accounting Standards specificd by the Central Govemnment in Section|
211 {3C) of the Companics Act, 1956
8 |Certificate from Statutory Auditors / Practicing Chartered Accountants|  Yes- Annexure 12
¢ Praclicing Company Scorctary for Networth (Networth = Equity
Share Capital + Free Reserves*® - Miscellaneous Expenditure wotten)
off. along with the detailed working) of the Company pre and post
Scheme under Scctions 101, 391 and 394 of the Companics Acl, 1956
9 |Board resolution approving the scheme of amangement. Yes- Annexure 1
10 |Confirmation from the Company regarding the following:
a) |Undenaking in accordance with Clause 24(g) of Listng Agresmeny  Yes - Annexure 17
i.e. scheme of amalgamation / amangement 1o be presented to any
Count or Tribenal docs not in any way violale, ovemnde or
circumscribe the provisions of sccunties laws or the siock exchange
reguiremenls.
b) |Undenaking that the Company is in Compliance with Clausc 4% of the]  Yes- Annexure 7
Listing Agreement
c) |Rational behind the schome of amangement Ycs- Annexure 11
d) |Bricf defails about the business of the Companies. Yes- Annexure 11
11 |Website link of thc Company where the draft Scheme and other Ve
required documents shall be uploaded (Also submit sofi copy of the] www.mphasis.com
documenis}
12 |Complans Report as per Annexure 1 (To be submincd within 7 days| No- will be submitted
of expiry of 21 days from the date of filing of Draft Scheme). later
Dare: 23.001-13
Flace Bangalore
Authorised Signatory and Stamp of the com
Name A Sivaram Nair
Designation] CS and Legal Counscl

* Provided that in case of Companies where the respective sectoral regulatory authoriies have
prescribed norms for accounting treatment of ilems in the financial statcments contained in the
=cheme, the requirements of the regulatory authonities shall prevail.

i" Free Reserves fo be considered as per Section 372A of the Companies Act, 1956 |

Senior Vice C-.-»- Ly i
Company Secretary,
General Counsel and Elhics

|
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS AT THE MEETING
HELD ON 26 AND 27 SEPTEMBER 2013

(a}

(b}

{c]

Approval of the amalgamation of MphasiS FinsourcE with the Company

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, 1559 ({the Rules) and enabling provisions in the
Memorandum and Articles of Association of the Company and subject to such ferms and conditions and
modification(s), as may be imposed/prescribed, approval of Board be and is hereby accorded for merger of
Mphasis FinsourcE Limited into the Company.

Consideration and Met Asszets Valuation

RESOLVED THAT no shares of the Company be issued in consideration of the merger of Mphasis Finsourct
Limited with the Company and the certificate of the Net Assets Value of the Mphasi5 Finsourck 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 Acl, 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,
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 FinsourcE 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 alia
provides for the amalgamation of Mphasi5 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
FinsourcE 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 Mair, Senior Vice President, Company Secretary,
General Counsel & Ethics Officer, be and are hereby severally authorised to carry out / assent 1o 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. 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
to 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 relation thereto.

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 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 into 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 appeinted as the
designated Stock Exchange in connection with reporting toSecurities Exchange Board of India regarding the

Scheme of Amalgamaticn.

RESOLVED FURTHER THAT Mr.Murzli Ananthasivan, Partner of M/s. ).Sagar Associates, Bangalore and other
Advocates of M/s. J.Sagar Associates be and are hereby enpaged as legal counsel to advise and represent the

Company for obtaining sanction of the Scheme.”

Undertaking for non applicability of Para 5.16(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/&/2013 dated May 21, 2013 (the Circular) te the Scheme of Arrangement |
the “Scheme”), be and is hereby considered and approved on the basis of the following reasons:

Clause {i) 5.16 (a) {as amended) of the Circular is not applicable to the Scheme as no additional shares are
allotted to the Promoter/Premoter Group and their related parties, subsidiaries and associates

(hereinafter referred to as Promoter and Promoter Group entities).

W WM PRA LI S.00m
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* (lause [ii} of Para 5.16 {3} 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
enfities .

* 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

reguirements of SEBI.

RESOLVED FURTHER THAT the aforesaid undertaking as approved by the Board be forwarded for certification by
the Auditors and thereafter be furnished 1o the Stock Exchanges.

Certified True.

for Mphasis Limited

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

g
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Miahatis FinsgurcE Limited Registered Office:

dagman2 World Technology Canter

Miarathall Chiter Rimg Road

Doddannakhundi Village

MpPHASIS

an HF compan Phz 91 080 33525000
J pany Fax: +©1 0RO GLE53943

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 Finsourck 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 MphasiS 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 MphasiS 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 S Sukhija, Directors of the
Company, be and are hereby severally authorised to carry out / assent to any modifications f 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 S Sukhija, Directors of the
Company, be and are hereby authorized to severally, sign, submit and execute 3ll 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 Mphasis 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. | Sagar Associates, Bangalore and other
Advocates of M{s. ].Sagar Associates be and are hereby engaged as legal counsel to advise and represent the
Company for obtaining sanction of the Scheme”

ryanarayanan
irector

L



Annexare 2

SCHEME OF AMALGAMATION
OF
MphasiS FinsourcE Limited {Transferor Company)
With
Mphasis Limited {Transferee Company)
And

THEIR RESPECTIVE SHAREHOLDERS

The Scheme is divided into the following parts:
(a) Part 1 deals with the Definitions and Share capital;
(b} Part 2 deals with the Amalgamation of MphasiS FinsourcE Limited with Mphasis Limited.

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

PART 1

1. DEFINITIONS

1.11n this Scheme, unless inconsistent with the subject or context, the following
expressions shall have the following meanings:

al “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 thereunder;

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

1% |




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

all assets, moveable and immoveable, 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 lease
hold, fixed or current, including capital works in progress, computers &
telecommunication equipments, 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, industrial 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,
service 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,
descriptions, 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, benefits 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




d)

f)

gl

h)

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, quotations, sales and advertising materials, list of present and
former customers and suppliers, customer credit information, customer
pricing information and all ather records pertaining to business;

“Companies” means the Transferee Company and the Transferor Company

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 Scheme under Sections 391 to 394 of the Act, and
shall include National Company Law Tribunal, or Special Courts, under the

Companies Act, 2013 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, liabilities,
responsibilities, obligations, provisions and duties of the Transferor Company,
including all obligations 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;

.[,..‘.




i} “Transferee Company” means “MphasiS Limited” a Company incorporated under
the provisions of the Companies Act, 1956 and having its registered office at
Bagmane World Technology Center, Marathalli Outer Ring Road, Doddannakhundhi
Village, Mahadevapura, Bangslore - 560048;

k) “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, Mahadevapura, 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.210,14,66,970 (Rupees Two Hundred Ten
Capital Crores, Fourteen Lakhs Sixty Six Thousand Nine
Hundred and Seventy Only)

Paid-up Capital ‘Rs. 210.12,49,970 (Rupees Two Hundred Ten
Crores, Twelve Lakhs Forty Nine Thousand Nine
Hundred and Seventy Only)

PART 2
Amalgamation of MphasiS FinsourcE Limited with MphasiS Limited

4. TRANSFER AND VESTING OF ASSETS AND LIABILITIES
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4.2

4.3
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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,
he 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
shall 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
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4.8
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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 credits(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 sancticn 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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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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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 Transferse 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 shzll 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.

Upen the Scheme becoming effective, and with effect from the financial year of
the Appointed Date, the Transferee Company, shall be entitled to and is alse
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,

[z
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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, therecn), 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 Transferar
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 before 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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Upon the Scheme becoming effective, the Transferor Company shall be dissolved

without being wound-up.

PART-3
GENERAL TERMS AND CONDITIONS

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 Transferor 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
account 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
Transferee Company shall prevail to ensure that the financial statements reflect
the financial position on the basis of consistent accounting policies;

STAFF, WORKMEN AND EMPLOYEES
On the scheme becoming operative all employees of the Transferor Company, if any,
in service on the Effective Date, shall be deemed to have become employees of the
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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
into 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, whao
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 Transferer 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, subseguent to the Scheme coming into effect.

The income-tax and other benefits available to the provident fund, gratuity fund,
pension and/or superannuation fund and to the employees covered by the
provident fund, gratuity fund, pension and/or superannuation fund of the Transferor

15
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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 inta effect of this Scheme and subject to other provisions of this
Scheme, all contracts, deeds, bonds, 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 autherized 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 dissclution 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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Upcn the coming into effect of the Scheme, all legal or other proceedings (including
before any statutory or guasi-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 medification(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 resolve 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

A
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the entire Scheme to be null and veid 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 obtained 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 Scheme cannot be
implemented, the Boards of Directors of the Transferee Company and the Transferor
Company shall mutually waive such conditions as they consider appropriate te give
effect, as far as possible, to this 5cheme 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.
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WMphasis Limited nE

MPHASIS

an HP company Daraipe - ShY

TION AND
DRAFT SCHEME OF AMALGAMATION

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE AUDIT COMMITTEE OF THE COMPANY
DATED 27 SEPTEMBER 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
Financial 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 291 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, Securities Exchange Board of India, Stock Exchanges where the
shares of the Company are listed or any other appropriate authorities, the Scheme of Amalgamation
of Mphasis FinsourcE 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 Committee and initialled by the Chairman for the purpose of identification, which inter alia
provides for the amalgamation of MphasiS FinsourcE, a wholly owned subsidiary of the Company,
into the Company with effect from 1 April 2013 (the Appointed Date)and accounting the assets 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.




MPHASIS

an HP company

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. 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
appoint Auditors, Merchant Bankers and other intermediaries as may be reguired 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.

Far Mphasis Limited

A Sivaram Nair
SVP, Company Secretary, General Counsel & Ethics Officer
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IEIN IFCI FINANCIAL SERVICES LIMITED

(A Subsidiary of IFCI Ltd.)

L WIN AT IFIN
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SEBI REGN. NO. MB/ INMOD0010247
October 8, 2013

STRICTLY PRIVATE & CONFIDENTIAL

To,

The Company Secretary,

Mphasis Limited,

Bagmane World Technelogy Center,
Marathalli outer Ring Road,
Doddannekhundhi village,
Mzhadevapura, Bangalore — 560048

Dear Sirs,

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

Ref: Proposed scheme of Amalgamation of Mphasis FinsourcE Limited (MFL) with Mphasis
Limited {ML). .

This has reference to the reguest made by the management of MphasiS Limited, to issue
“Fairness Opinion” on report issued by Mr. Ganesh Murthy, Executive Vice President and Chisf
Financial Officer and Mr. A. Sivaram Nair, Sr. Vice President, Company Secretary, General
Counsel and ethics Officer of MphasiS Limited with regard to amalgamation of Mphasis
FinsourcE Limited { MFL) with MphasiS Limited { ML} under a scheme of Amalgamation.

1. BACKGROUND, SCOPE AND PURPOSE OF THE REPORT

1.1. MphasiS Limited is a subsidiary of Hewlett-Packard Company, having its registered
office at Bagmane World Technelogy Center, Marathalli Outer Ring Road,
Doddannakhundhi Village, Mahadevapura, Bangalore — 560048 and is engaged in the
business of providing Information Technology and Information Technclogy Enabled
services. MphasiS limited is listed on the Bombay Stock Exchange Limited and the
National Stock Exchange of India Limited

- “‘}_ Mphasis FinsourcE Limited is a wholly owned subsidiary of MphasiS Limited, having its

Saregistered office at Bagmane World Technology Center, Marathalli Ring Road,

5o _
ice : ‘Continental Chambers’, 3rd Floor, 142, Mahatma Gapr %ﬂqﬁE@qﬂ@;ﬁk :
- 600 034, Tel : +81 (044) 2830 6600, Fax : +91 (044) 2630 6650. "W

i Regd. Office : IFC! Towers, 61, Mehru Place, New Dalhi - 110 mSFf:r-'.' Mhﬁaéis Limited
608631 (MCX-5X)

SEBI Registration No.INB /7 INF / INE 231108631(NSE) ; INB 011108837 (BSE)"; INE2

A 5;;;;3?/

ior Vice Fresident,

ite : wwnw ifinonline.com
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1= IFCI FINANCIAL SERVICES LIMITED

U WIN AT IFIN (A Subsidianyof IFCI Ltd)

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

13 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

14.  As per the Scheme of Amalgamation we understand that no shares are'pmp:oseﬂ to be
issued to ML in consideration of amalgamation of MFL with itself as MFL is wholly
owned subsidiary of ML as on date,

15s. The sharehclders of ML will continue to remain beneficial owners of ML and MFLin the
same proportion as they held it prior to the amalgamation.

16.  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 com pany / resultant company.

17.  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.

18.  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 information
i.  Draft Scheme of Amalgamation under section 291 to 394 of the Companies Act,

1556.
il.  Audited Financial Statement of MFL for the Financial Year 2012-13.

'-.,aFmL S‘?’P ii. Report dated 27" September 2013, issued by Mr. Ganesh Murthy, Executive Vice
/X £
S 5 President and Chief Financial Officer and Mr. A. Sivaram Mair, Sr. Vice President,
& (o

L Company Secretary, General Counsel and ethics Officer of Mphasis Limited.
o5 | PHENN, i
E -

. 3

i i rs’ Gandhi Road, Nengambekkam

‘Bllice : '‘Continental Chambers’, 3rd Floor, 142, Mahatma l0ac s b
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Regd. Office : IFCI Towers, 61, Nehru Place, New Delhi - 11(}{}1?.” S -
SEBI Registration No.INB / INF / INE 231108631(NSE) : INB 011108637 (BSE) ; hazdéphasis/Limited
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Sanior Vice Fresident, 5
Coempany Secretary,

General Counsel and Ethics Officer
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iv.  Such other information and explanations as we required and which have been
provided by the management of MLand 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 historical finandials and the
information and representations furnished to us without carrying out any audit or other
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
liahilities of the Companies.

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

3.4. Our opinion is not intended to and does not constilute a recommendation to any
shareholders as to how such shareholder should vote or act in connection with the
Scheme or any matter related therein.

3.5. Our 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 ocur 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 thereon.

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

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.

a rp._DHice : 'Continental Chambers’, 3rd Flcor, 142, Mahatma Gandhi_ﬂpalld;,_lfipngpm jjl.:l-:a DV
o ?;F fial - GO0 034. Tel : +81 (044) 2830 6600, Fax ! +91 (044) 2830 6650, website!': m.‘if.nﬂﬁf:méﬁb. .

Regd. Office : IFCI Towers, 51, Nehru Place, New Delhi - 110 019,

10d6d1astx Bunited

SEBI Registration No.INB / INF / INE 231108631(NSE} ; INB 011108637 (BSE) ; er‘J!:
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4, Conclusion

On the basis of the foregoing, In cur opinion the proposed Scheme of amalgamation of
MphasiS FinsourcE Limited (MFL} with MphasiS 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, Genera! Counsel and
ethics Officer of MphasiS Limited in relation to the above is justified.

Thanking you,

Yours faithfully,

For IFC! Fincial Services Limited.

For Mphasis Limited

Corp. Office : 'Continental Chambers®, 3rd Floor, 142, Mahatma Gandhi Road, MNungambekkam
Chennai - 600 034, Tel : +91 (044} B30 6600, Fax : +581 {044) 2830 6650. websile : wnifinonfing.com

Repd. Ofiice : IFCI Towers, 61, Nahru Place, Naw Delhi - 110 019,

SEBI Registration No.NB / INF / INE 231108631(NSE) ; INE 011108837 (BSE) ; INE281108831 (MCX-8X)
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Annex e G/A)

PRE AND POST AMALGAMATION SHAREHOLDING PATTERN - MPHASIS LIMITED

SCRIP CODE : BSE Eriira s
NEE MPHASIS

NAME OF THE SCRIP  MPHASIS LIMITED
CLASS OF SECURITY  EQUITY SHARES

SHAREHOLDING PATTERN IN COMPLIANCE WITH CLAUSE 35 OF THE LISTING AGREEMENT FOR THE QUARTER ENDED 30 SEPTEMBER 2013

1{a} Statement ing Pattern
Partly paid-up shares : ~{No of partiy paid-up A5 2 % of toial no. of partly pald- As a % of total no. of shares of the
£ {shares i up shanes I Company
Held by promoter/ promoter group - - |
Held by Public : - ‘
Total{D} : - -
Outstanding conveériible securities No of curstanding As a % of toal no. of {#s 3 % of total no. of shares of the
2 : cecurities i eutstanding convertible -joompany, assuming full
: securities : cormversion of the convertible
securities
Held by promoter/promoter group -
Held by Public 2 -
Total{E) . - -
Warrants na of warrants As 3 % of total ne. of warrants  [As a % of total no. of shares of the
: Company, essuming ful
comeersion of warranls:
Held by prometer/promoter group ' -
Held by Public = 7
Total{F] =
Total paid-up capitzl of the company, assuming full 110,137,099
cenversion of warrants and cenvertible securities

SERTIFIED TRUE COPY

For Mphasis Limited

A. Sivara T
Sanior Vice Fresident,
Company Secretary,

Gensral Counsel and Ethics Offr=r
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Company Secretary, l_fj
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(W){a} Statement showing the voting pattemn of sharsholders, if mone than one class of shares!securities s issied by the issuer as on 30

September 2013
-1 |indin o] o] 0 ol [ D.0C |
(a} [idividusis’ Hinds Undhaded [0 ol [ ol [ 000

£ amiy |
0] [Comidl Gowvernmeny Siate| 0 ul o 0.00] 0.00)

Govemments) ni
£} |Bodies Comporate [0 0 n| [0 0.00) 0.00]
(dl  |Fmancal insfutiones Banks o ug l_'1 o 0.00] nm| I
el |Ary Other [spociy) [0 [7] | of [3] .00

Fn—'l'mm'l] [ [ o o) 000 0.00|
-2 |Foregn | 0.0 0.00]
18l |ndwviduas i [T [0 o 000 [

Indivisuniad Fonmgn Indhviduais)
) |suﬁu(:u-rm [ [ ni o 000 [T
5] Ih&n’-ﬂm [ o n| o 0.0 0.00
(5] |Any Omher {specity} o [7] o o 0,00 0.00

Sub-Total [(A)#) o] 0 0| o [ 0.00]

Total Shargholding  of| 0 [ of o) .00 Do)

Promoter and  Promoter

Group (A= (AN 1}{AKE) -
By [Publc shanshbiding DD [T i
-4 Insitutons of [} o o (177 0.00 ;
[3)  [Muhsal FundsfITI of o 0 0.00 0.0 |
18] |Financial institsbons: Barks ol o] o 000 o.00} !
51 [Cemtisl Govemmed Stae o 0 o0 000

roerrmmels)
190 |[Venture Capfial Funds o [ o of ¢.00] 0.0 |
el |rosurence Companios n| o nl [ :r_ml nml
I |[Forsgn insfiutionsl Investors ul o D| n.ml 000}
fal |Foreign  Ventum  Capital ﬁI ni nl al 0.00] .00

mvestors
1 [Any Other {speciy) o ol of g 000 ooo)

|Sub-Total (B)1) of o] of o 0.50 0.00|
2 |Nonmttubons | | | .00 o.00]
18] |Bodies Comporate 9| nl o 7 0.00 lmﬂ
B |ndwiduat - of [ of 0 000 0.00]

. Indvdusl  sharcholders [0] [1] of o 000 [

iding norming! shere caphal
o Rs 1 lakh

v, Indwvidusl sharchoiders, [ o o [ [T

ihniding norminal shere capial in

lncess of A= 1 lakh
izl Aoy Other (speclly) [1]] o [« 000 .00

Sub-Total (B)[2) 0 o o a 0 0.00]

olsl Public Shareholding [ [] [ o.00] 0.00]
(BB

TOTAL [AP{B) of [ n-| || 0.00 0.00
{C) [Shares hed by Custodans and u? [ ] 0.00] [T

agained  which  Deposfiony

Feceipts havn boen msued

GRAND TOTAL [AHB}HC] [ ] o o .00 000

WOTE- MO SEPARTATE CLASS OF EQUITY SHARES WITH DIFFERENT VOTING RIGHTS ARE ISSUED BY THE COMPANY. THE EQUITY
SHARES ISSUED BY THE COMPANY EROM TIME TO TIME ARE PARI PASSU IN ALL RESPECTS WITH THE EXISTING EQUITY SHARES.

-~
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For Mphasis Limited

A. SlvarafmMair
Saonior Vice Frasident, i
Company Secretary, |

Generzl Counsel and Ethics OFicar
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Fiphasi5 Finsouwrck Limited Registored Office:

Bagmane World Technology Center
Marathatll Outer Ring Road
Doddannakhund: Vitlage
Mahadevapura

Bangalore -
Ph : +31 OBD 33 30
Fax: »91 0EQ 60359943

M PHASIS

art HP compam

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;

S.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 |
Public il Mil Wil Mil
Custodian Nil il il Nil
Total 50000 10 5,00,000 100%
Shareholding

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

S.No. Category of No. of Shares Face Value { Total [ Rs.) % of Total
shareholder held Rs.) Shares

1 Promoter ( Nil* il * il * il *

Transferee
Company )
Public il Nil Nil Nil
Custodian Nil il il il
Total Nil Nil Nil Nil
Shareholding

*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/Mphasis FinsourcE Limited

f

[Suryanarayanan V

|| |::ina.~::t~:;};§7 -

www mphasis com

()
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Mphasis Limited

MPHASIS

an HP company

To,

The General Manager,

Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumkbai — 400 001.

Scrip Code: 526239 1SIN: INE356A01018

General Manager,

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

Symbol: MPHASIS ISIN: INE356A01018

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 “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 49 of the Listing Agreement and submits its quarterly compliance
report on Corporale Governance as per Clause 42 of the Listing Agreement with the stock exchanges

The compliance report on corporate govemance for the quarter ended 30 September, submitted with BSE
and NSE on 4 Cctober 2013, is annexed herewith.

For MphasiS Limited

A Sivaram Nair
5VP, Company Secretary,
General Counsel & Ethics Officer

\y

2o

Date:23 October 2013
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A 1 REPORT ON MNANCE
CLALISE 49 OF THE LISTING AGREEMENT
Mame of the Company : MPHASIS LIMITED
Quarter Ending : 30 SEPTEMBER 2013
Particulars Clause of Compliance Remarks
Listing Status Yes/No
agreement

I. Board of Directors 491

[A) Composition of Board 49 fla) YES The Board comprises 9 members, out of which, 8, are non-
executive directors. 3 Directors are independent. The
Chairman of the Board is an independent Director.

{B] Hon-executive Directors’ 49 (1B} YES Payment of remuneration to non-executive directors has

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

{C) Other provisions as to Board and 45 (IC} YES The Board met twice during the quarter. Directors have

Committees confirmed that they are not members of more than
10 Committees / Chairman of more than 5 Committees.

{D} Code of Conduct 49 (1D) YES The Code of Conduct for Board Members and Senior
Management is available on the website of the Company
(wwrw. mphasis.com) and affirmation of compliance, signed
by the CEQ, is included in the Annual Report for the year
ended 31 October 2012,

1. Audit Committee a9 (0)

(4) Qualified & Independent Audit 49 {IA) YES Audit Committee comprises 4 members. 3 members ane

Committes independent.

(B} Meeting of Audit Committee A9 {lB} YES The Audit Committee mel once during the quarter.

{C} Powers of Audil Committee 49 (nc) YES An Audit Committee Charter is in place covering roles,

(D} Role of Audit Committee 491(D) YES responsibilities and powers, inter-alia in accordance with
Clause 49.

[E) Rewsew of information by Audit 45 {IIE) YES Complied with during guarterly and annual reviews

Committes

11, Subsidiary Companies 49 ) YES There are no material non-listed Indian subsidiaries and
hence the reguirement of appointing an independent
director on the subsidiary Board is not applicable. Financial
stalements and minutes of subsidiaries are reviewed by
the Board.

V. Disclosures 49 {IV}

{A) Basis of related party transactions 45 (I A} YES Information regarding related parly transactions is
reviewed by the Audit Committee on an annual basis.

{B) Disclosure of Accounting Treatment 49 (v 8) 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 minimization procedures are
periodically informed to the Board.

{D} Proceeds from public issues, 49 (IV D} YES Mot applicable.

rights issues, preferential msues elc.

{E] Remuneration of Directors 45 (IV E) YES All details of remuneration of Directors are disclosed in the




Particulars

Clausze of
Listing
agreement

Compliance
Status Yes/No

Annual Report for the year ended 31 October 20132,

(F) Management

49 (IVF}

YES

Managerment 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} Shareholders

49 (IV G}

YES

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

V. CEQ/CFO Centification

22{v)

YES

The CEQ & CFO give the required certification on an annuzl
basis, Certification for the year ended 31
Octeber 2012 has been given to the Board at the time of
review of the financials for the period ended al
Otober 2012,

V1. Report on Corporate Governance

a5 {vi)

YES

The Annual Reports of the Company contain a detailed
Corporate Governance Report. Quarterly compliance
reports are alse 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 Report.

For Mphasis Limited

1

&, Sivaram MNair
SVP, Company Secretary,
General Counsel & Ethics Officer

¥

Hote:

1] The detsils under each head shall be provided to incorporate 21l the information reguired as per the provisions of the
Clause 49 of the Listing Agreement.

21 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 49 | of the Uisting Agreemend, "Yes” may be indicated. Sirmilarly, in
case the company has no related party transactions, the words “N.A.” 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
circulztion of information to the shareholders, which would be done only in the AGM/EGM, it might be indicated in
the "Remarks" calumn as — “will be complied with at the AGM”. Similarly, in respect of matters which can be
complied with only where the situation arises, for example, “Report on Corporate Governance” is ta be a part of
Annual Report only, the words "will be complied in the next Annual Report” may be indicated.
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report  with the

requirements specified

Arnexuie &

Mphasis Limited

ANNEXURE 8

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. | Reguirements 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
1. | Listed companies shall choose one of the stock | The National Stock Exchanges of |
exchanges having nation-wide  trading | India Limited { NSE) .
terminzals 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 submitied:
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 Chartered | Since this is an amalgamation of
Accountant Wholly owned subsidiary into the |
holding Company, there i no
change in the shareholding pattern
of the holding Company.
Accordingly in terms of Para 42
and 4.4 of the SEBI Circular dated
| 21 May 2013 ,valuation report from
the CS/CFO is provided.
2c | Report from the Audit Committee | Provided
recommending the Draft Scheme
2.d | Fairness opinion by merchant banker Fairness Opinion from IFCI
Financial Services Limited,

Merchant Banker registered with
SEBI is provided.
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Ze

Pre and post amalgamation shareholding
pattern of unlisted company

Pre and post amalgamation
shareholding pattern of Transferor
and Transferee is provided.

2.f

Audited financials of last 3 years (financials not
being more than 6 months old) of unlisted
company;

Provided

249

Compliance with Clause 49 of Listing

Agreement

Compliance report of Transferor
Company as per Clause 49 of the
Listing Agreement for the gquarter
ended 30 September 2013, Is
provided.

2.h

Complaints 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.

The equity shares sought to be listed are
proposed to be allotted by the unlisted Issuer
(transferee entity) to the holders of securities of
a listed entity (transfercr entity) pursuant to a
scheme of reconstruction or amalgamation
(Scheme) sanctioned by a High Court under
Section 291-394 of the Companies Act, 1956

Not applicable since the unlisted
Wholly owned subsidiary is
amalgamated with the listed
holding company .

At least 25% of the post scheme paid up share
capital of the transferee entity shall comprise of
shares allotted to the public holders in the
transferor entity.

The listed transferee company has
39.51 % public shareholding as at
30 September 2013.The same
would also be ensured post
amalgamation .

The transferee entity will not issuelreissue any
shares, not covered under the Draft scheme.

Not Applicable since no shares are
contemplated o be issued
pursuant to the scheme of
amalgamation

wWwWwWmphasis.0om
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As on date of application fthere are no
outstanding warrants/ instruments/ agreements
which give right to any person io take the
equity shares in the transferes entity at any
fulure date. If there are such instruments
stipulated in the Draft scheme, the perceniage
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
warrants/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.

/

A Sivaram Nair
SVP, Company Secretary,

General Counsel and Ethics Officer

.-""...
.-'---'

www mphasis.com
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Annexwie 3

Wyl o ied

Undertaking

& Sivoram New. Senkor Vice Presdent, Company Secretary and Ceneral Counzel of the Compary herely ! 1
ungarake pn behatf of the Company, the following n connection with the proposed Scheme of
fralgamation of Mphasis FinsourcE Uimited {a wholly owned subsidiary of the Company|, with the Comaany,
pursuant to the provisions of Clause 5.16 (as amencec) of the Creulsr of Securities Sechange Board o It
(SEBI) dated 4 May 2013 end further pursvant © the resofution passed by the Board of Directors pasced g ll
meeting held on 26 & 27 Seplember 2015 |

s Mo additoral sheres will be alictied to the Fromsters Promoter Grouoang their vltad panies

sobeniiy e Brg sipciates under the Spasrs of Amplgemation appwoved hwre nofer referrea fo o3

Arpmaarer gad Promoter Grobp criiies)

& TheScheme of Amslgamation invohas marger oF Mphasit FinsourcE Uimited, 3 wholy cwned subsidaary l]

of the Cornpany and does not madae any Promoter and Promotar Group antities,

s The Company has not atoured the aqunty shares of the sulzidiary Le Mphasis Finsourck Lirted by
paving consideratian in cash or in wnd In the past 1o any of 1ha Fromotes/Promater (Aoud entita

Ppraby declared that-the non-ngydcadlity of the above toddit ons kave been considerad by thz Boand in j1s }
peoting refarrad Adndnabowe
For and on behalf of the Board of Directors I
A 5:
%@nﬂ‘ l
Sivaram Nair i

Piacm: New Yark
Cate: 27 September 2013 Gammal Counse! and Ethics Officar

Sedar Wite Prazident, Company Seorclany

o L L 4w

it i Tt ol B o _
ITIFIED TRUE OBV
e AU

For Mphasis Limited

A SivarsmiNair

Sanior Vize Fresidem,

SNy SeCrelary,

Z=nzral Counsel and Ethics Officer
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Dated: 7 October 2013
To

Gnaneshwar W B
Gnaneshwar & Co.,
Chartered Accountants

Mo 16, Campbell Road,

Opa. St.Philomenas Hospital
Bangalore-560 C47

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 circular dated May 21, 2013, we undertake that Mphasi5 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 FinsourcE Limited with Mphasi$ Limited and that Mphasis Finsourck
Limited {* 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 SEBE circular dated February 04, 2013 and May 21, 2013 with respect to the facility of
& -vouing to the sharehoiders at the general meeting would not be applicable to the Transferse

Company.

For MphasiS Limited

A
'-;-}m-‘hﬂ- by
i

parm =

A Sivaram Nair ERTII IED TERUIE ~oay

SVP, Company Secretary , General counsel and Ethics Officer

¥ -~
s i
- ,'

q1
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Chartered Accountants
Bengaluru - 560 047

Tel - 0BO - 25577345
E-mail = gnaneshwarmb@gmail.com

GNANESHWAR & CO., #16, Campbell Road
% Cpp. 51 Philomenas Hospetal

Certificate

Mphasis FinsourcE 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
is 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
FinsourcE Limited with Mphasis Limited with effect from 1 April, 2013, being the appointed date.

For Gnaneshwar & Co.,
Chartered Accountants

Fir}l}egist ration Mo 0085445
aneshwar M B -

Proprietor {
Membership No. 207475
Bangalore '

Date: October 8, 2013
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ANNEXURE 11

Brief particulars of the transfereef/resulting and transferor/demerged
companies

Particulars Transferee/ Resulting ‘Transferor/ Demerged Company
Company
' Name of the MphasiS Limited B MphasiS FinsourcE Limited
company
Date of | 10 August 1952 8 June 2006
:jnei'.;gir;;ﬂra‘t;::- 1l nami.‘ 25 July 2000- Name changed There was no change in the name
s i i from BFL Software Limited to of the Company since
ges. Y MphasiS BFL Limited - incorporation

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

Registered Office : Eégmane World Technology Bagmane World Technology Centre,
Centre, Marathalli Ring Road, Marathalli Ring Road, Doddanakhundi |

Doddanakhundi Village, Yillage, Mahadevapura, Bangalore -
Mahadevapura, Bangalore - 560048
560048
Brief particulars of The Scheme of Amalgamation is for the ama!gamation_af_ M;_}}aasiS
the scheme | FinsourcE Limited ( the transferor company) a wholly owned subsidiary

with MphasiS Limited ( the transferse 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 391 to
384 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 Karmataka 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 Apnl 2013, on a

| going concern basis, so as to become as and from the Appointed Dats,

| the undertaking of the Transferee Company and to vest in the

For M| s Limited

A. Sivz i

Senior f=nl, f1 2
COmpaninzsic =7 i e
Ganeral © -d Ethics Officer
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|

frgns_'fé@é"fjﬁniﬁany all the rights, title, ih{eréé'l“ﬁr_ébiigalion of the
Transferor Company therein.

Rationale for the | MphasiS Limited, the Transferee Company is a Public Company listed |

| scheme

with BSE and NSE. It is engaged in IT and ITES services having its

;presenﬂe all across the globe. MphasiS Finsource Limited , the

transferor company is wholly owned subsidiary of MphasiS Limited

incorporated in 2006 for camrying out Business process outsourcing |

services for a client under a time bound contract which expired on 20
September 2013. Therefore, for the purpose of administrative

| convenience, it is proposed to merge MphasiS FinsourcE Limited into

MphasiS Limited.

| Date of resclution | 26 and 27 September 2013 ' 2?'_S_ei:lember 2013

' passed by the
Board of Director of

the company
approving the
scheme

' Date of meeting of
the Audit
| Committee in which
the draft scheme
has been approved

I

!
Circular resolution of the Audit | Not Applicable
Commitiee dated 27 |
September 2013

Appointed Date

1 April 2013 1 April 2013

Name of

Exchanges where

securities of the
' company are listed

The Bombay Stock Exchange | Unlisted Public Company
of India Limited { BSE)

The National Stock Exchangs

' of India Limited{ NSE)

Nature of Business

IT & ITES Services. IT & ITES services

"Capital before the | 210127099 Equity Shares of | 50000 Equity Shares of Rs. 10 each

| scheme

Rs. 10 each aggregating to aggregating to Rs. 5,00,000.
Rs. 2,101,270,980

A. Sivaramrt

Senior Vice Fre
Company Secrs
zeneral Counse

i mphasis.com
’ g
O iy
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| No. of shares to be
| issued

~ No shares are contemplated to be issued pursuant to the scheme of
amalgamation

| Cancellation of
shares on account
of cross helding, if
any

The entire Equity share capital of the Transferor Company Hélé-by the
Transferee Company and its nominees,.will be cancelled. There are no
other cross holdings.

Capital after the | 21012709S Equity Shares of NIL
scheme | Rs. 10 each aggregating to
Rs. 2,101,270,990
Net Worth {Rs. in crores) (Rs. in crores) |
Pre | 3889.02 Crores 0.1588 Crores
I Post | 3889.13 Crores NIL
| Valuation by | Valuation Cerlificate from the CS/CFO is submitted. ‘
independent
Chartered
Accountant -
Name of the
valuerivaluer  firm
i and Regn no. J
Methods of Not Applicable as there are no fresh shares being issued. '

valuation and value
per share arrived
under each method
l with weight given
| to each method, if
‘ any.

'Fair wvalue

shares

per

: : !
Mot applicable for the reasons stated |
above.

Mot Applicable for the reasons
stated above

Exchange ratio

i Name of Merchant
' Banker giving
 fairness opinion

" Not Applicable since no shares are contemplated to be issued pursuant
to the scheme of amalgamation _
Fairness Opinion from IFCl Financial Services Limited, Merchant

Banker registered with SEBI on the net asset valuation of the |
Transferor Company and the proposed Scheme of amalgamation is
provided.

v Sivaram Nair
lior Vice Fresident,
npany 558!&1‘.&?‘;_
neral Counsel and Ethics Gificar

y/%w wmphasis.oom
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Shareholding ' Mphasi$ Limited | MphasiS FinsourcE Limited
1 pattern Pre Pre
' No. of Shares | % of holding | No. of Shares | % of holding
l' Bromiclar 127,106,266 60.49% | 50000 [ 100.00%
| Public | 83,020,833 39.51 Nil Nl k
J =
Custodian Nil Nil | Nil MNil
TOTAL 210,127,099 100.00% 50000 100.00%
Shareholding
pattern
Post Post
— No. of Shares | % of holding  No. of Shares | % of holding _
 Public 83,020,833 | 3951 Nil I Nil
| Chistodian 1 Nl Nil Nil Nil
TOTAL 210,127,099 100.00% Nil Nil R
' No of shareholders | 29,380 7
Names of the | EDS Asia Pacific Holdings - MphasiS Limited
' Promoters EDS World Corporation { Far
East) LLC
EDS World Corporation |
Metherlands) LLC

Ultimate Holding Company is | Ultimate Holding Company is
‘ Hewlett Packard Hewlett Packard

I

- Mphasis Limited

Nair

Senior Vice Fresiden!

Company Secretary,

Generz! Counsel and Ethics Officar

A. Sivarar

WM DNa 5. C0m

he




MPHASIS

an HFP company

Dr. Friedrich F Froeschi 1. Suryanarayanan V
Mr. Balu Ganesh Ayyar | 2. Kishore GR

Mr. Davinder Singh Brar 3. Gurinder S Sukhija
Mr. Antonio F Neri

| Names of the Board [ 1
2
3
4.
5. Mr. V Ravichandran
6
7
8
9.

of Directors

Mr. Chandrakant Patel
Mr. James Mark Merritt
Mr. Narayanan Kumar
Lakshmikanth K Ananth

Details regarding | There are no changes in the managsment Control.
change in

management

cantrol if any

For Mphasis Limited

A, Sivaram Nair

Senior Vice Fresident,

Company Secratary,

General Counsel and Ethics Ofiicer

]
S
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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 World Technology Center, Marathalli Ring Road, Doddanakhundi
Village, Mahadevapura, BANGALORE — 560 048. It is listed on the Bombay 5tock 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 FinsourcE Limited | The “Transferor Company”) is a wholly owned subsidiary of Mphasis
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 Outsourcing 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. Campbe!l Road
Chartered Accountants Gpp: 5 Fhdomsnas Hospibsl

Bengalury - 560 047
Tel - DBO - 25577345
E-mail gnaneshwarmb@Egmail com

Net Worth Certificate of Mphasi$ Limited

We have been appointed by MphasiS 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,
tMzhadevapura 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 amalgamation is as under:

| Particulars Pre Amalgamation based on the = Post amalgamation based on

i Audited Figures as at 31 March  the audited figures as at 31

} 2013 March 2013

[ AmountInRs. | Amount In Rs.
A. Equity 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 Mil | Mil |

not written off

Net Worth | A+B+C) ] 38,890,247,812 38,891,335,503

*Free reserves to be considered as per section 372 A of the Companies Act, 1956.

]

-
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GNANESHWAR & CO.,

@/ Chantered 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} None 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 Registration No.008544s
) LLH—‘&‘?

Gpaneshwar M B

Proprietor éf

Membership No.207475

Bangalore
Date: October 7, 2013

>0




Merger of Mphasis Limited and Mphasi5 FinsourcE Limited {Annexure Forming part of the Networth Certificate dt 7 October 2013)

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

Securithes Premium 1,55,50,18,727 - 1,55,50,18,727
General Reserve 4,16,23.97,759 3 4,16.23,97.759
Retained Eam’mEs 31,07,15,10,356 10,87.651 31,07.25,98.047
36,78,89,26,842 10,87,691 36,79,00,14 533
[Metworth | 38890247812 ] 15,87,691 | 38,89,13,35,503 |
For Graneshwar & Co.,
Chartered Accountants
Firm Registration No.DOBS4 45
’ \_A_A‘_\\;
LW —
Gnaneshwar M B
Proprietor ﬁ?.
Membership No 207475
Bangalore

Date: 7 October 2013
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tphasis Limited @ Mruau’
Detzils of the Capital Evolution of Mphasis Limited | The Transferse Company) Fomaey
QNG |Dobeof lstse ' Mo of shares | kssdefrice [Rs) iof lactase ! fdmalsthe | Whetherlsted, i

issed | ' sorusf fight ) ! capial o of mot listed, give
i L i i i shargt] . . _ . redsons thereof

1| 10-Aasp-92 700 10.00 |Subseribsars to KOOA 700 Yos
2)18 Sep-53 4,500,000 10.00 "D 4,500,700 [
3| 18-52p-93 1.45%,300 10.00 Firm afotment 6,000,000 Vs
415-Sep-S6 [16,600) Rl Forfeiture of shanes 5,983 400 e
16 Now-GR SO0 Hil Annoblment of Forfetone 55T oDl Yl
6[23.Jun-98 3,333,333 7500 Preferontial Alinlmien 9317733 Yes

HG-Now 92 10, D00 Varibus ESOP Ffipiments 0,327,233 Yes
8]10-Dec-93 14,600 Warius S0P aliotments 9,341 B33 Yes
G 10 kar 00 5,500,000 1127 00 Preferential Aliotment for consideration other than cash 15,8431 833 Tes
10 20 Jun-00 1,900 il Aot of Forfeitvne 15879533 Yes
11)1-Apce-00 1,000 Warious ES0OP alipbhments 15,844 733 Tes
12}6-lun-00 3,500 Varipus |F‘SDP allodmends 15,848 733 Yes
13[5-52p-00 5000 Various |r_=.1:ur allotments 15,853,733 Teu
14| 14-suH01 1,285,715 35000  [Preferential Allotmen 17138328 Yes
151 5-Mar02 4,000 Vs lL"rOd-"a'Ill:-lmE'r"ls 17,142 848 Yes
18] 21 -May 02 5850 werous  |ESOPaflotments 17,148 898 Yes
17| 22-hi-02 125 wverous  |ESOP allotments 17,149,073 Yes
18]30- A 02 1250 vermus  |ESOP allotments 17.150.273 Yes
19| 71-0cr-02 98,776 varous  |ESOP slliotments 17,248,549 Yes
204 19-Diec-02 5840 Wars IESD‘P Alotments 17,255 389 Yes
2112203 33,151 Vanous  [ESOP allotments 17.285.540 Yo
22| 71-Mar-03 19,376 vanous  [ESOP allotments 17307915 Yos
23|5-may-03 8BS Variows  [ESOP allctments 17,314,801 e
24]9-3un-03 10,037 Variows  [ESOF allotments 17,324 838 ves
25{%-Rul-03 17,302,638 il Bonus Issee 34,619,276 ¥ies
261 7-Aup-03 741,278 Various ESOP aliotments 34,875,754 ¥
27|12 5cp 03 58,100 Vanous ESOP alintments 34,934 8L Y
IR\ D03 1,500 Hil Bedeave of Abeyanie Boous shares 34,937,854 Yl
2ol 31-00-03 135,782 Varipus ESDP afiatments 35,072,141 Yes
30| 20-Mow-03 69,928 Varicus ESOP aflotments 35,142,069 Yes
33|g-Jan-04 104,007 Varicus ESOP aliotments 35,246,076 Yes
17|11-Feb-0a 0,075 Various ESOP alistments 35,335,101 ¥z
13|26 FeldrD4 2,800 Wil Raleace of Abeyance Bonus shares 35,341,701 Yes
34]26-Feb-08 106,967 Various ESDP afiotments 35,445 868 ¥es
35|8-Apr-0a 94 073 Various ESOP allotments 35,539,941 Yes
6 ]4-May-Da 16,740 Various ESOP aliotments 35,556,681 Vs
37| 27-My-H 35,544 051 il Bonius 1ssue 71077261 Yo
IB[E-lubDe 1169389 6103 Preferential Alltmend for consideration other than cash 72,246,649 Ter
39 )e-lubod 1169 18T il Allptroent of Bonus entltlement for the Proferential s 13416037 Yes
A0 12 ke ¥53, 894 VATIOUS ES0P alioiments 73,669,930 Yes
E1{17-Aug0d 160,359 Warious il".sD.P aliodments 73,830, 7EE Yes
42]16-50p-04 1,763,281 6103  |Preferential Allotment for consideration other than cash 75,593,568 Yes
4316 5ep02 1,763,281 (1] Allotment of Sonus entitiement for the Preferentizl issue FF.356,858 Yes
4419-Diec- 04 109,919 610.3 |P:e!eremsai Allotment for consideration other than cash 77465, T6b Yes
45]11-0ct-04 209,987 various  |ESOP aletments 77,676,752 Yes
46]11-Oct-04 11,200 ¥l [Retease of Abeyance Bonus sharcs 77,699,151 Yes
R ] FIOLE vanous  |FSOP allotments 77.778,16E Yes
42/10.Dex 04 312.378 |  Vanous  |ESOP alistments 78,090,545 Tes
&5]11- lan-05 185,758 vanous  [FSOP allictments 78,376,317 Yes
50 11-lan 05 700 wil IMHJ.& of Abeyance Sonus sharcs TR, 390,025 Yes
s1f1-Feb0s £9,128 Vargus  [ESOP allctments 5 T8,A7B 453 Yes
53|27 Maros 171.45% Verous  [ESOP alictments 78,593,508 os
53] 79-Ape-05 31455 Varioas  [ESDP allotments TB631.A03 Yios
24110 Jun-05 155, 357 Varous  [FSOP alictments 78B,E26,955 Yos
55122 Jun-05 55,092 Varous  [ESOP alictments TEEEZ0AT Yies
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55130 hun-05 74,508 Various  |ESOP aliotments TRO5TI5E Yos
57| 20 05 452 841 Various  |ESOR allotments 70,410,396 Yes
sal26 Aup05 141447 | Warous  |ESOP allotments 79,551,843 Yes
2o} 10 Sep-05 2.500 Hail [Retease of Abeyance Bonus shares 75,555 843 Yos
60 16-5ep-05 316,146 Various  |ESOP aliotments 79,871,887 Yos
s1f12-00-05 133.040 Variows  |ESOP allotments B0.004,529 Yos
(21 21-0ct-05 19,237 Warious |E'5:O.P‘ allotments BD,023, 766 s
53] 28-0c1-05 107,300 Various  |ESOP aliciments 80131086 Yeu
58] 15-Noe-015 80,174,766 Tl IBDnu:.-lis_lé 160,229,532 Yes
65]25-Noe 05 155,796 | wvarious  [ESOP aliotments 160,411,126 a5
66| 7 Dec-05 43454 Various  |ESOP afiotments 160,454,590 Yes
£7]19-Dec-05 26,748 Variots  |ES0P allctmenls 160,451,335 Yeu
58| 25-Dec-05 11,533 Vanous  |E50P allotments 150,492 871 Yes
59 1.2-1an-06 B3, 710 Varipus ESOP aliotments 160,556, 581 LS
70{16-1an-06 70,922 Various  |C50P aliotments 160,627,503 Yes
71j20-1an-06 17,163 Various  |ESOP alistments 160,635,566 Yes
72130 1an-06 15,844 Varipus S0P aliotments 160,655,110 Yes
73] 3-Feh .06 22,431 Various  |ES0P aliotments 160,677,541 Yol
74 10-Feb 06 &0, 003 Various E50F allotments 160,745,544 Yes
75]17-Fcb 06 120,454 Various ES0F afiotments 160, 866,998 Tes
7624 Feb-DE6 80,664 Varioui ESOF aliptmienits 160,907 662 ¥ies
7713-bfiar-DE 5,784 Various ESOP afiptments 160,913 456 ¥es
TRI10-Miar-06 21,724 Warious ESOP allotments 160,935,170 Yo
791 T-Mer-06 I7. 796 Vanious ESOF allotments 160,972 966 Vet
E0|24-htar- DG 38,195 Various ESOP aliotments 161,011,160 ¥es
51| 3-Ap- D6 26,704 Various ESOFP aliotments 161,037,934 s
§2|7-Ape-06 75,750 Varites ESOP aliptments 161,113,224 Yes
8311 T-Ap:-Db 10176 Warious ESOP afiptmients 161,173,400 Yes.
pa|71-Apc-06 37420 Vasites ESOP aliotments 161,160,820 Yes
5] 75-2pe 06 &, 300 Ki Release of Abeyante Bonus chares 161,173,420 Yes
BE|3R-Ap:-DE 68,436 Waricas ESOP zlptments 161,236,556 Yes
E7]5-May-06 5,106 Variows  |ESOP slintments 161,741,662 e
EE112-May-Do 20972 Wanows |[-50Pil|lc:ml5 161 762634 Ve
£9] 19-May-06 41,580 Verious  |ESOP aflatments 161,306,214 Yes
o0 26-May-05 931,934 Vanous |rsm- allotments 161,400,145 Ve
91| 3-hun-06 47 9% Variours IL?DP-E“DH'-EHI.S 161,443,154 Yes
92|9-hun-06 23,154 Varows  |ESOF aflotments 161,465,798 ¥es
93]16:Jun-06 wa2s|  varow  |ESOF allowments 161,476,727 ves
24123 hun-06 4870 Variows |ESOP aflotments 151,481,597 Yos
2230 hun-06 7650 Various  |ESOP aliotments 161,509,247 Yes
S5 T-hul0e Bo0s Various |E5ﬂ? allotments 161,518,151 Yes
o7 18- Jul06 74358 Varus |rs¢:.=?aummm 161,542,519 You
o8] 21-1ut05 114,017 vanous  [FSOP allotments 161 656,535 Yoo
o3| 28-Juk05 111,432 Various |r5mr allolments 150 787958 Vs
100}4-Aug-06 64,618 Various IFSDP allotments 161 E32 556 Vs
101 |13-Avg-06 12,524 various  [FSOP abetments 161,845,220 Yo
102} 18- Aug-06 247.492 Various  [FSOP aliotments 151 92,712 Yo
103|1 5cp-06 6 258 Various IEUPa]lcr!mEr-li 151 599,000 Ve
1048 Sep-06 5,410 Various . |ESOP allotments 161904410 Vet
106]15-52p-08 554 Various  [ESOF aliotments 151933574 Yes
106 2250005 %6, 358 Various  |ESOP aliotments 162,030,362 Yes
107|3-0ct-06 7.622 Various  |E50P allotments 162,037,554 Yes
108 |a-Crct-06 3610 varous  [ESOP atictments 162,041,504 Yes
109 13-0ct-06 4,340 Varipus  |£50P aliotments 162,045,944 = l
110j19-00t-06 1,062 Various I{‘E.DP alloiments 167,047,006 ¥as i
sis Limited rage 2017
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m 162,115,120
112 3-Worv-06 34,365 Various ESOF aliplments 162,149 485 Yot
113]10-Wov-06 12,087 Various ESOP alictments 162,181,767 Yot
1141 7-reorv-06 24 897 Various FSOP allotments 162, 206,659 Yot
115]24-Wov-06 125,248 Variout ESOF aflotments 162,331,907 Yes
1G] 1 -Dec-0b 41,698 Variout [FSOP aliotments 162,375,605 Ties
117]6-Dec-0b 4656 |  vancws  |FSOR allotments 162,360,261 ¥es
18] 15-DecDb 13,120 vanows  [ESO7 allotments 162,393,381 Yoy
119]22-Dec-06 13,600 Variows  |E50F allotments 167,406,981 Yot
120]2-5an-07 14,604 Various  |ESOP allotments 167,471,585 You
1218 Jan-07 12482 |  Variows  |ESOR allotmenty 167,438,067 ¥es
122{16-0an07 9,490 Vatious  [ESOF allotments 167,443,557 You
123]16-Jan-07 00 Nl |Retease of Abryanie Bonus shanes 167 484,257 Yo
124] 231007 11,013 Vatioun  [ESOF alflotments 162,455,270 Yeu
125] 20 Jon 07 11,030 Vatous  |ESOP allotments 162,466,300 Yes
1265 Feb-07 52,393 Vatious  |ESOP alloiments 162,548,693 Yeou
127]13 Feb-07 622,104 Various  [ESOP afloments 163,170, 797 Yei
128]19-Fe0-07 1425 | vanous  |ESOP aliotments 163,185,053 Yei
179] 20-e007 300 Hil |Retease of Abeyance Bonus shares 163,185,351 Yes
130{26-Feb7 84922 | wvarious  [C5OP aliotments 163,270,277 Yes
131[5-Mar07 5530 | various  |ESOP allcaments 163,275,807 Yo
132112 Mar 07 75,451 Various  [ESOP aliotments 163,301,168 [
133020 Mar 07 21,119 Varans  |ESOP alistments 163,322,767 Yes
134 79-Mar-07 749,466 Various  |ESOP alishments 164,071,753 Yed
135 ] 3-Apr07 155,069 Various ESOP alktments 164,226,827 Yes
136 5-Apr-07 2,725 Various CS0P aliotments 164,229,587 Yies
137 [18-AprO7 6,164 Varipus ESOP aliotments 164,235,711 Yes
138]23-Apr07 5 Various ESOP allotments 164 235.7TRG Yes
139 30-Apr07 9,402 Various ESOP allotments 164,245,188 Yes
140] 7-say-07 41,306 Various £50F aliotments 164,286,494 Vet
141 |14-0kay D7 1,022 Variows E50F aliotments 164,287,516 et
142|218 -Mry-07 100 Various E30F allptments 164,287,616 Yot
143|285 May-07 3810 Wariui ESOP aliptments 168,291 426 ¥ei
1444 Jun-OT 27,356 Various ESOP aliotments 164,315 782 Yo
1851207 41,523 Varioas FSOP aliotments 164, 360,305 Yeu
146 | 18- Jun-07 11,617 Vances  [ESOP allotments 164,371.922 Yeu
14725 hun-07 7068 |  vanows  [ESOP alictments 164,378,990 Yes
1452107 2010| vancws  |ESOP allotments 164,381,000 Vet
1499l 07 1550  vadouwr  [ESOP alictmens 164,382,550 veE
150[16-Jul-07 1850 varous  [ESOP allogments 164,388,400 ves
151]73 hud-07 5555 Variow.  [ESOP allotments 164,393,955 Ve
152]30. hal 07 19,304 Varous  [ESOP allotments 164 £13,262 Ves
15315-.!41-0? &4, 104 065 WA Ikhem: of meged of £DS india Private Limited 208,517,327 043
1546 Aug-07 10,304 Vot [ESOP allotments 208,527,631 Tes
155]13-Ausg-07 8600 | Varwus  [ESOP allotments 206,536,231 Yo
156] 15-nug-07 7,700 Wil [Retcase of Abwyance Bonus shares 208,543,931 Yot
157]20-Aug-07 21,303 varous  |ESOP allotments 206 565,234 Yeu
158]27- Aug-07 11433 Vatous  [ESOP allotrnts 208,576,657 You
159 35207 10,150 Various  |ESOF allotments 208, 586,817 Yeu
160{17-500-07 7007 |  various  [T50P sliotments 208,593,914 Yer
161]24.5cp 07 8178 |  vanous  |ESOP aliogments 205,602,002 Yes
162{1-001-07 200 | variow  |ESOP alioaments 208,602,997 Yes
163]1.0ct-07 100 il |Release of Abeyance Banus shares 208,603 697 Tes
164]15-0c1-07 1720  various  [ESOP aliaments 208,605,412 Yes
165{22-001-07 1,623 | Variows  [ESOP alitments 208,606,835 Yei
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190107 Various
167]5-Newe- 07 1.270|  variows  [ESOP allotments 208,603,659 Yes
168]12-Nowe07 10,212 Varius |I'S»DP allotments 208,623,871 Yos
169]19-Noe-07 12a7e|  varous  |CSOP alloaments 208,636,349 ¥os
170]26-hev7 3235 | varows  |(SOP allotments 208,639,584 Yer
171]3-Dec-07 3 100 Varous  |ESOP alloiments 208,642,684 [
172]10-Dec-07 1.850 Vatious  |ESOF ablorments 208 644,534 Yei
1731700207 B514 Varous  |ESOP alitments 708,653,085 Tes
174|724-Dec-07 827 Various  [FS0P allatments 108,653 875 ¥y
175|31-Dec-07 3,750 Vanous  [FS0P allotments 208,557,125 Yo
176|7-5an08 1450 |  WVariows  [(SOP allotments 208,658,575 et
177|18-tan-08 4,377 Vanocu ES0F aliotments 208 662 952 ¥ri
178]21-Jan-08 887 Variows  |ESOF allotments 205,663,834 ¥t
179) 28-Jan-08 40,950 Various ESOF aliotments J0E, 704,784 ¥ies
180} 4-teb-0E Frl Vanous ESOF aliotments 208, 105 00E ¥ira
151 |11-Feb-08 12,840 Various  |ESOP alictments 208,717,848 ¥ri
182} 16-Feb-(B el Varitui £50F allotments J0E 71T R Vies
183 |25-Feb-0R 250 Various S0P aliotments J08TIR124 Vit
154 [3-0480-08 1,450 Various ESOP alotments 708,719,574 e
155 |10 War-08 3,198 Various ESOP aliatmients 208,722,772 Yes
1RG|17-Mar-08 1,000 Varipus LSOP slistments 0B 723,77 Yot
167 |a-Apr-08 2,100 Wil Release of Abeyance Bonus shares 208,725,872 Yes
168 8-Apr-08 2721 Varipis  |ESOP aliotments 208,753,143 Yes
169|14-Apr-08 1,600 various  [ESOP aliotments 208,756,743 Tes
190 21- Apr-08 400 Various  |ESOP allotments 208,757,143 Y
191 29-Apr-08 7.850 Vatious  |ESOP allotments 208,759,993 Yei
192]5-May 08 1,776 Various  |ESOP alkotments 208,761,769 Yes
193]12 May 08 3AT4 Varous  |EYOP aliotments 208,765,243 Yes
154] 19-May-08 9,001 Varous |r:‘.mamumenh 208,774,244 Yo
195 26-May-08 38927 | varous  |ESOP allctments 208,813,171 Yer
1962 Jun-08 13242  varows  |ESOR allowmens 208820420 Yes
157| % hun. 08 5775 Various  |ESOF allotments 708,832,195 Yot
19&|16.Jun-08 23,727 Varous  |ESOP aflotments 208 B55,927 Yes
199 23-Jun 08 5,064 vatious  [ESOP allotments 708,861.986 s
200] 20 bun-08 4.73% Varko |[§DP aliotments 208 BES, 721 Yot
201|708 500 Variours IFSDPalblmh 208,567,221 oy
202|120 08 1778 Various Il‘SDPalu:mh 208,570,999 Yos
202|71-h-08 B2% Wariouwt ]rmr aligtments 208 571824 Vs
704 28-Jul-08 6598 |  WVanown  [ESOP alictments 208,878,422 e
705]4-Aug 0B 4800 |  Wariown  [ES0P aflotments 208,883,222 ¥ei
206 11-Aug-Ub 3626 |  wvatiow  [ESOP allotments 108,886,848 ¥
207 | 18- Aug-08 9105 Variow  [ESOF alotment 208,895,953 Yes
208| 25-Aug-08 2374 Varicas  |ESOF allobments 08,598,327 Yes
209150008 180 Various  |ESOP allotmonts 708,898,507 Yes
210|8-Sep-08 2,275 Varicus  |ESOP aBotmonts 208,902,782 Tes
211|15-5cp-08 2,750 Varicus  |ESOP afiotments 708,907,032 Yes
212122 -5cp-OR 7978 Varioass ESDP aliptments 208,915,010 Yes
213]|29-5ep-08 5850 Various ESOP alialmenis 208,920 860 Yes
F14 | 6-0Oat-08 b Waripus ll'SﬂP alisiments 08 921, Ted Ves
715[13-0c1-08 400 Various  [FSOP atiotements 208922164 Yei
716[28-0c1-08 1,000 Varipus  |TSOF aliotments 208,923,164 Tes
217|3-Nov-06 00| various eSO aliotments 206,923,364 Yeu
216 10-Now-08 1330 |  varimn  [ESOP aliotments 208,924,694 Vet
219{17-Nov-08 2064 |  Varius  |ESOP alloiments 208,924,898 Yeu
220 20-Now-U6 1400 Hil |Retease of Abeyance Bonus shares 208,926,159 Yeu
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?4-Now-08 208,926, 398
2221 1-Dec-DB 1,184 Various  |ESOP aliotments 208,927,552 Yeu
223|2-Dec-08 1,300 Various  |ESOP allotments 208 928 582 Yeu
224]15-Dec-08 [ Various  [ESOP allotments 200 929,482 Yes
225|22-Dec-08 7.674 Various  |ESOP allotments 208,937,156 Yes
226} 12-Jan-09 407 Various  |ESOP allotments 208,937,558 Yes
227| 19-Jan 0% 175 Various  |ESOP alliotments 208,937,733 Yes
2282 Feb s 100 Vanous  [ESOP allotments 208,937,813 Yes
229]16-Fen 09 150 Varous  |FSOP aliotments 208,937,583 Tes
230]2-Mar 03 1,795 varowus  |[SOP allsiments 208,939,779 Yes
231123 Mar-09 1,000 Warus I[Sﬂpmnu 208,940, TT9 Yes
232 30-Mar09 810 Variows  [ESOP allotments 208,041 589 Yos
233|6-Api-09 1,275 Various |um‘a1mm; 208 942, B64 Yeu
234[13-Agu-09 5 852 Variouws  |ESOP allotments 208,946,465 Yeu
235|20-Ap-00 3,564 |  variows  [ESOPallotments 208,952,250 Yes
136|27-Apr-09 7.224 Various  |ESOP allotments 208 958 454 Yeu
237|&-May-05 17,122 Vatious  |ESOP allotments 208,976,606 Vs
238]11-May-03 74526 wanous  |ESOP alictments 209,001,152 Yas
239 18-May-02 £2.081 Varous  |ESOP alloiments 209,035,933 Yes
240{ 25 May 05 47,938 Various |rsm allotments 209,081,977 Yes
2411 Jun-09 51,800 Various |r_sma1mrm.m 200,091,171 Yes
242{8-Jun-09 26,036 Various |[meP aliotments 209,138,555 Yes
243[15 Jun-09 36,743 Various  [ESOP alictments 209,142,911 Tes
244172 dun-09 14,838 Various  |ESOP allotments 209,220,678 Ve
245]29-jun-09 15,057 Various  |ESOP allotments 209,239,775 Yeu
245]6-Jut-09 15,401 Variss  [ESOP allotments 200,255,176 Yeu
247[13-pul-08 15,5941 varous  |ESOP aflotments 209,271,117 Yes
248] 20-3l-08 22274 Vvarious  |ESOP aflotments 209,793,391 Yes
249270l 03 16,636 Varous  |FSOP aliotments 205,320,027 Yes
2503 Aug-09 SE91T Various |m:uP alotments 209,378,946 Yos
251|210 Az 09 17452 Various  [ESOP allctments 209,391,398 Yos
2517 Aug-00 9,020 Various |L'.a:wa11.:-umms 209,400,418 Yeu
253]17-Aug-09 450 Various |Limaalmmm 209,400,568 Yes
25424 Aug-09 5,112 Various |r_f.m allotments 209,425,980 Yos
25522 musp-09 =0 Varous  [FSOP allotments 209,426,030 Yos
256|311 Aasg 09 53,593 Varous  |E50P allotments 209,470,623 Yes
1577 Sep 09 B.722 Varis  |ESOP alletments 09,488,345 Yes
258]12 50509 15919 Varous  [ESOP allotments 209,504,254 Vo5
158]22-520-00 24,650 Various  |ESOP allotments 209,528,924 Yes
60| 23-52p-09 11,875 Various  |ESOP allotments 209 540,503 Yeu
1515-0ct-09 6.824 varigus  |ESOP aflotments 209,547 62T Yeo
62| 12-0ct-09 11,147 Varous  |ESOP alloiments 209,558, 774 Yes
263]19-0ct-09 9.EIE Varous  |ESOP aliotments 209,568,602 Yes
264 26-0c1-09 Z219| vanous  |FSOP allotments 209,570,821 Yes
268]2-Row 08 4,854 Various |:sm atietments 200575, 685 Yes
2669 -Howe 03 5925 | varows  [FSOPalictments 209,582,613 Yes
26716 Ncw-00 15,542 Variows  |ESOP allotments 209,598,155 Yes
268]23 New-09 4,000 Variows  |ESOP allotments 209,602,155 Yos
768] 30-Now-09 7192 Various  |ESOP aflotments 209,509,347 Yos
70| 7-Dec-00 3.784 Varows  [ESOP allotments 209,613,131 Yos
271 14-Dec-00 31834 Various  |ESOR allotments 209,616,965 Y
172 21-Dec-09 4679 varous  |ESOF allotments 209,621,554 Ve
273| 25-Dec-09 9371 | vanous  [ESOPalioiments 209.630.855 Yeu
274]-3an-10 5075 | Vaous  |ESOPaliotments 209,639,540 Y. |
75| 11-1an-10 4280 | varous  |ESOP aflotments 209,644,420 Yes
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2761812010 50| Various  |ESOP alotments 209,645,070 ves
277{25-1an-10 09475 Various |ESOP aliotments 709,654,545 You
778 1-Feb-10 8,051 Various  |ESOP alictments 200,662,595 Yes
279 B-Feb-10 10,100 Various IESD'P allot menis 209,672,696 Yes
7B 15-Feb-10 2,070 Warious |E'50P aliimenls 209674, Teb Yes
781]22-Feb-10 475 Various  |ESOP aliolments 200,675,261 ¥Yo3
R} 2-Mar-10 7.G00 Various ESOP alklmients 209,677 541 Vs
ZE3|B-Mar-10 1,275 Various ESDP alistments 209,679,066 e
ZBA|15-Mar-10 25,607 Varipus PSOF aliotments 209,704,673 Y
65| 25-8har-10 2005 | Wariows  |ESOF alotments 200, 706,698 Yes | |
75| 5-Apr-10 &0 Various E50F aflotments 209,706,748 Yes
78717 Ape-10 9,364 Various ES0F aliptments 09,716,112 Yes
788[19-Apr-10 3,793 Various ESOR aligtments 209,719,405 ¥es
TROf26-Apr-10 7,500 Various ESDP aliotments 0, 727 205 s
2200 3-May-10 13,250 Various ESOP aliotments 209,740,455 i
791 | 10-%4ay- 10 8357 Warious ESOP allobments 2 TAR BT Yea
Z9 1 7-0ay- 10 12,680 Varicus ESOP afiotments 09, TEL 897 Yeu
203 | 24-baay- 10 18,626 Various ESOP aliotments 209,780,118 Yied
T4 | 25-0ay- 10 7,500 Nl Release of Absyance Boowrs thanes 209,782 618 ¥t
2951 31-tiay 10 35,616 Varipus ESOP afiotments T ERD X6 s
796]7-Jun-10 15,330 Various £50F aliotments 209,837, 564 Yes
797|18-Jum-10 4,724 Various E50F aliptments 209,841,788 Yes
798| 21-Jun-10 301 Various  |ESOP aliptmients 209,842 09 Yo
799 28-Jun-10 17,189 Yarious ESOP aliptments 200,854 278 Y
300 b-Jul-10 1,913 Warous FSOP allovments 200 856, 191 ¥l
308 |12-nak-20 TAS Vanows  |FSOP allctments 209,853 616 ¥t
302]19-mt-10 375 Vanious |rSD?aunrmenu 09,563,991 Yies
303[26-hul-10 225|  vanows  [EsOP allotments 209,564,216 s
304|2-Ang- 10 1025 | verows  [ESOP allotments 209,865,241 es
305]2-2ug 10 513 |  Varous  |ESOP allotments 209,865,758 Tes
306 16-Aug-10 3500 Variows  [ESOP aflotments 709 BED,254 Tes
307|13-Aug-10 %085 Vatious  |ESOP allotments 709, 674,339 ow
308|30-Aug-10 1.162 Vanous  [ESOP allotments 209 575,501 e
3096-52p-10 1871 Various |rsm- alictments 209,579,372 e |
310{20-5ep-10 13,891 Yariours |r5-|:|-?.a.11.:.|rmnls 209 593,263 Yot
311 26-52p-10 176 varous  [FSOP allotments 209,593.43% Tes
312}4-001:10 1296 |  varous  [ESOPallotments 209,594,735 Yes
313}11:00-10 897 |  wvarow  [ESOF allovments 209,895,632 Yes
314]18-0ct-10 14613 Vadous  |ESOFaliotments 209,910,245 Yer
315{18-0c1-10 700 Nl |Release of Abeyante Bomus shares 209,910,945 Yeu
316]75-0a1-10 13768 | Varows  [ESOP allotments 209,928,713 Yes
317|8-Mewe-20 1,000 Vit |ts.oqr Bliptments 209,925,713 Yes
18] 22-Newe-10 11.82% Varous  |ESOP aflotments 209,937,538 Yes
119 29-Mee- 10 100| various  |ESOP sllotments 209,937,638 Yes
320{13 Dec-10 2825 | varouws  |ESOPallotments 209,940,463 Ves
321} 70-Dec-10 3377 |  various  [ESOP aliotments 209,943,840 Yes
32213 Jan-13 LATS Various  |ESOP aliotments 209,948 215 a5
173] 10-2an-11 4846 | various  |ESOP allotments 209,953,161 Yes
224]17-1an-11 7.798 Various  |ESOP aliotments 709,960,450 Yes
325 24-lan-11 6,760 Warious IFSUPJM 200,967, 219 Yeos
326]14-Feb 11 326 | various  |ESOP aliogments 209,967,545 Yes
327)7-Mar-11 1760 | variow  [ESOP aliotments 209,969,305 ves
32814 Mar-11 £.800 Varimzs  (ESOP aliotments 209,976,105 Yes
379]21-Mar-11 11,818 Varimn  |ES0P aliotments 209,987,973 Yas
130} 7E-Mar-11 825 Various ESOP aliptments 209,988 748 ves
ed Pape 5ot ¥




Mphasis Limited @ M 'HMH

Ty p{nnm...:rpnnrm Proferontial hduef Schema/ Comulatya %uhr:rluh'd.l‘!

Bomers Raghts et ) capl sl [Na of ol isted, ghe

shires) raadon thereg!

200,990,048 |
132]18-Apr-11 B518 various  |ESOP alistrments 209,998 576 Tes |
333 26-Apr-11 3480 | wvanous  [ESOP allotments 210,007,056 Ve |
134] 2 May-11 ™ Various  |[50F allotments 210,002,131 Yes
335] 16 May-11 3,300 Vatous  |E50F allotments 210,005,431 Ves
335]23-May-11 560 | varow  |ESOP allowments 210,010,591 Yes |
137[31-May-11 13,323 Varius  [ESOP allotments 210,024,114 Yeu
338]6-dun-11 7675 |  Variouws  [£S0P allotments 210031769 Ves
139]13-hun-11 675 Varous  |ESOP allotments 210,032 464 Yes
3a0{27-hun-11 50| variows  [ESOP allctments 210,032,514 [
341]12-hal11 1,685 Varous  |ESOP aliotewnts 210,034,199 Tes
342|9-Aug-11 50|  vanous  [ESOP allctments 110,034,249 Ves
343]79-Aug-11 an Varour  |ESOP allotments 210,034,620 Yeu
1445 5ep-11 00 Varius  [E50F allotments 210,035,120 Yes
45| 18-0ct:11 00 il |Retease of Aboyance Banus shares 210,035,820 Yeu
246[24-0c1-11 225 | Varus  [ESOP allotments 210,036,045 Yes |
347] 15-Now-11 450 | wvarious  [ESOP allotments 210.036 495 Yes |
sagzsanal 4987 |  varous  [ESOP alloteents 210.041,477 vei |
349 16-4an-12 18,141 Various  |ESOP allotments 210,059 618 Yes ‘
150{23-1an12 11,631 various  [FSOP aliotments 210,071,249 Tes
351[6-Fe12 L7 vanous  [FSOP sllotments 710,072,970 Yes
352[16 Febr12 20291 | varows  [ESOP allotments 210,093,264 ¥es |
353[14-Mar-12 6632 | varows  |ESOP allowments 210,099,896 Yes |
15423 Ap4-12 1.300 Various  |ESOP alloments 210.101,196 Yei |
355]9-May-12 ED Vaious  |ESOP aliotrnents 210,101,271 [ |
35818 bun-17 BI6 Varous ]rs«m.mm; 210,102,007 ves |
AL el 12 120 Yy e II'EDFJIDIM:I- 210,108,247 o5 I
asela2-0a-12 2680 | varous  [FSOP allotments 210,106,857 Yes
159]17-Dec- 17 2,084 Varous  [FSOP alloiments 210,108,941 Tas
36009 Jan-13 289 | varous  |FSOP allotments 210,111,837 Yes
3614 Feb13 12,872 various  |ESOP allotrients 210,124,709 Yes
352]11-Mar13 H8 various  |[SOP allotments 710,124,997 Tes
35320 May-11 1.402 Various ]rsm lletiments 210,126,399 Yes
364130 May-13 Release of Abeyance Bonus shares 210,127,009 Yes

ERRR NN RED

For Mphasis Limited .

!

AL Sivarain Nair

Sanior Vice Fresident,

Co npany Sacrelary,
General Counsel and Ethics C

Fape T ot T




Mphasis Finsowrce Limibed Hegistered Oifice
sagmane World Technology Center
Marathalli Duter Ring Road
Coddannaihunadi Village

M S KMahadevapura
P H A S I Bangaiore - S50 048, india
an HF company ey o

Fax: 491 OED HHOSCR43

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

" Date of MNo. of shares  Issue Type of Issue Cumulative Whether listed,
Issue issued Price {Rs.} {IPO/FPO/ capital (No of | if not listed, give
Preferential Issue/ shares) reasons thereof
Scheme/ Bonus/
_ _ : Rights, etc.) | l
7.7.2006 | 50000 10 Subscribers to the 50000 | No. Unlisted
Memorandum of | Public Company |

! Association |

1 B | -

For MphasiS FinsourcE Limited

Suryanarayanan V
Director

wwwmphasis.oom

(W)
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Annexuwte Y

Mphasis Limited

MPHASIS

an HF company

To,

The General Manager,
Department of Corporate Services,
ESE 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 Contracts
(Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act, 1956, the rules,
requlations and guidelines made under these Acts, and the provisions as explained in
clause 24(g) of the Listing agreement or the requirements of BSE Limited.

b lnthe sxplanaiory siatement to-beferwarded by the company 1o thesharsholders uis 383
H—the pre and pestamalgamation-shareholding patlernand
Wfﬁ%@k@ﬂ%b&%@%-i@ﬁ&ﬁ%ﬁhﬁﬁkﬁ&m ya-eare—af

assetsofthe Transieror Company.
ii—The Complant repor-as-per AnnexureliL
it The sbeervation-tofler iscued by the steckexchange

Not Applicable . The Company has provided an underiaking which is now certified by the
Chartered Accountant under Para 5.16(a) of SEBI Circular dated 21 May 2013 slating 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 to the Company and hence, there is
no reguirement for holding meeting of the shareholders. Also , the requirement to send
notice to such shareholders does not arise.




e).

f).

Date;23 October 2013

MPHASIS

an HP company

The draft scheme of amalgamation/ arrangement together with all documents menticned 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 hersunder:
www.mphasis.com

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

) : ; ; : : .
tmwwwmy-gm%&m
WMMM&—%W&M%WSMH&
rumberof voles cast by public sharehelders against-#—Not Applicable for reasons stated
under pt. b.

The decuments filad by-the Company with-the Exchange-aresamslisimilar/identisabinall
. ; : E ~ : o :
c 2ries/SEBUR "’ g

i . Not Applicable
Therewill be no-alieration in the Share Capital of the-urlisied-ransferercempany from-the
one giver—a-the draft scheme of amalgamatienlarrangement. The entire Share capital of
the Transferor Company will be cancelied post its amalgamation into the Transferee
Company . This is mentioned in the draft scheme of Amaigamation.

For MphasiS Limited

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

-~y

@y

(X
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GNANESHWAR & CO., #16 Campbell Road

~ Opp. 5t. Philom as Hospila
Chanered Accountants PP~ DITREIA L
Bengaluru - 560 047
Tei 25577345

E-mail gnaneshwarmbigmail com

Chartered Accountant Certificate

To,

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

P.J. Towers, Dalal Street,

Mumbai — 400 001

General Manager,

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

Dear 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” )a Wholly owned subsidiary with MphasiS Limited ( The
“Transferee Company”)

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

We 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 te 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, 1956.

;q:




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 nec-objection as required under clause 24(f) of the listing agreement.

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

/,-*"‘

o

Gnaneshwar MB  ~ /
Proprietor €
Membership No. 207475.

Date: October 7, 2013,

672




MphasiS FinsourcE Limited
Annual Report
FY 2010- 2011

For Mj?hasiS FinsourcE Limited

rrrrrrr




Mplhasis FinsowuetE Loteied

DIRECTORS' REPORT

Dear Members,

The Directors are pleased to present the
5™ annual Report of the Company, together with

the Audited Accounts, for the year eaded
sarch 31, 2011,
o
Amoent i Rs.

“Gross Profitiilossy | 22,317,154 (36,933,493)

Generat & Admin
2,272,735 2,016,874
 Expenses | . S
: Operating
o
profit/ (Loss) 10,044,419 | (32,950,367)
Profit/ (Loss) Before | ¢ 5oy ges | (42,536,668)
Tax {
Provision for Tax HIL NIk |
Income Tax “.3;3;6@ ©{1,492,000) |

“Profit/ (Loss) After

31.03.2011 31.03.2010

Cost of revenves | 153,692,664 161,458,562

10,955,555 & (41,044, 668)

During the penod under ceview, your Company's
has achieved a total revenue of Ry 176 million as
compared to R4 130 millionin the previous year.
Your Company has reported a Net Profit aft
tax of Rs. 10 million as compared to a loss of Rs.
41 millon in the previows year.

The Board of Directors has not recommended

T Year Ended | Year Ended

176,009,818 130,525,089

M5, Sunitha Yadlamudi wai appointe¢ as an
additional director of the Company w.e! 10
December 2010 and Me, Gurinder Sukhija was
appointed as additionat director of the Company
w.e.l 21 April 2011, who hold office up to this
Annual General Meeting. However, Lhe Company
had received 3 Motice under Section 257 of the
Compantes Act, 1956, along with the necessary
deposit, proposing their appointment as Lhe
directors of the Company. Hecessary resolutions
in relation to the appointment of directors are
being placed belore the members for approval
at the ensuing Annual General Meeting.

Mr. Fausto Victor Baptista Cardoso resigned as a
Director w.e.f 10 December 2010 and A, Vivek
Khanna resigned as Director woe.f 21 Apnil 2011
The Board places on record fts appreciation for
the valuable services rendered by them duning
their tenure as directors.

Me. Vijayakumar M, Director of the Company

retires by rotation 2t this Annual General
pmepting and is eligible for re-apooinument,

Energy, Technology
gn Exchange earnings

vou: Company's operations involve low energy

consumption, However, efforts to consenve
energy will continue, The particulars relating to
conservation  of  energy  and  technology

absorption as stipulated under sub-section §1)el
of section 217 of the Companics Act, 1956 read
with Companies (Disclosure of Particulars in the
Report of the Board of Directors) Rules, 1988 are
not applicable. Information relating to foreign
exchange earnings or oulgo during the yex

any dividend for the financial year ungder c
ot under review are as follows:
Anmual Repor J019-2071
—— ST—— w —— e




Activities relating 1o Export of information
export Technoiogy  Enabled
Services
“iniiatives taken o Marketing efforts are
increase exports being made W rthe
overseas Lo increase
the expodl revenues
Development of new Marketing efforts are
export market  for  being made in the rew
product ang SennCes countries to deweloD
the export market

“Jotal Fureign Exchange il
eamings (Rs.000"s)
Total Foreign Exchange i NIt
used {Rs.000s)

There were no employees who were in receipt
of remuneration in ewcess of the limits
presciibed  as  per  Seclion 174 of the
Companies Act, 1956 read with the Companies
{Particulars of Employees) Rules, 1975 and
Companics {Particulars of Employeces)
amendment  Rules, 2011 and  hence  the
particutars of  Employees’ Remuneration
pursuan to the aforesatd rules 15 not provided.

ibility Statement

in compliance with Section 217(244) of the
Companies Act, 1956, your directors confim and
state a5 follows.

{tty That in the preparation of the annua
accounts, the applicable  accounting
standaras have been followed along with
proper explanation relating 1o material
departures,

{iiy That youwr Directors have wolected such
accounting policies and have applied them
consistently and made judgments and
estimates that are reasonable and prudent
s0 as to give a true and far view of the
state of affairs of the Company at the end
of the financial year and of the Profil of
the Company for the period under review.

Mptasis FirgourcE Liniied

{1} That your Directors had taken proper and
sufficient care for the maintenance of
adeguale accounting records in
accordance with the provisions of the
Companies Act, 1956, for safeguarding the
assets of the Company and for preventing
and  cetecting fraud and  other
irreguiarties

(iv) That your Directors have prepared the
anmual accownts on a going concern basis.

sMis 5 R Battiboi & Co, Chartered Accountants
{Registration No. 301003E), have expressed thelr
wiltingness ta continue n office and 3 resolution
proposing  their re-appointment a3t a
remuneration te be fixed by the Board of
Directors and bitled progressively, 's submitted
for approval of the members at the ensuing
Annual General Meeting.

The following are the response to (e
ohservations made by the Auditors in thew
ropart for the year ended 31 March 2011

(a) financial stalerment close process:

The observation was due lo the
requirernent  to further  improve
reconeiiiation control process in certam
areas,  such  as, inter  Coumpany
reconcitiations. Youw Company has taken
necessary  steps  to mimmize the
potential tssues twolved which would
strengthen the financial statement Close
PrOCess.

{b} Slight Deiays in remittance of statutory

dues:

The shight delays in few of the
remittances of statutory dues in relation
10 Service Tax, Employment Slate
Insurance, Provident  Func  and
Professional Tax were due !o certain
operational issues arising on account of
changes and up gradation of our ERP
systerns which was one-lime in nature.

Aokt Report 20M6-2001
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Your company has taken adequate sieps
10 avoid such isspes in future.

Application of Short term funds for lone
lerm investment.

The Company has applied short term
{unds provided by ils parent Company,
Mohasis Limited, towards the long term
vestment. Mphasis Limited has been
committed 1o provide financial and
operational supporl 1o your Company fo!
continued operattons in the foreseeablc
future. Your Company 15 confident of
improving the business and profitabilily
i the fulore and thereby funding the
working capital regquirements,

Mpd:asis FimgurcE Limasd

Your Dircctors acknowledge with thanks the
comtinued support and valuable co-operation
extended by bisiness constituents, ‘nwestors,
vendors, bankers and sharcholders of the

Company.

£or and on behalf of the Board of Directlors

3

C s e S oot T i S
' W L b
Vijayakumar M Sunitha Vadiamudi

Director Director
Bangalore

28 September 2011

.

Anroal Boport SHH)-2011




MPHASIS FINSOURCE LIMITED

FINANCIAL STATEMENTS- MARCH 31, 2081
TOGETHER WITH AUDITOR'S REFORT
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MphasiS Finsourcl Limited

Aupdited Financial Statements
for the vear ended 31 March 2011
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S.R. Barusoi & Co. B

1 Weirad Bladhya Bl

Chartered Accountants e

To
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Auditors” Report

The Members of Mphasis FinsourcE Limited

e

We have audited the attached Balance Sheet of Mphasis FinsowrcE Liminted (“the Company ' )
as at March 31, 2011 and also the Profit and Loss account and the Cash Flow statement lon
the vear ended on that date annexed thereto. Fhese financial statements are the responsthility
of the Company’s management. Ouse responstbility is to express an opinion on these financial
statements based on our audat

We conducted our audit in accordance with auditing standards generally accepted i India
Those Standands require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement.  An audit includes
examininz, on a test basis, evidence supportmg the amounts and disclosures in the financial
statements. An sudit also includes assessing the accounting principles used and sigmificant
estimates made by management. as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonablé basis for our opimion,

Without qualilving our opinion we draw atienbion to Note 3 of Schedule 1w the
accompanyving financial statements. As at March 31. 2011 net worth of the Company s fully
croded and w.:«rmp;m'}" has neeative net worllh of Bs 17368242 (March 31, 2610 R-
28,323,797} Further the Company has net current habititics of Ks. 606.688.179 as a1 il
March 201 {including unsecured loan) (March J1. 2010: Rs. 94.8310.02%). The Company s
ability 10 continue as A going concern is dependeat on establishing profitable operations
renewal of agreement with its customer and obtatning contennng financial suppon from irs

parent Company. These milizating factors have been more lully discussed in Mote 3 of

Schedule | 1w the accompanying financial statements, m view of which the financial
statements have been prepared under the going concen assumpion, and consequently, no
adjustment have been made to the carmving values or classification ol assets and liabilites.

As required by the Companies (Auditor's Report) Order. 2003 {as amended) tssued by the
Central Covernment of India m terms of sub-sectiom (4A) of Section 227 of the Companes
Act. 1956, we enclose i the Annexure 3 statemient on the matiers specitied i paragraphs 4
andd 5 of the sad Chrder,

Further to our conments in the Annexuse referred 10 ahone, we report that

i We have obtained all the informaton and explanations, which to the besr of ou
knowledgze and behie! were necessary for the puiposes of our amdit:

. In our opinion, proper boohs of account as required by law have been kept by ihe
Company so far as appears from our examination of those books.

i The Batance Sheet, Profit and T oss account and Cash Flow statement dealt wath by this
report are tn agreement with the boeks of account.

v I our opinon, the Balance Shect, Profit and Loss aecount and Cash Flow siatement
dealt with by this repont comply with the accounting standards reformed Lo in sub-section
(3C) of secnion 211 of the Companies Act, 1936,

v O the basis of the written representations received from the directors as on March 31

2011, and taken on recond by the Board of Diveciors, we ecport that none of the directors

i~ disqualilied as on March 310 2001 Trom being appointed as 2 director i terms of

clause (g} of sub-section (1) of scction 274 of the Companies Act. 1956, and




+

S.R Bartisoi & Co.

Chartered Accountant s

vi. In our opinion and to the best of our infarmation and according to the explamations given
1o us, the said accounts give the imformation required by the Companies Act, 1956, in the
manner so required and give a tue and fair view in conformity with the accounting
principles generally accepted in India:

a} in the case of the Balance Sheei. of the stale of affairs of the Company as ar March
31, 2011;

b} in the case of the Profit and Loss account. of the profit for the year ended on that
date; and

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

Sy

&
For 5 ATLIBOL & Co.
Firm registration number- 301003E
Chartered Accountants

/Mao
per Navin Agrawal
Partner
Membership No.: 36102

Place: Bangalore, India
Daate: 29 Scptember 201
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S.R Bartsor & Co.

Chartered

Accountanis

Annexure referred to in paragraph [4] of our report of even date

Ri:

MphasiS FinsourcE Limited {*the Company ")

{i7 {a) The Company has maintained proper records showing full particulars, including
quantitative details and situation of fixed assets.

{11)

(i}

(b} According to information

{iv)

{t) All fixed assets have not been physically verified by the management during the year but

there is a regular programme of v

erification which, in our opinion, is reasonable having

regard to the size of the Company and the natre of its assets. As informed. no material
discrepancies were noticed on such verification.

{c) There was no disposal of a substantial part of fixed assets during the year.

The Company is & service company. primarily rendering business process oulsourcing
services. Accordingly, it does not hold any phvsical javentories. Thus, paragraph 4(1i) of
the Companies (Auditor’s Report) Order, 2093 {as amecnded) is not applicable Lo the

Company.

{a) According to the information and explanations given [0 us, the Company has not granted
any loans, secured or unsccured lo companies, firms or other parties covered in the
register maintained vader section 301 of the Companics Act. 1956, Accordingly, the
provisions of clause H{ii)}a} to {d) of the Order are not applicable to the Company and

hence not commented upon.

loans, secured or unsecured, from compan

and explanations given o us, the Company hias not 1aken any

ies, firns or other parties covered in the

register maintained uikler section 301 of the Companics Act, 1936. Accordingly, the
provisions of clause {iii}z) to {g) of the Order are nol applicable to the Company and

hence not commented upon.

In our opinion and according to the information and explanations given fo us the
activities of the Company do not involve purchase of inventories and sale of goods. In
our opinion and according 1o the information and caplanations given to us. there are
adequate internal control procedures commensurate with the size of the Company and the
nature of its bosiness, for the purchase of fixed asscis and for sale of services. During the

course of our audit, no major weakness has

heen poticed in the inemal controls in

respect of this arca, however, in our opinion financial statement closure process wiil
respect 1o aforementioned areos needs 1o he further strengthened. During the course of
our audit, we have not observed any continuing failure 10 correct any major weakness in

the internal control system of the Company.

In our opinion, there are RO con

tracts or arrangements that need lo be cntered in the

register maintaived under Section 101 of the Companies Act, 1956,

The Company has not accepted any deposits from the public.

company, which is commensurate with the
businass.

The Company is covered as part of the internal audit function operated by s parent

size of the Company and the nature of its




SR Bantmsor& Co.

Chartered Accountants

{vin)

{ix)(a)

(b)

To the best of our knowledzge and as explained. the Central Government has not
prescribed the mamtenance of cosl records under clavse (d) of sub-section (1) of section
200 of the Companies Act, 1956 for the services sendered by the Company.

Undisputed statutory dues including investor cducation and protection fund, income-fax.
sales-tax, wealth-tax, customs duty, excise dury cess and other material statutory ducs
have generally been regularly deposited with the appropriate authorities though there
have been slight delays in remittance of scrvice fax. provident fund, employees’ stale
inszremce and professienal tax in a few cases

Further, since the Central Government has till dare not prescribed the amount of cess
pavable under section 441 A of the Companics Act, 1956, we are not in a position to
comment upon the regularity or otherwise of the company in depositing the same.

According to the information and explanations given 10 us, o undisputed amounts
pavable in respect of provident fund, investor education and protection fund, employees’
state insurance. income-1ax, wealth-tax, serne 1ax, sales-tax, customs duty, excise duty
cess and other malerial statutory dues were outstanding, at the vear end, for a period of

miore than six months from the date they became payable

{c} According to the infonnation and explanation given to us, llere are no dues of income

{x)

{x1)

(xi1)

(xiii)

{xiv)

tax, sales-tax, wealth (ax, service tax, customs duty, excise duty and cess which have nol
been deposited on account of any dispute

The Company has been registered for a period of less than five years and hence we are
ol required fo comment on whether or nof the accumulated Josses at the end of the
financial year is fifty per cent or more of its net worth and whether it has incurred cash
losses in the current financial vear and in the immediately preceding financial year.

The Company did not have any cutstanding dues 1o financial instriubions, hanks or
debenture holders during the year

According o the information and cxplanations given to us and based on the documents
and records produced before us, the Company has not granted loans and advances on the
basis of security by way of pledge of shares. debentures and other securities.

In our opimion, the Company is not a chit fund or a nidhi / mutual benefit fund /7 society.
Therefore, the provisions of clavse 4{xiii} of the Companies (Auditor's Repaort) Order,
2003 (25 amended) are not applicable 1o the Company.

In our opinion, the Company is not dealing in o trading in shares, securifies, debentures
and other investments. Accordingly, the provisions of clavse 4(xiv) of the Companies
{ Auditor’s Report) Grder, 2003 {as amended) arc not applicable to the Company.

According 1o the information and explanations ziven to us, the Company has ot given
any guarantee for loans taken by others from bank or financial institutions.




SR Barusor & Co.

Chartered Accountants

{xvi}

{xvii)

(xviin)

{xix)

(xx)

(xxi)

The Company did sot have any tern foans {representing foans with a repayment period
bevond 36 months) outstanding during the year

According to the information and explanations given to us and on overall examination of
the balance shest of the Company, we report that the Company has wused funds raised on
short-term basis for long-term investment. The Company has wiilised shore térm fionds
raised from infer-corporate deposits dgeregating 1o Ry 66,688 779 for long-term
investments, miainly towards funding of eperating losses and aequisivion of fived assets.

The Cempany has not made any preferential allotment of shares to partics or companics
covered in the register maintained uader section 301 of the Companies Act, 1956,

The Company did not have any outstanding debentures during the year,
The Company has not raised any money through a public issue during the year.

Hased upon the audit procedures performed for the purpose of reporting the true and fair
view of the financial statemenrs and as per the wformation and explanations given by the
management, we report that no frand on or by rthe Company has been noticed or reported
during the vear. ' :

‘Jﬂ

For SR, BATLIBOL & Co.
Firm registration number: 301003E
Chartersd Accountants

a0

per Navin Agrawal

Pariner

Membership No.: 56102

Place: Bangalore, India
Drate: 29 Seplember 2011
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Mphasis FinsourcE Limited
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MphasiS FinsourcE Limited
Notes to the Financial Statemicnts
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Mphasi$ Finsourcl Limited

Emploves benefits
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MphasiS FinsourcE Limited
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Mphasis FinsoorcE Limited
7

33 March 2013 30 March 216
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Mphasi® Finssurek Limited
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Miphasis Finsourck 1imited
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Auditors” Repurt

To
The Members of Mphasis FinsourcE Limited

. We have audited the attached halance sheet of MphasiS FinsowcE Limited ('the Company ™
a5 a1 31 March 2012 and 21so the statement of profit and Joss and the cash flow statement i
the vear cnded on that date anncsed thereto. These financial stalements are the responsibiliy
of the Company s tnanagement. Our responsibility is 10 express an opinion on these finapcial
statements hased on pur audi

b

We conducted our audit in accordance with auditing standards generally accepted W India.
Those Standards require that we plan and perform the audit to obtain reasonsble assurai:s
about whether the financial statements are free of material misstatement. An audil includes
examining. on a test basis, evidence supporting the amounts and disclosures m the financia
statements. An audit also includes assessing the accounting principles used and significant
estimates nade by management, 35 well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opition.

3 Without quahfyving our opinion we draw attention to Note 3 of accompanying financsal
siatements. As ar 31 March 2012 net worth of the Company is fully eroded and the Compam
has pegative nct worth of T 11.208.661 (31 March 201i: T 17.368.242). Further the
Company has net current Liabilites of T 68,347,403 as at 31 March 2012 (including shon
term borrowings) (31 March 2011 T 87,796.693). These conditions indicatz the existence of
a material uncedainty that may cast significant doubt about the Company's abilit
confinue 5 a gning concern. which is dependent on establishing profitable cperations 4
obtaining continving financial support from ns shareholders. These mitipating factars hass
been fully disclosed in Note 3 of financial statemcnts, n view of whith the financial
statemients have been prepared under the going concern assumption. and consequenthy. oo
adjustment have been made to the carrying values or classification of assets and labilities

1. As required by the Companies (Auditor’s Kepor() Onder. 2003 {as amended) issued by e
Central Governmenl o1 India in lerms of sub-section {4A) of Section 227 of the Compans
At 1936, we enclose i the Anneaure a slzfement on the matters specified n paragrapi
and 3 of the <aid Onder.

S, Further 1o our comments in the Annexure refered to above, we report that:

i, We have ohained all the mfonoation and explanations. which fo the best of our
koowledee and belief were necessany for the puposces of ouc audit;

i In our vpinivn, proper books of account as required by law have becn hept by the
Company 5o far a3 appears from our examinaiion of these books:

iii. The balance shoet. staroment of profit and lass and cash flow statement dealt with by th
report are inagreement with the books of accoe:

v In our opinun. the balance sheet. statement of profit and loss and cash flow statemaent
dealt with by this report comply with the accouming standards referred 1o in sub-se- (:on
(3C) of section 21 of the Companies Axl, 1950,
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v. On the basis of the wrillen ropresen@ations received from the dincclurs,

1} March 2012, and tsken an record by the Board of Directors. we report that

the directors is disqualificd as on 31 March 2012 from being appoinied as a dicccior o

terms of clanse (g) of sub-section (1) of section 274 of the Companies Act, 1956;

vi. In our opinion and to the best of our information and according to the explanations given

0
1o us, the said accounts give the information required by ihe Companies Act. 1936,
manner so reguired and give 3 true and fair view in conformity with the accour
principles gencrally accepted in India;

3} in the case of the halance sheet, of the state of alfaus of the Company as at 31 March

2012

b} in the case of the staizment of profit and loss, of the profit for the year ended on that

date; and
¢} in the case of cash flow statement, of the cash flows for the vear ended on that date

L
ol TGN & co.

Finm registration number: 301003E
Chartered Accountants

-

s

per Navin Agraval

Pariner

Membership No: 36102 .

Place: Bangalore
Date: 27 September 2012
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R MphasiS FiaseaicE Lianted {the Company™)

(i) {2} The Company has maintained proper records showing full perticulars, including
guanttatve Jetails and situation of fixed assets.

(b3 All fixed asscts have not been physically verified by the management dunng the year$o:
there iz a regular programme of verification which. in cur opinion, is reasonable have -
regard to the size of the Company and the nature of its assets. As informed. no mats .

discrepancics were noticed on such verification.
(¢} There was no disposal of a substantial pant of fixed assets during the year.

(il The Company is a service company. primarily rendering business process culsounc:.

services. Accordingly, it does not hold any physical inventones. Thus, paragraph Hi .

the Companies (Auditor’s Report) Order. 2003 (as amended} is not applicable to the
Company. g ;-"' .

(iiifa) According o the information and explanations given W us, the Company has not aranted
any loans, secured or unsecured 1o companies, firms or other panies covered in the
register maintained under section 381 of the Companies Act, 1936, Accordingly, the
provisions of clause A(iii}a) to (d) of 1he Ordier are not applicable to the Company and
hence not commented upon.

(iiikb)  According to information and explanations given 1o us, the Company has not taken i
loans, secured of unsecured, frum compamies, firms or othess partics covgred..ih th
register maintained under section 381 of the Companies Act, 1956, AckSrdingly, the”
provisions of clause 4(iiiNc) w© (g} of the Order are not applicable to the Company and
hence nut conunented upon. . 5

{ivi  In our opinion and according to the mformation and cxplanations ghen 1o us the
activitics of the Company do nol involve purchase of mventories and sale of poods. In
our epimion and according to the information and explanations given to us. there ae
adequate internal control procedures commensurate with the size of the Company anl thi
natare of its busincss, for the purchase of fixed assets and for sale of services. During the
course of our audil, no major weakness bas been notweed in the imernal conwols @
respect of this arca. However, in vur opinion financial statement closure process o iy
respect to aforemcntioned areas weeds to be further sirengtioned Oiher than the
foregning, during the course of our sudit, we have ool ohserved any continuing failure 1o
correct any major weshiess in the mtemal control system of the Company.

(v} In our opinion. there are no contracts or armangements that need o be entered w the
register maintined under Section 301 of the Companies Act, 1950,

(il The Company has not accepied any deposits lrom the public,

{vii} The Companyv is covered as pat of the internal audn function cperated by s parcal

company, which is commensurate with the size of the Company and the nature of ./l,,.;;%
At

business
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iviti}  Te the best of our knowledee and as explained, the Ceonmal Government has nol
preseribed the maintenance of cost records under clause (d) of sub-section {1} of seclio
209 of the Companies Act, 1936, for the services rendered by the Company.

(ix} {a) Undisputed statitory dues including provident fund, investor education and protection
fund, employees” stzle insurance, income-tax, salestay, wealth-tax. customs duty, excise
duty, cess and other material statutory dues have gencrally been regularly deposited wilk
the appropriate authoritics fhough there have been seriows delavs in remitince of
withholding tax in certain cascs and slight delay in remitiance of service 1ax in ongs
HISfCCE.

(b} According to the information and explanations given 10 us, no undisputed amounis
payable in respect of provident fund. investor education and protection fund, employess’
state insurance, income-tax, wealth-tax, service lax, sales-1ax. customs duly, excise dut
cess and other material statutory dues were outstanding. at the year end, for a pericd of

meore than six months from the date they became payable.

{c) According to the information and explanation given fo us, there are no dues of mcome
tax. sales-tax, wealth tax. service tax, customs duty, excise dury and cess which have uot
been deposited on account of any dispule.

(x) The Company s accumulated losses ai the end of the financial year are miore than fifly
percent of its net worth. The Company has nol mcurred cash losses in the cument and
immediately preceding linancial vear.

(xi)  The Company did not have any cutstanding dues to financial institutions, banks or
debeoture holders during the year.

(it  According to the information and cxplanations given © us and based on the documenis
and records prodiced before us. the Company has not granted loans and advances on the
hasis of securily by way of pledge of shares, debenturcs and other secunties.

(xiii)  In our opinion, the Company is not a chit fund or 2 nidhi / mutal benefit fund / society.
Therefore, the provisions of clause 4{xii) of the Compames (Auditor’s Report) Order,
2003 {as amended} are not applicable to the Company.

(xivi  In our opinion, the Company is not dealing in or trading in shares, securities, dehentures
and other investments. Accordinghy. the provisions of clause #xiv) of the Cempanies
{ Auditor’s Report) Order, 2003 (a5 amended) are not apphcable to the Company

(3]  According to the infonnabon and explanstions givan o us, tie Company has nol given
any guarantee for loans faken by others from bank or financial insututions.

{svi} The Company did not have any tenm loans onstanding during the year. f::
w0 \‘
"
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{vviil  Acconding 10 the information and explanations given 1o us and on overall examinaizen
the balance sheet of the Company, we report that the Compaa fay seved finds rases
short-term basis for loug-term imvestment The Compenny s wfftized short ferm G
raised from intercorporate depesis and other current Hiabilirics aggregafing
T58.347 403 for lang term investment mainly iowards acguisition of fixed assets, funding
of nperaring losses and other ror-cuiTeni asecos.

{xviii} The Company has not made any preferential allotment of shares fo partics of companics
covered in the register maintaived under section 301 of the Companies Acl. 1956.

{xix) TheCompany did not bave any cutstanding debentures during the vear.
{xx)  The Company has not raised any money through a public issue during the vear

{xxi) Based upon the audit procedures performed for the purpose of reporting the true and fav
view of the financial statemnents and as per the information and explanations given by the
management, we repont that no fraud on or by the Company has been noticed or reported
during the year.

R
For S XK. BATLIBOI & CO

Firm registration number: 3010035
Chartered Accountans

ANk &
jper Mavin Aorawal
Partner
Membership No.: 36102

Place: Bangalore
Date: 27 Sepuember 2042
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Flectrome Dhata Systems Cotpertation. Hondets Packard Coirpany ("HP) and Hawk Merger Corporation, the fast named oo -
merged i Electronse Data Swateon: Cotparation on 20 Agpst 0608 Az a resals of this morges, Electronac Do
Covpsoration became a3 1900, subssdisey of HP and was ronasocd as Floctrom: Data Systome LLC. Proor wo the sl e
Ebectromic Dita Sysiem Corporsboen was the ultimate tnlding comgany, however subseqient 10 the marper, HP becaos fhe oot
helding company of Mphae®S Finsoarcl Limied

1. Basie of pregraration

The fnasicial stasemeiss of Mphass Fiasnnd Limated o 1he Cempany ™) hine hizn preparcd and presented under the Soden
cond conventieon an ibe s crual basis of scodunting and womaly aith the mandory Accouahing Seeadands (T AS') preecibed et
Companics {Acoountng Sandands) Rilex, 2006 [as amerded) and ather promscoments of The insttule of € Toartered Auoarss
of Inda (10 AL} asnl the relevant provisusns of Comgranies Adt, FI56

The accaunding pobcics adopted in the preparation of finsncal sstements wre-consident with 1hose of previcus year, anopd for S
change m accbuntag palicy explained bekow

11 Summary of significant sccountiog policics
a3 Chaoge in accossbung policy
Preseatation and disclevure of finsacial statements

Duting the yew ended 31 March 2012, e revised schedale VI notilied undes the Comgramics Act 1956 has boooine apalicahle t
tire Company, for prepaation and presenation of s fnanoal saloments. Tt adoplion of revised Schedule VI does not oma
recognibon and mewurement principles Gllowed for preperabon of finoncial statements. However 01 bas significant argo. o
prescetabon, and discloseres made in the financal sxtemests The Campany hae aleo reclassficd the pronous wolt it
acoordance with the rapuiresients opplicabbe in dhe cufront 33

b Lie of catimated e
The preparabiin of fnascial staternents roquines managemeat o fuhe ExImes and ascumplions that affect the repored amowls of
ansets and labilines the dischosire of conbinpent ssscts and habdliies on die due of the finanoal galcments and e mwpaned
amounts of tevendes and exponses Actal resuliz coudd Silfer from those cdiptes. AR ISR 10 accounnag e
recagrited progpecinvely i ol snd fmos years
¢ Revenoe recognition fepm

The Comany dzrives s revenses from cal centres and busmics process OolsGu ing senioed Liigh)]

Fevenoes from BID servees anses fom both liose Based and wnit priced client contraces Suth revinos o reoegneod on
conpgrietion of the relaed scrcice and i billable w accondance witly the specific term of the contracts sath clients

Linbilbed revenues” fochodad s Currenl RS represent revenses m exocss of anmnly halicd as at the balance shoct dys Docwued

#

peceivables inchisdod v curment habililies represetitn the halling i exorss of revciues reaoaised 2ot the balanae shest &0
Advanies procived T seraoes ane popened oo lainbiies antl l candibons of feome rectgniiiodn aie L
fsterent on the dopliamicnt offrands 1 reooprised wang e Ime-properiion mgthod, Bated Bn underhang alerest Rl

d  Fived asyets and capital work-in-progress

Vined assets are staed m the cost of soquisstion o cedeiiponen loa acoumulaied doprociation, Dl costs are saguabooe! unlil
aviets we Ty o Be put 1o use. Bontwing oosts directly atisbutable 1o pequiano of consnchion of thoss fixed wacte aluch
neccesanly take 2 substaanal poned of wims to get teidy fof der intended use are capitalised. Fived assels purchased i Rregn

i

swrency wre reconded st 2o hased o auchaunsr rate on the dute of purchast Aogaired mitangible asscts ane capahiesd 0 iR
ACCUIIRLOD P

Adfvances pand onads stcmmiaihon of fixed srtets e dischosed a5 capital advanoe under 1ong e o o advances and the cost
of asets ot 1eady for gae g al the bulance et dape are dncloned winder Sipriad O D PORITSS
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AMphasis Finsouret bimiteed

= Progan cciation gund A TV

Plant and mschineny (inchudme ichecom ngupmenis) 5

Compalsr equijenent ]

OHfiee copaposem i

Furnasire mel fxturce 5

Vehicle: b
|easehold imgroyements arc amoriized dec the Femaisang leass tonp o 5 years, whichever & shorter. Purchazed Aot
soffware and intermalty peneraied softwane thet 15 =n intcgral st of the Coimpany’s compsiler SYStems, exeatod 1o prvoas wung

benehits, o capitaised a1 cot and amorised on the srmghi-low mcthod over s esticnated ugetul life or 1 years, wiocie il 15
choner

{. Leases

{.ease where the dessor effectrvely retains subsizalizlty al! Uve nks and benciis ef cwnerchip of the leastd i, are cheoafrd 36

operatag leases. Operating lexse payineets 22 recognired a3 an expinee in the sistaneat of predit and loss on @ swaighs lins hase
over the loase i

2 Impairment of assels

The Cisnpany asseoes a1 cach halance sheetdaie whether there 15 any indication thet o fiwed assel may be impaired. 10 sy 2o
indscation exists, the (mupany citanates the monverabie amoue of the Aesrt If sxck pecoveralbile amount of the azscl e 10
recoverable amount of the c2sh gencrating i w which the sset befongs 15 less than i carmying amount, the ATy e 18
reduced 1o its recoverable ameunt The reduasen is treated &€ an impanneat loss and s recopnased 10 the statementd of groht and
tpss I ot the bhalance sheet dute thens is an indiction that i a previcusly assesscd unpaireenit bogs no longer exists, the reco erabile
amunt i rersseised and the 2554 is pelieciad ot the recovershle smounl byl 1o 2 maxAnum of deprociated hstnncal coct

b, Employee beoelits

TR

Cransiny which is 2 defined bereiil 15 acsmnd based o0 il epeadont achuanal vrioten which s done pased on pi uhe
method 25 a1 the balance theer date. Acnvnd painsdosses are immediately telal L stalement of proft and Sy aeed A ool
deferred

The sost of short (s congenssted absence it provadad for based on estimte: The Company presents the enfire 2210 A% 2 Turmet
liability in the balanse shoet, mnce of does 0ot heve an uncondinenst right to defer ds setifenent for 12 months aftor iho reportang
date. Long term compensaiod shsences cost are provided for bhased o schuarial vakesion which is done baged o proje ot wn oo
method

Coninbetiors payabile tir recpresid prowdan fund, which 15 8 definsd conmribation scheme. i3 chaged ko the statemient 1§

and bess. The Compans s Babefire &5 Timeted 3 fiz contabution made o the fund

i Fuorcign currency

Forcigh exchanpe leaassclions sre peoridad of the rcs of exchanpe prevmling on the dates of the rOEpeclive trandir fiaits Exchatre

ditfereness arisng o forrign crchange tranzamons seifled Junng & yosr arc recagsiced in thre sbntement of profin and foss of tha

VAT

\fsnetary seece and habdis: denomumated i frogn Cumtine as M the balmnee dheet date i I
tange differences 20z recngiuized e iemen) of prolt aed loss

pokaled At the eachanct e O

that date: The resaliant o
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Aphasis Finsoarelk Limited

i Tadwanl taves

T coprtat comprtsrs o corrent ot defemred by o WEITETd e T ve PRrEveed i Diee anesann evpected L e pdd e i e
suthotdiss 1 accomiance with the fncometas Ac, 1901 eocted mindue 1eferred inoome tares reflocs the ungadt of curicat year
tirmmug, deToicices Botaesm unable o0 300 ACRLHUNG IRpGme T the yohr dad r2uersal of apung diiferonces of Cadis yoan

Dheterned tan is measusad hazed on the fax rates 2o the tax laws sascled or suhatans.xiy enscied ai the balance sheer oale Dicfenica
e Atsets and defermad dan liabilitioy wre offser, of a hegally enforzeable mght exiats 10 oot off culrent D T3CES SRMnSl S 1w
Lkl and tis defemed e azsets and defered fx hiatlites mlxe @ the v oa meeme levied by came govenung eaaten
taws [Deferred tax aveers ave recognesed onk b (e cuteol 1hat theee 12 neasanahle comtnndy that fficent faare Eoable i w il
e availsbic amonst which sach defered tax acirt: c2n be niglesd. |n fluations when: the Company has unsdsortad depeocialn of
ey forwand tan losses o) deferred tax msess are tecognised only 1 there 13 el coflainty supposted By conviicing eadeace
that they oo be coabised apuinst Eitare tasedde prodiss.

A1 each halance shoct date the Commpany re-2652530s unrecognised defered my assen B necogris unrccngre sl delred o
Stz 58 thee extent that 1t Kat Besome reasonatly cenamn of vinually cortain, as the s avy be that seficient futirs Goable woam:
wall b aexlable apainst which such deferrsd 1 assets can be realised.

The camviog amoant of deferred tax avsts a¢ rraewesd a1 ¢3ch balance sheet daie The compamy wiites-down the camyiag smous
of a defeaed Lax Atse 16 the eatent thal 8 s no longer reascrably contain or vriually cortin, a5 the case miay Fe, St sufficon
Fulun taxable inoome will be available against which defored we asset can be reafised. Any such wiite-down 1% reversed v e
i that 1) becomes fessensbly certain or vinuslly contun, =8 the case moy be, that sufficien! furune taxabis incone will e
avilabic

VAT credil s recopniscl 25 an asset only whin and 20 the cutom there 55 comwmang evidence 1l thee Crompasty will pay nonesit
impame 1@ duning the specifissl period. o the year sn which the Minimmm Allcnanve @y (AT eredit beooroe: cligikie 1o be
recopnizd &5 an asscs on eccandanite with the recomumersiations contained in godance Mot issusd by the Instinge of Chanered
Accountosas of Indin the swd assel i3 ccked by way of & cradil 1o the satement of profhl 2 logs and shown x: MAT Crodit
Entalement The Company teviews the same at cach halance sheet date and writes down the canying smouat of MAT Cralit

Entitiemnent o thie oxtent there iz aa Jonger comancing evidenie e the effect ther Company will pay pormal Incriane Tas during the
spenified perod

& Proviien and contingent ahilioes

Thve Comgany Fecognses a provision when there 15 2 present cbligation 25 3 resull of an ablizaung evenl that probably requires an
autlon of resoutces and & reliable estimiste can b aiade of fhe amoamt of the abigaiion. A disclomue for & contingent latality 1
miade when there 15 3 porsbic oblipaten o 3 jucsent obligatod that may, et by will ol reguie an ouitilow of bR
Wheve theie (5 a pessible obligaton 0f 3 proved cbhigahoe insegped of whush the lkelihoad of gufiow of MSOGICEs s Temale, B
seoniston o $ischiaue & made

Pt T CnETsts Jonimols, 1o, contcac where the exrocied wavoidable fugs of mectng the abligations under e connec
excesd the ecmacinic henelies cxpeated 82 b rovened wndern, are reco@iiloed when 1l is probabie that an oullow of resoces
cihadiving cocremic benclns will be mquisd o seltie 3 proent obliganon i w resell of @ obligang event, based on 8 relmble
estimatc of such oblipatios. Pravisions ane net drscounted 12 1 present value and are determined bassd on best colimale foquned &
c=htle it ohligation ar the balance shooe dts These are revizwnd 81 cach hatarce sheet date sl adgusted o redleni the cemenl best

crhitaits
| Faraings per share

The hese carmngs por shatg 15 comguated By dinding the net profis atinbutable 1o oquiy sharchelders for the year by the woightos
averape mandhet of siuny Biares cutsianding Juring e yrar The numier of shirss gxod o competing dilutsd earmngs por ghage
comprses the Werghted averape shancs considrmd fog derng basic canings pui sk, and aiso the oeighted averags momhes of
ety hares which woadd have beom reoued on e comversoa ofall ailomve potendal ety shases. [kletive poteatal equity shucs
3o deonesd comvertzd a of the hemnnong of the year, unbess they bave boen isatead 20 a later date. The difoted prooatal ety
Hures kae bren adjucted for the procends recenablc had the shares been adually tssued af e average wrarket vabac of e
outstading skages. In computing dilutine exmmgs per shace, ctly potential sty shares il are difulive and That sithe: reduce
sanmags jer shane of inoncase boss pror shue soe achadded

m Cashand cash equinalents

v

Canh arad 23k eqpuiveienis somprise casch and cazh oo depen with banks The Coogany con bders all heghly hquid invesm
wwith an ipioed matuniy 2l e date of punchase of thnee mnonths o0 Jess and thar are readily convertible 10 Snman amooant of cash
o b i eguie Bhenus

YrE—
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A i e {omgrain 1 TPl

frey an M fuitre vewe The ndding company foo cooremticd to prowade Traacial snd operstional suppadt 1o thes:
sntieued opergions in he forescosble Ftuze. As pie the agresmenl waih Siate Bank of Indiz 7S940, S8 has et
asqure the Company ondior the facilines, andsor the contact comie amwd conaxc? coptre personnel a full orin pan one
completinn of the term ol the 2greement. The tznn of the agreemnent will expare ot 6 May 2015 and managennci is co6.

same will be rencand  Ascordingly, the financial stalernents have beon prepared based an the poing conoem ASTUSIPHON

L4
M March 12 M Marchil

31 SHAHE CAPFl Al
Autborised shares

260000 (31 March 011 N 000 ety sharesof © il each T aNmL Nl 2 (s
[sssed, subscribed and paid-up shaces

G001 March 2011 50000 equity shares of € 10 each Elly paud up pIL IR EY S0 00
Total ivsued, subssribed & fully paid up share capital o Z0, 000 B

A. Terms and rights atached Lo the eguiny shares - T

The Company haz oaly one class of equity thares having por afue 0T 10 peyshate Fach helder of rquity shares is entitivd 1o o0
visiz et share The Company declares anl pays the divsdeneds 1 Indian Rupess The Divedend proposed by the Board of irrecs:
5 subyect 1o the agproval of the dharchalders in the entung Annual General Mecong

I the evesst of ligusdation of the Company the bollers of eguity shares will be entitied 10 recenve refaaung aswcts iy Toagec
sfier the dotmbudion of all the prefereatid amounts . The dambation will be i propuorizos o the mgmber of equsty diaris biewd

thee share holkler: . - -
- -
T Ny
B_Sharys held b the boliliay conpany ©
- - ) ST March 12 31 March {1 _
MphasS Litpted - 39543 (31 Mach 11 49,9947 oqu e shares of T 10 cach Bally pasd - L A0 Rishdl
. Detaity of Shareholders bolding mon than § %a chares B the Compans P
A1 March £2 31 March 11 s
LT ol N, oo
holding _buldiog
Sphasas Limsted o A1 LI e e S e L: J

\s o 2eceds of e Comgrany, nciudang s peansden ol
repandeng Bencficual inicrest, the above sharcholding 1epres s both begal and bereficial pwnerdiips

2 i March 12 31 Mareh 1§
I RFSERVES AND SURPLES
sorplusi{deficin) in b statcoment of profinand hess
Hialanee 2t per lae finaosl suicments (1 TE6E 242
Frofa foor the wear A 150G 5K
et {deficin) in the statement of profit and boss P13, TOR,661)
Total reseryes amd surpius - ] (13, TUR 861}

———— iy

il S
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R N e R [ T R e M Macch 1)
B e e SR PIECT L L\ SIS o, L B L JERIORI. L L. i
VIOMIME R LINBELITIES H
-
Shailubine, poyubles e D O Ay
Rept equaliabmon TUR AT 595174
Inbizrea aocnued bul oot doe o1 Barmowings 1338500 4,440
by oo Rnre 61,75 . ‘"‘_I_-q S
6,215,742 595114 12,600,471 A
LA PRONVISIONS
FProvidens for eopdoyee beaelit
Provison for gratuiry (Refer Note 1.2) 105 213 1,258 0 T3
Provision for loae henefit: 3] 403 ] ooy
T9IRNR 1. 288,056 150,135 T8
D T T T T s = e
1A SHORT TERM HORROWINGS
LUinsecuted bovmewinys 4%, NN F L& SN0 . .
Short-ter o lnter<orpurate depaoits 45, 00040,008 - 1 LR S00.000 LS
L6 THADE PAYVARLES
Croditors bor irade * THIYLAEG 43403200
Emghoyecs 12629316 - B 148721
Book overdraft J5 1508 - T212R6 o
" /4,076,163 S SLTMIG
* Based om the information svalshie with the Uompany, there are no suppliers who are cegatencd a noleoe or medium
easzipuises usder The Micro, Small and Modiem Enterpriees Pevelopment Act, 206 o5 a1 31 March 2002 2o
3§ Manch 2011
5 """-;.r

¢ X.}_. \
-
PEMGALLIRL fi
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Mphasis Finsourch Limited

31 Muerh 12
L S L urmeni

TEDLFEREED TAX 15SELA {NET;
of differencs berewen tak depiod iatnn and

Fruest s Dinpoace

deprecition’ amitizaten charged for the financial rrporimg 7 SRS TR : i

sgpact uf expenditone chorged 10 the satoewm of profit and s bt

L [ o
affowed for G prarroses on paynwnl bass . T i) ; 1
Impact of provisinn for doubyful dibis chargnd fo ket of profi

and lo=s b disaibowed for fex paiposss 14,730 14,730
- 4 15,00t = &

o o Sewr o

39 LOANS AN ADVANCES

Unscomred, comshelered yrond
Deposts 5275135 - 39 LR )
Chber boans and sdvances
Advancr income tax (et of provision Tor tawation 745 G 657 KK 1.743.471 19,273 A9l
MAT credil enttlemon -
Servape 1y e ahis 4 RS

Prepast expenaes 3 30 899 3. 706
(uber advances (e D) - 347 897 -
13,751,636 14 8851145 6.273,710 14379093

e

VIO THRADE RECTIVABLES

Crutstanding for a period sicoading siv montls
fram the date they are dur B pavimess,
Unisecuned

Conadesed good 3 33 EES -
Uonpidened doaulefie 45,395
1rcs Provisson fot dongialol rodeds 45 3458

b pocivables. unsecmsd
Caonssdered posd LRIAT A6 .« 43000 In]
o "' 36,195,061 - 41013410 e
311 CASH AND BANK EQUIVALENTS
Ratapces with Bark
O coorent aceeanls fi 203 129
asioe with oniginal slndty of e ton 4 20w} )
S e s  nans S T e -
32 0THER ASSETS
LUipdilicd meweures
3w 336 - 24,841
B - 31930 z 15054,558 :
£ el e = e S COCS
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AphasiS Finsurck Lanied

3IROTHERL
Interesd inoome mn

237,700
624615
147,235

Muscellanemis inooms LE50

Bank deposans
Incoone tax nefamd
Frofiton zale of foed zsecs met

b Mbsrete IR

31 Nl ls

1 367 401

LIEMPLOYEE BEXEFIT EXPENSES
Aplary and allorances®

Contrdwbes by providen: am] other fmds®
Sl wellare expenie

Lot B
8422775
£,748,050

S3nasAl

5,088

115,006,749

Bt of recovery Tor e ymar enaded 30 Masch 252 T RAGA0Y (31 Mach 2011 M
315 FINANCE COS

Intere st oihers 1478
Bank charges IRU 74T
lnterest expenses -inter corpacate dopasits 1936925

B.12R,150

116 OTHER EXPENSES

Travel 1i98 813
Commiini callon Expenses 005552
ot Iai25ly
Fowes and fuzl 11,743,433
Eopairs and mnotintenanoe

- Plant and o teneny | ROT NEF
(xhers 1 458,561
o BNy

Payment e apthior (Kefer depale bl ]

1AV2 745
R0, TR

23651370

Frofessomal chaspes

Rocnmmnenl copeismes

Sub Copiracior chayges

Secunily charges

Sarftwane suppoat asd annusl mnsicmesce chages
Exchange differences (nel}

Miscellaneous vupooses

" 34007
RYEE
3 ATAAN

FALBE

14, 75K 50
1.904.7%;

SO -
Pavmeat 1o auditer

A awditon:
Audit ket
Tan saadat i

LETIE O
S0 M}

o 150,000

had LI e - TIIDITE o

* Erchpdinn serose iy of T 409 775 010 Manch 11T 15 456

LY FARNIAGS PER SHARY :
%t Prodie for catculaion of Bame and [hlered CFS b 13%.5%)
Weiphted Average Mumber of Shates for caloulatury

Basic and ditorcd EPS 543,003

E 121,19
LEPS x

1335 555

SO100

i mma - e

E__‘J




Mphiaas Finsoueck Fimited

4 Contimgent Balenes aod cosintimeats

caghral Avatsant St o7 adv aa ek and roed proseied ©

st it aasauri of cor
Macch Tt T T 1 3
Croaranices ootk incinding wthose fumsies! w the Uepetccy of Telecomi as ot 58 March M [l -5 R 1 L T
o 3 i Sk el T OIAGEY iR

3. Operanng beases

The Company i< obligated undey non canoeliable leases for office cpate tha are rencwable vn'a ponodic bases st the ophonof the
bt fesmarand lesser Total rentsd exponss weder non-catoeliabds operaung deeves (nednf lexer renteh copuialised | amoainiod ‘o
T TS0 15 Tor the vear endded A1 Maich 2082 031 March 2010, # 12406 393

Fulure muntmuan Ledse pay manis ander nor-canoeilabds openeng Seases 55 at 30 Manch 200 2 ane a4 follows

ot later thon § e b9 a2 TERE R H
Loaver o | vean apat nor faer than 5 wears 5 FTIATG B I R
Muose tan 3 vears 5

v

The Comnpany also leases officr Tavilities undur cance!lable aperseng lease agreements. The company indends 10 renew s leaces m
the permal course of ity bacsiness. Tosal rental sxpenie undet pancellable operatmg leasei s
17006 074 for the vear onded A1 Marck 012 030 March 20010 % 1961 T3k

Office promEses ape obisined o operatng frase Bir femis ol aging from 1-5 yoas and rencwable at tbe ophion af the soanpasydossor
Thene s escalation ciase in the kesse zpeoment. There are ne sestistions imposct by lease agrecment. Futther there e ae ok
frased

6. Helated Parts Transaconoms

a Emtitics where conbro] ehiyis:

T rebated pories whech sx sncase ool 300 g5 fokaws

#  Hewlen Packad Comgaarey, LA (utiniate bahdag comnany)

*  fiewion Packand Caele Corporsion, USA {10 subndiany of Hewlent fackand Uempany, LSAY

*  Floctronc Diaw Swirms LLC, USA (fennaly Eleivens D Systeon Coiporaton. USAL (IR subsidiay of Moaio
Packard Fzple Coeparonon, 547"

*  MphasiS Limsted thaldoy oomgan of the ©ompaay]

* [0% Aden Paodlc Holdings, Rlages formseedy TH Helbng. Szt RS World Corproiatzon (Far Eace and EDs X
sl Flogtaesi Pasa Soctomns 1207 s (formerly Flzdroo.

Comoraton; TSR3 hobd 60300 (31 Mol 303 1. 206,535 ol the equity capial o7 dee Company!

Corporsion: ONotherlantsh e 2

b Key managemenl prsonnel.
Tz ke mmanagomen) ot ¢F tie Ciimpany o7 56 scitionod beiss
Noa evevutive ditectors o the basod of the Compans
® Favsito Viceo Bigmsta Cardess Respriad 4o 0t Deopuises e b
& Sapithp Vadlameds - appuoted sddosanl direcier o o 1 Erecemmey MG

and resizrecd we £ 31 Joly M7

e Kashore G R - appodmred addaional diresior e C 30 duly 2002

i TTOPRRE L 1

#  Shalabh jaar - Apposmied weet T lasaany 2010 and ragmed woed
*  Vipyahuina Mulezh - Respned e o 13 Fobowary 2002
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- LTI o ST Aprn
® Gurrdon 5 sakbinga o Apndecied wood M Apad Ml
¢ Uther related partios soth shoa F 3ncactions bave takon placr
- Sangnels Il Povvgte Lasrdied

®  HF Servces (Singxmee) Fre Lt

- MahanS Saftuare £ Services (Imlin Prsate Lionated

el e Yate B ARl e Send wp 00

d The followdng i the summary of significant prasnsctions with velated partic by the Clumpriny:

Mploc® Limited
Software support and anoual maintenance charges paid t athet
related partics

HP Scraces (Singapore) Pie Lod

Paverent made by related parties oa Compan) " beball where contral

eaisty
= Mphaxs Lumated
Payment mixde by otber related parfies ao Company®s behalf
« Msonch londia Pryvide Landsed
Cost Allocation
= Mpha=$ Lanied
Paywent made on bohall of rduted partics where control evis
« Mptats | amied
Fasmieot made on hebalf of other relutal partes
Mzourcl: Indiz Private Limed
Intercat paied tn carity where control evists
hlpluass Larndtedd
Interest paid to other celated partics
Mphass Software & Services (Inelia) Provals Listhed
Losrcored loant received from entity where control cyists
Mphans Lumted
{rosecured loxas recoived from other elated partics
Siphans Software & Sotvdes (ndia) Poovate Lamted
Lnserured boans relmeded 1o entity where contral eaist
Wipdand Lo
Unserared foans refunided o other relatod partics
ptaat Saltware & Senaoes (Indiad Provaie Listsd
Purchase of Fised Asaets feoon related pactics where confrol cubt
« Mt Lamited
Purchase of Fived Agsets from othee pelsted partics

» Meounck Indoa Proate §mted

A March2002
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Mphass Finsoorel §imitod

o Fae dpfants curecyvee Sl foeor and ;'.-ﬂ'.ii'r.‘r o wwslisterd grneTics aiae e folfones,

S R e e e e
_____________________ Al March a2

Interesn acctand hat nor duc (a6 ratine where contrsd caisty *

-Mphant fiaased

Interest sccrped but not duee to eatirty (o ather celabod parties 1,338 9402 -
< Mghac® Sofheare & Sorvices {Bwdea) Privare Lovsied 1,338 02
Sundry crediter- amounts dos ta entity where conbral ¢ uicte 42013482 13657, 70
-hMphaws Limstod A2 25412 it BT
Sundrey rreditor- amoonts dJue fo other relsted parties 10423794 1534654
MamiarcE Inlis Private Linured L4922 Ses 15031955
- HF Bervaces | Singapore Pie Lid) 5. HRLERG 336,600
Vosecored lwapr from entity where coatrol exise . 118 500 000
Adphaszis Lenned PIR S 000
Ursecurcd leans from ovber related parties 45,000, ) =
- Mphasis Softwore & Services (Indiaj Private insted 435 (MK -

T, CLF Valde of imporis
*

s mem—

e e R M March ] (B parch 2
Capial poods R 163462417 i
B Expenditurs in foragn corrcncy
R s B LAl LTS LT B L R R T ] z
........... e MNarchIOu N Stk
Seftware supportand sotwad manmtensioe charger L _f.'rﬂ_ﬂ-'ﬂ I.-.Eﬁ:::

% Eegmenl reporfing
The Company 15 prmdssty cngegsd m 2 single segment 1o Banking and Capitad Market o jiz chent i lindha The nsics and
retenrs of the Compsny mre predormnantiy determined by s principal services zod the Company’s 2civlies fafl 3dban = wnate
Fusinzss ard pooprsphical sogment Accordingly, pe funber discloserss 2t requered o pet the Accomnhing Stancted 17 on
STMDIRA MphoiTang

16 Employee Stock Opticn Plaas (ES0F)
Certann simpioy sos ef the Comprany have rocersod stock opioes of Mydssi® Lunged UM anborabie CSOFs mstased ity ML
Al the ESOe ane ia tespect of ML shares whene exch siock oplion 15 equivalent teone shiare
The Instite of Chanead Accounaas of India has isseed a Geadance Noit on Ascaonting fier Empioves Share-baced Paments.
whach 15 appdicatie 1o employes siore based pavment plans, the gram date oo respoct of which Bifs onor after Aot | Y5 The
srheme deculed above is managed and sdmunistcred by the holdmg Compeny and the inpact of conqemsatane ber ™ GespedT
nf such scheme 15 assessed ad accoumed for i the bosks of the holding compani . Accoringty, d Company hos et aicznted
for the ahove plaae 2z per the <4d Do Notr

11 Hertracted Sindck i,

Bruring the vear, the menmed 2te haldng commpany. Mpless Limited, a0 Resiraed Srock Vs (RS o oontam cogiloyors
of e Conipany has been crass chaged © FH7.037 aroants the sdimirstiatiee charges and dus has boen crgas Jorgmd oo e
sataire i of profit and knsz ander the head Salanes and AEougnors.

The Inctitute of Chatensd Acconmants of Indiz has ooed 3 Guidance Nole on Accountag for “Employer Share-baord
Paymmenis”, which is applicable & cimployos shwe hawed paymenl plans. The scheme deisiled above p munaped and
admarastered, compensation benefis i tespect of the soheme o5 asseamed a3 sccoumed by the ubimoie bobding Gy, ciosn
fa the obligation wwards expenss oross cherged shove Accondingiy, the Company o5 of the tgaaon thal there 150 Furthet
Focounime tocatment disclosune roquied wndet the sad Guadance Note.
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Corniuity Flaw

The Fodliccing Lehle wots damn tie sl

Reconciliztion of the projected beoelin obligations

T
e e e e e S Tt 3P March2082 3 March 2411 I
Chaoge in projected benefit obdigativn
bhigations &t year beainnma AT
Servict ook 153,147
Irterest 0nt j0.201
Aciparal gain TR
Didigations 30 year end . . - IR 1:_‘..93'3
Assanplions e T TttTF T TS T o
Rate of conpensation increase fi 5l 00t
[Hscount fis E.50%% R
Anntion e b 5
Retinement cyncciancy ) Years B Venry
Coratuity cost for the year I . 31 March 2012
Rervace o ' Tel 425
Iner=sl cost 15410
Actuariz] gin L] M
Net gratuity cost i, 188 A85.A20 ?
The estinwics of futore salary weyeases, consdered in actuanal valuatien, take acoeunt of milaton, senienity, poroton and I
ciber pelevant facioms much as supphand demand Sciors in the empdoraen: markel
During the vear ended 31 Maich 207, Company has xdopted Revised Schedue V1 netifiod dider the Companis Ao 1950

Heace, previous vear's Ngwres have been seclasssfind i confion to this year's classification

As per oof repoet of even Jas

v
'-L' . .
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Casds Il Sinteioont

CASIF1 OW FROM OPERATISG ACTINITIES ©

Pl before tan
Moe-Cash adjestment 10 reconads prefit before tax o

Depreciatinn FAMMLZaG0 I Coalinung oparatdns

38 AMuech 2612

SIMET

34 BRT 0

2197 T

Lo A Profit bon sale of fined asszts £141 33%%
faterest expenGet 5125130 19061 150
(AT MY (173 582

frsteresd Inoonn

Dperating profi before workins capitsl chanaes

44 467001

Movemenis in workiag capital:

Incyeapac(Decrvase) in tmde pavables 31300034 £37T5,082
Incresse{Decrras) in loog lenn o e Lo ] 185020
iprreasei(Decreas:) in short tsms poovimons 411603 {

fncreass {Decress) m other comont lubilices (3,776 931} 1642751
IncreaserThecreased in lony 1o dabatinies 1,950, 126) 232,544
{Increase ¥ Decreass 1o tade receeabls 13,735 347 (11 126,187
{Incrcase¥FDecreass in bong term bosne sod advances 12.198:052) (2025247}
(Increase FDecreas: o chon tomn loans ond advantes {123 345) ibih 205

14,735 419

fincreasc ¥ Decrease in other curTeml ases

Ciash generatsd framiused mn ) dperahans
Duirect tanes paid (net of refisnd )

53195542
{11204

et Cash Flow from fused in | Operatiog acrvities (A)

96537178

CASH FLOW FROM INVESTING ACTIVITIES

Forchaoe ol Hrad 3ozt inciuding saangabde wesls

Fioceods foom sale of fived jomois

. L
Uleress inoon

(212385019
1. J3 SRR

32770

Net Cash Flow from fosed in) Investing Acivitiee il

(19, 50U,850)
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CASH FLOW FROM FINANCIMNG ACTIVITIES
Frecceds Bom mlern borrwinss

Repaviment of S fopn

Inseresl Exrmsane

*
W

M March 1001

51 Masch 2012

§ X ST

(EEIELLTE: ER]

(LBROT.251)

Mot Cash Flow from Aused in jin Finsncing activities f{_:l________ fH,‘Hf:.E!II} I-L!:'l_]:_.f_‘i_l_,-_
Sel increase or decrease fo cash and bank equivalents i (1.759.882) 2450081
Cash and bank couivalenis 3¢ the beginning of the year L0329 & 6002 150
Cash and bank equivalents ai the :.l‘d_g_f__!_ﬁfﬂ:;fzf — I’l_..}i.‘.E-IT e ‘,!-I,IIB,'IEE____

i me o
Componentsof cash and hank eganalens

Cach on hand
ChequesThals in hand

With Barks -Curren: Accoum 5533547 st B ]

Deposil Account B FO ) _ 24,30 0

Total cash and bank cquivalents 14343547 31,103,129
R |

Summary of sigm et acoounting podicics
A3 per our repard of even dac

. y b .
For @.R. E.&!'I!.lﬂﬂl & 00

Finn regstratan ponder: S0 003E
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Mphpsls FogaentE Doncted

DIRECTORS' REPORT

Degr Members],

We have pleature tn presenting the 77 Arul
Report for the vear ended 31 March 2013

Amw:mnt in Rs.

_- f’:“"""’" |31 Mareh B3 Hareh 13
e
ot 192,331,173 766,504,644
Fespross i
e 170,986,427 261,629,773
LA
bR 71,324, Tk $.174,871
ptene tax
Current tak G455 3% 5, Fab, 20
Deteniend taxn
charge (887,600} {4,419,0001
flasset)
Profis Al
,::“ Lo 12,796,357 5,155,581

During the poriod wader review, your Company
achieved  tomal rovene of Rs. 392 amblion
compared 10 Hs. 267 milllon m the previgas
financial vear. The Company ecorderd an increase
it the e profits by Rs. 664 mithon ay comparsd
1o the net profit of the provicus year.

The Baard of Divectors have nod recommenaed any
dividend for the finarcial year ender review.

Youwr Lompany s mwaum oivE  low ermrgy
condunpling. EIforis are made 15 coneoree eomrgy
2t every step along the way. The partculys

relating Lo conservation of sty and

Techrolcgy absorprion ac stipusiated under sub-
section [1e] of section 217 of the Compares Act,
1956 read  with  Companies  (Discloswe  of
Parucuwiars n the Reporl of the Board of fircotons)
Rules, 1988 are not  appiicable.  information
relating to foveign exchange santings of culgoes
diring the year under review are as follows:

B e L R

Activities ruhﬁm ‘0. Expant of information
export ot Teghaology Enabied

initintives mm ¥o 'ﬁfiﬁﬁ"ﬁiﬁﬁ are
WM Y belng madge i the

ovRseat 1o ndigase

SO e SRl PEVEGES
.‘&W of new. fdarketing oftmrs are
‘export mm ‘for being made 0 the new

mmm © countries o develon
AL ___.Wﬂmimrw

Tﬂtal e -fm e S L f1os

Exchaings sarnings

“Fotal “¥oreign 10,6493

Exchange wsed Rs.

ooy

There were no employees wha were in cedeil of
reraprsration in excess of the himifs prestnibod a8
aar Secton 2171241 of the Companies AT, 1955
read  with the Companies  (Paniceias o
Ermployeesy  Rules. 1975 and  Companes
iPasticetars of Employees) Amendiment  Rules
2 Hence, the particolars of  Emplovecs’
Respumeration pursuant tr the aforesald rules are
nel provided

In compliance with Section 217444 of the
Companies Act, V956, yvour directors confinm and
stale as Toliows.
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i} that, i the preparation o7 the anmasl
scoounts,  the  applicabls acoomating
standardy ‘have Deen followed along with
proper  srplasation relating 1o matenal
Separ lures,

iy that, your Directors hove selectedl such
accounting poliches and bave applied them
conststently and mads  judgments zad
estimaies that are reatonable and prisdent
w0 &% to give 3 e and fair view of the
stabe of affairs of the Company 3 the eod of
ihe tinancial year and of the profit of the
Comprny for the penod under review.

ifip that, vour rectors had token proper and
sufficient care for the mainienance of
AQETRATE acCountEg TECOIGS 1IN Moorance
with the provisions of the Comgacies Sct,
195G, i safeguarding the assets of the
Tompany aud for proventing and detectiag
fraund andd oiher irreguianties.

ffey that, yoan Direcioos hawe peepared the
annual ocnunits on @ S0HE CoNCerT Dass,

RS S R Batlibes B Co, LLP, Charfered dccotn{ants
Regivteation bo, 30Q0E:, retive ab the enming
Anowat General #Meeting and have nat efferen
themseives tor re-apooiniment. The Company has
received o notice for apponbioent of M S R
Gathibent & Associates LLP [(Regwiration
Ho A oy e SEELAmY Auditors of the
Company, Uomeguently, coment lefter and
certificate from M5 S R Batiibod B Associates
LEF stating thad the appowitment. if made, will

be within the tmits specited under Sectim
a8y of the Compamies Act. 1956, har Been
recatesct.  Yow  direciord  recoinend  their
appawtUsent 25 the Asditors of the Company from
the conclusion of 1hie aneoet General Meeting HE
the comcien of the mext Ancuoal  Genersl
Mesting. A resalution proposing thelr appoaintreat
3t the remuncration to be ficed by the Board of
Directors s subunitrod ar the AGNK.

Regarding lhe cheervaiion of the Audiiors oo the
delay i remtiance of service tag, v direclos
woutd Hke 1o clarify that the ame wis on atosint

FEphasiy Bazouccl Timiied
of cerlam operarional ssses, Heoetsary steps haes
been taken to improve 1S operational efficiencies
o mveoid sachy delays in fulure,

Mr. V Suryanarsyanan retites by rotabion at (his
Anreal General Meeling and 5 cligible fw
reapocintment. The Board recomsnends the e
appoinbrent o Mr. ¥ Surnjanerayanan % 3

el

Yorir Tirectors would like to place on redend their
appreciaton of the contribulion made by the
camlivess 2t all iewels, whe, thoough  their
compatence, hard work, solidanty, Co-operstion,
support  and  comemitment  have  enablend the
Company to achieve 1ts song growth.

Yoior Director:  acknowiedge with  thamks e
contimed support and vatuable co-gperanion
gatepdied Dy Dhesiness  conelifuends,  wivestor,
vendors, bankety and  sharehelders of  the
Loy

For amd on beahalf of the Boand of Ditectors

H E a i £ %
e el { Li, s
if h A ¢
E.fr SUryanarayanan i re GR
* Director Director
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& Avgust J013
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INDEPENDENT AUDITOR'S REPORT
T'o the Members of MphasiS FinsourcE Limited
Repon on the Financial Statements

We have audited the accompanying financis) statements of MphasiS FinsourcE Limited (“the
Company™'), which comprise the Balance Sheet as at 31 March 2013, the Statement of Profit and Lass
and the Cash Flow Statement for the year then ended, and a summary of significant accounting
policies and other explanatory information.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation of these financial statcments that give a true and fair
view of the financial position, financial performance and cash flows of the Company in accordance
with accounting principles generally accepted in India, including the Accounting Standards referred to
in sub-section (3C} of section 211 of the Companies Act, 1956 (“the Act™). This responsibility
includes the design, implementation and maintenance of internal control relevant to the preparation
and presentation of the financial statements that give 2 true and fair view and are free from material
misstatement, whether due to fiaud or error. -

" Auditor's Responsibility

Our responsibility is to express an opinion on these finencial statements based on our audit. We
conducted our audit in accordance with the Standards on Auditing issued by the Institute of Chartercd
Accountants of India. Those Standards require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance sbout whether the financial sttements are free from

material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor’s judgment, including the
assecsment of the risks of material misstatement of the financial statements, whether due 1o fraud or
crror. In making those risk assessments, the suditor considers internal control relevant to the
Company's preparation and fair presentation of the financial statements in order 1o design sudit
procedures that are appropriste in the chicumstances. An audit also includes evaluating the
appropristeness of accounting policies used and the reasonableness of the accounting estunates made
by management, a3 well s evaluating the overall presentation of the financial statements. We believe
that the audit evidence we have obtained is sufficient and appropriate 1o pravide a basiz For our audit
UPH'IIUH

Cipinion
In our opinion and 1o the best of our information and according 10 the explanations gived to us, the
financial statements give the information required by the Act in the manner so required and give 4 tue

and fair view in conformity with the accounhing principles generally accepied in India:

{a) in the case of the Balance Sheet, of the state of afTairs of the Company agat 31 March 2013,

e/ )]
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S.R. Barusoi & Co. LLP

Chattered Arcountanis

(b} in the case of the Statement of Profit and Loss, of the profit for the year ended on that date; zovd

(c) in the case of the Cash Flow Statement, of the cash ffows for the vear ended on that date.

Emphasis of Matter

We draw attention ta Note 3 to the financial statements regarding expiry of the contract with its sole
customer on 30 September 2013. This condition indicates the existence of a material uncertainty that
cast significant uncertanty about the Company's ability to continue as a going concem, which is
dependent on extension of agreement with its customer. The mitigating factors have been more fully
discussed in note 3 fo the sccompanying financial statements, in view of which the accompanying
financizl statements have been prepared under the going concern assumption, and consequently, no
adjustments have besn made to the camying values or classification of balance sheet accounts. Our
opinion is not qualified in respect of this matter.

Report on Other Legal and Regulatory Requirements

l. Asrequired by the Companies (Auditor’s Report) Order, 2003 (“the Order”} issned by the Central
Government of India in terms of sub-section (4A) of section 227 of the Act, we give i the
Annexure a statement on the matters specified i paragraphs 4 and 5 of the Order.

2. Asrequired by section 227(3) of the Act, we rc:;.;on that:

{2} We have obained all the informanon and explanations which to the best of our krowledge and
behel were necessary for the purpose of our audit;

(b} In our-opinion proper books of account as required by law have been kept by the Company so far
as appears from our examination of those books,

{c} The Balance Sheet, Statement of Profit and Loss and Cash Flow Statement dealt with by this
Report s1e in agreement with the books of account.

(d} In our opinion, the Balance Sheet, Statement of Profit and Loss and Cash Flow Statement comply
with the Accounting Standards refened 1o in subsection (3C) of section 211 of the Companies
Act, 1956;

(e} On the basis of written representations received from the directors as on 31 March 2013, and
taken on recard by the Board of Dircetors, none of the directors is disqualified as on 31 March
2013, from being appointed as a dircctor in terms of clause (g) of sub-section {1} of section 274 of
the Companies Act, 1956

For SR BATLIBOL & CO_LLFP
Charntered Accountants
1CAT Fino Registration lumber 301003E

I A .\ o
pRer Navin Aarawal

Parimer
Sembership Mumber: 36102

Mace of Signamre: Bengalury
Date: 015 August 2013
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Annexure teferred fo in paragraph 1 under the heading “Report on other legal and
regulatory requirements” of our report of even date,

Re: Mphasi5 FinsourcE Limited (“the Company”)

(i} (a) The Company has maimained proper records showing full particulars, including
quantitative details and situation of fixed assets.

{b) All fixed assets have not been physically verified by the management duning the year but
there is 3 regular programmie of verification which, in our opinion, is reasonable having
regard 1o the size of the Company and the nature of its assets. No material discrepancies
were noticed on such verification.

(c) Thene was noe disposal of a substantial part of fixed assets during the vear.

{ii) The Company 15 3 weivice company, primarily rendeting business process outsourcing

services. Accordingly, it does not hold any physical inventories. Thus, paragraph 4{ii) of

the Companies (Anditor's Report) Order, 2003 (as aménded) is not applicable to the
Company '

{iiiNa) According to the information and explanations given 1o us, the Company has not granted
amy loans, sccurcd or unsecured to companies, firms or other paties covered in the
register maintined under section 301 of the Companies Act, 1956 (*Act’). Accordingly,
the provisions of clavse 4iii}a)} 1o (d) of the Ornder are not applicable 1o the Company
and hence not commented upon.

fiiih)  According to mfermation and explanations given to us, the Company has not taken any
lowns, secured o unsecured. from companies, firms or other parties covered in the
register maintained under section 301 of the Act. Accordingly, the provisions of clause

[Hjs |8

{iv)  In our opinion asd according to the informarion and explanations given to us, there is an
adeguate internal control system commensurate with the size of the Company and the
nature of 115 business, for the purchase of fixed assets and for rendering of services. The
activitics of the Company do not involve purchase of inventory and the sale of goods.
Dharing the course of onr audit, we have not observed any major weakness o1 confinuing
failure {0 comrect any major weakness in the infernal control system of the Company in
respect of these arcas,

{v) Tn our opinion, there are no contracts or armmgements that aced o be cntered in the
repster maintained under seciion 301 of e Adl. Accordingly. the provisions of clayse
4(v¥h) of the Order is noi applicable to the Company and hence not commented upon

(¥} The Company has not accepted any deposils froms the pullic,

BB Banim A D L peeinerin SOE s cOCWrli AR S5 atitas § o, LUP e @t Lk T et o wk LR iy W RAB-FRE G eiocioe 188 Aoes, il
Frgd [¥hs 22 Carme Thowl Bk T 3 foor Soasier T00 T
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SR Banusor& Co. LLP

Chartered Accounlants

(vity  The Company is covered as part of the interna) audit function operated by its paremt
company, which is commenserate with the size of the Company and the nature of its
business.

(viii} To the best of our knowledge and as explamed, the Central Government” has not
prescribed the maintenance of cost records under clawse (d) of sub-section (1) of section
209 of the Act, for the services rendered by the Company.

{m}{a) Undisputed siatutory dues mcluding provident fund, investor education and protection
fund, employees' state insurance, income-tax, sales-tax, wealth-tax, customs duty, excise
duty, coess and othier material stattory dues have gencrally been regularly deposited with
the appropriate authonties though there have been slight delays in remittance of service
X in few cases,

{h) According w the mformation and explanations given to us, no andisputed amounts
payable in respect of provident fund, investor education and protection fund, employees”
stafe insurance, income-tax, wealth-tax, service tax, sales-tax. customs duty, excise duty
cess and other material statwiory dues were outstanding, at the vear end. for a period of
more than six months from the date they became payable.

{c) According to the information and explanation given to us, there are no does of income
tax, sales tax, wealth tax, service tax, costoms duty, excise duty and cess which have not
been depostied on sceount of any dispute.

{x} The Company has no sceumulated losses at the end of the financial year and it has not
incurred cash losses in the corrent and immediately preceding financial vear.

(xil  Yhe Company did not have any outstanding dues to financial institutions, bank or
debenture holders during the vear.

{xii)  According to the information 2nd explanations given to us and based on the documents
and records produced before nx, the Company has not granted loans and advances on the
basis of seeurity by way of pledge of shares, debentures and other secunties.

{xiii} In our opinion, the Company 15 not a chil fund or a nidhi ¢ muteal benefit fund / socicty.
Therefore, the provisions of clause H(xiii) of the Companies {(Audilor’s Report) Order.
2003 (as amended) are not applicable 10 the Company.

{xi¥) In our opinion, the Company % nof dealing in or trading in shares, securities, debentuies
and other ipvestments. Accordgly, the provisions of clapse 3(xiv}) of the Companies
(Auditor’s Reporty Grder, 2003 {as amended)} are not appheable 1o the Company.

(xvi  According to the information and cxplanations grven te us, the Comipany has not given
any guarantee for loans taken by others from bank or financial mstitetions

w1} The Company did not ave any tenn loans ontstanding during the vear
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SR Bartsoi& Co. LLP

Chartered Accountants

{xvit)

fxvi)

(i)

{xx)

{xns)

According to the information and explanations given 1o us and on an overall examination
of the balance sheet of the Company, we report that the Company has used funds raised
on share-term basis for long-ferm invesiment. The Company has utilized short term funds
ruised from current habilities ageregating to Rs 54,032,018 for long term invesiment
muinly towards acquisition af fixed assets and oiher non-current assets,

The Company has not made any preforential allotiment of shares to parties or companies
covered in the register maintained vnder section 301 of the Act

The Company did not have any outstanding debentures during the vear.
The Company has nof rzised any maney through a public issue during the year.

Based upon the awdit procedures performed for the purpose of reporting the true and fair
view of the {mancial statements and as per the information and explanations given by the
management, we repart thet no fraud on or by the Company has been noticed or reported
during the year

For SR, BATLIBOI & CO. LLP
Chartered Accountants
ICAI Firm Regisiration Number: 301003E

.
M{;\-‘in Agrawal

Partner

Membership Number: 56102

Place of Signature: Bengaloru

o

Date: 05 August 2013




MphasiS FinsourcE Limited

Balsoce Sheet o at 3 March 2003

T
Nones 31 March 2013 M March 2012
Fouity soat | iabilities
Sharebodders Tumils
Shate capersi Bl S G SO0.000
Resrves o sug 32 1,087 69] (1L, TR A61Y
1,557,691 (11,208,681}
Mon - current Babitides
(rther long-iemm lisbalibes LI - AR 274
Lasg-term provisons 34 L9530 1,258 136
1,795,130 1,843.310
Cwrreml Rabilities
Shon-term borrowmgs A5 - 43 (00, 000
Trade pavabies L 13 BE5 5346 K3 B17 465
Cither current hats hities 11 1562295 56215702
Shiort- e panvizeons o 14 1527 426 T MR
192,975,257 135 K36.085
TOTAL 196, 35K, 07R 126,510,734
Asr1s
Nom - Current assels
Frued asseis
Tenpble ascts 3.7 21 I7.680 37,1599
Inianprbie zosets 17 4087939 S81.831
Dafermed ter amets (et} 5K 7 306 D0 6,415 GO0
Lomng-teom loars ard advanwes i 214,743,230 14,581 245
e 37414830 34,012,052
Unrremt assets
Fracde receivahiles LR 1] 4 THS5 034 3, 2 b )
Cash and bask balimces 311 E R LT 23,089 645
Shoet-denn hoais and sdvances ] P& 32 289 13781636
ORher cunrent asets 302 255646 1N 119,336
138,943,239 67, 488 5K2
TOTAL 156, 355,078 126,510,734
Sugpnmary of spnrficxd scooapting poebicees 21

- v = == = sm o am TR R SR Sm W EE e SR O S S S S S s M e e N R e e e W s e

The scootrpanying motes are 2o itepral port o the finangiad Zixtements.
As pey our epot of even dus

For SR BATLIBOI & OO LLF For socl no bekall of the Boand of Dreciors
Firm regavaton nuasher: 301H3E

Chartered Acooanisnis
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MphasiS FinsourcE Limited

Sisterent of profit aesd lovs loe the vear ended 3 Sarch 2015

£

helstes 31 March 20071 31 Murch 2012

Toc o
Reveaue from operinoms IRE 336576 ThE 97243
Criher ivconne 113 3,974 257 1.7 401
Tzl reveme (1) 392,311,173 it K04 644
Expenses
Emphiyee benefits cxpenoe i P92 45k 5006 T49
Fnance cosis & 18631237 TGAR 408
Depreciation and amorlisaizan expense T4, 6E2 68 31,337 916
(ither cxpenses L3 [ 173,495 356 106, T8, 103
Totsl expenses (L1 3T YR 427 161,629,773
Frofit before ay (111 21324748 21748
Fax exproses .
Corrent fax Fa15.39 5,748 200
Rewversal of excess provises -FHT (3.9
Deferred 1ax chasge 7 (crodind L8 T ) {6415 000
Total tax expense e B51E 3%y {954.710)
Prafit for the 3 car 12796152 6,159,551
Esrnings per ety share [nomiosl value of shares ¥ 100038 March 2012 - 2 j03)

Basic & Dibwed (27 25593 173,48
Weaghted averaps momnber of equoy staes conadered ;
Biuc & Dabuted - X SO NH) S41.0600

.
i 1

Semmory of &gmaficant soosueniing pehitics

The accompanying notes are an iniegral part of the fnaece] steroments

As pet our report of even dete

For SR BATLIBOL & OO, LLP
Farm regastration nembey. 301005SE
Charered Accouniams

\7

Permnet Prrecioe
Membershap No 36100

Bengalury
0% Aupust 2113

Bengalore
03 Aogeat 2003

For apd on beball of the Board of Directors
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Mphasis FinsourcE Limited

L. Corparaie [nfor mation

hiphaws Finsewcll Limeted was woorporated on § Jure 2006 10 =01 op and manage cull centres and carry oul tusiness proeess
EEDUNCINE ervice o Hs chients

The Company is a subsadiary of MphasiS Limated ("ML", 1bi parent company). o tonns of 3 merger agreement executed betwoes
Fiectronic Dty Systems Corporetion, Wewlen-Packoos Crorgany ("HP') and Hawk Merger Corporation, the fast named compay
mergad mia Electronic Dista Systeow Coupotation on 26 Augun 2008 As 8 resull of this merges, Electromc Dia Systenes
Corporation became & | 00% cobeodiory of HP and was monsmed ot Elecromac Dsts Systems LLC. Pror to the gbove merger
Electrorue Dats Sysicm Corporaton was the wltimese hidding company, however subsequent 5 1he merper, HP bocame the ulmate
bolding company of Mphaa® Finscorck Lasited.

2. Basis of preparation

The finznoxl fatements of MphaoS Frosourcl FEendied {“the Comrgaany ') hirve been prepered and presented under the hiswnca!
cost canvention on the aocal bacs of accounting and comply with the mandaary Accoommng Standanis (*AS" ) presonbed in the
Companies (Accaunting Standends) Rules, 200 {4t amondoed) and ciher prooausoements of the Institute of Chartered Accountants
of India ("HCAP ) 200 the relevant provasions of Cosnpaies Act, 1956

The acoountarg polices adopied i the proparation of fosin 13! Axements ate comsstent with those of previoos vear
L1 Supmary of sigoilicant accoanting policics
a.  Use of estimatex

The prepaershon of hnencal Sminnoits roquires mansgernent 15 make coenates aned assunptions St alfecrihe sepantad amounts of
assets md habiines, the dusdogers of contngent agaey and liabdlives on the date of the Ninamoiad statements and the repored
amncunts of revenues and cxpemees. Actoad yeaes condd differ Proam thoce colimatcr Any SEVISION 10 3CCN0MINE CEDMMS 13
recegnisad praspoctively in caorent and futare years

b, Revenme recogmifion x

The Compary denives its revenues fioan call contres and business process outsourcing services (BPCY)

Revenues froen BPO services snsex from botl: Boe-based and wund poced client contracis. Such revonwr s recognised on
completion of the related senvace and is billable i avcpidancs with the specific terms of the contracts with chenits.

*Linhifled mverwes” inchuded in canneal dssels aopresent reveEmes in cxoess of amoonts befied at at the balarce sheet dxe °Lneamed
recoivables” icluded in curnent trbibitter reprosenas the Wimg i cocexs of revenusts rocopnised as o the bilanse cheel date
Advances recenved for services are reponed as fahiines unnl i condibons of revenne recogniting e met,

Imterea oo the deployiment of fonds i rccoprred using the Bire -pioponion medeod, besed on underkang loest mics

€ Fised svient and capital work-in-progress

Fixed assets sre stated =i the cosd of acquinition & conansction less acoormuliatsd deprenistion. Direct costs are capetelised wirtd
aseels xre veady to be puot to oge, Bonoewng costs divectdly atnbuiable 0 aoquisiten of construction of those Rand assets which
nocessarthy take 3 substantial penod of Bme 10 poi ready for oo aterded wee are capnialived. Fixed asvers purchased in foreign
canTency are meoorded ot cost batad on exchangs rsic vn the dite of purchase. Acpored intmpiltie assets are capilatiosd o the
Acguisition pRce

Advances pad towards acquisiton of fixed asscts are disclosed a5 coputal advance under lang terrn lowns and sdvances and the cost
of astets not rexdy For use e af the balance sheet date are disclosed under apaml work-in-geogress

4 Depreciation and smortitation

Depreaaton on Nxed asects 15 provided uxing the oraigh-fine method orvey the estimated usefid Jives of asseis  Depreciation i
charged on a proportionate bias for all assets purcheeed and sold duning the year. Individood sssets costing T 5,000 or lets are
depreciated i fid] in the year of parchase. The estimsted oseful lives of seeis are ac follires

Aoseit Yegrs
Flant xnd sechmery (incloding 2lecm oquipnieai) %
Computes eqeipment 5
(Hfice equupmcnt 3
Furmibure s fixtures 5
Vehicles A




MphasiS Finsourck Limited.
e asseix punchaeed for specific propects are dep ecialed oves the Bife of the progea or eetimated useful biffe, whicheover i lower

Lexehold improsoments are amonieed cved the remapeng lease torm ar § yeare, ahichever o shorfer. Purchased spplication
software and intermally pencrated softemre thist 15 on integnd pant of the Company’ s compagier sysioms, expected 0 provade lashiag
benefits, i3 capitalized af cost and amottised on the straight-line method over i extrmated useful life or } yews, whichever i
shorber

e Lemses

Lease whese the lessor effccinvely netaans substantally alf the risks gotl beorfu of owpershup of the Jeated term, are el fiod a3
aporating leascs. Operafitgg lease paymends are recogniced & an eapense i the ststement of profit end loss on a straight-line bass
over the leass tenm

£ Impairment of assets

The Company assexses 2 each balance sheet dute whether there s any imdecation tha a fixed asset ;ay be impaired. if any such
wd:calion exists, the Company estimates the recoverabie amount of the asset. M soch recoverable ampund of the aaset o the
recowerable amount of the caxh gemeratimg asmt b0 whach the agset betongs 13 less than i3 camying amount, the COITyIng amount 1k
reduced 10 its recoverable amount. The reduction 15 treaied ax an inpairmend boss and s recogmsad m the stotement of profit and
Tons I mt the bakanoe sheet date there i an indication that if 3 previously assessed impairment loss oo fonger extinty, the recovendie
amoanl @ reassessod wnd the asset 15 reflecind al the recoverable amaont cubject 10 3 maximuam of depeeviated histoncal cost

g Employes henefin

Geatiity which is a defined bemetin 12 accrond based an independent ¢ twanad vahation which 13 done based on prejecruni credet
method a3l the balance sheed date. Actusnal gainthese e imvmedaately talen to patemcot of profit and loss sid arc not
deforied

The cozt of shott 1enn coopensated absencd is provided B baged on csbimates The Company presents the catire beave a6 4 carrent
baabuliry in the halance eheet, since it docs not have an uocondibonal right o defer it getthement for 12 months afior e reperhag
date Loog term compensated abeenores chel mie provided for based on acnaanial vatustion which it done based on proghet wnn credn
i

Contributions payable to recogmsed provident Tand, whach s a defined contribotoa scheme. i changed to the stafcment of profit
and loce. The Company™s labslety 15 Hmited to B contnbution pude o e fiond

k. Forcigs currencs

Foreign exchange trangactions are recordod at the yates of exchange provailing im the dates of the tespectve Wuneactons Exchange
differemass anetng on foreign exchange transacons sctibod dunng a year are recognized 0 the statement of prolit and toss of that
year

Monstary asscts and hibelities denominated i foreign currencres 23 #f the balanoe st dige are tramlaed @ Ihe cxchasge 1acs on
that dae. The rewuliant exchange diffeences arc recognerod e the salement of profit and foss

i Imconee Laxes

Tax expense comprives of carneed and deforred tax.  Current incoshe tax is measured 21 the amount exprciod 1o be pad 1o the 1ax
suthartics in accondance with the Inoome-tax Act, 1961 enacied in Indin Deferned mcome lnnes refllocts thy inpact of corenl vear
timing differences between Laxsble incoene and accounting monise for the year and reversal of timang difTerenoes of earhier yesrs

Defermed tan ks incatared based on the o rates and the tax Laws cnacted of subslantively enscted i the balance theet dge. Defeoed
tan sets and deferved tax habilities soe affset, if a begally enforceable fnght cirsts fo st off current tan 3ascts agains! curment tas
linhilihies and the deformd iy ascets oncd defesred tan Dabilidies relate to the twee on income levied by mime govenisg tavation
lows. Deferred tax sxsets are recognisd only 1o the extent tha there o rexconable corinty that saMiciont futuee toable moome will
be availsble againg which such delorred boc acsete can be realood. In sihusbons where the Company has unabeorhod dopreciation of
corry forward tax losses, aft defemed tac acsens ame recopgnised oaly of there 1€ virua) cenainty supported by convinsng cvidence
hat they cam be realed againgt fatine aaeble profita

At gach halance sheet date the Company te-asscscs unisaopmoed defemed fas amen. 1 tecopnines unreongosed defemat tax
et to the extent that 1f bas become reacomebly cortasn of virualy conam, a the oo sy be thee sufficient futore toable msome
sl be availablie agama whieh such defomod tay assew can be readised

The coomang amcount of defemod tan assen ot sevicnaed o cich balance theet date The company wiitcs-down the cartying amoun
of & deferred tax acset 10 the extent thel i it 5o longer reasoeably cenan or virkually cemamn, 35 e case muay be, tha sofficient
Future Waahle income will be avalabie sganet which defermed tan asie can be seabised. Any such wnte-thown 13 reversed i the
exiene thag o beoomes reatonably coram of vimuslly cenam, as ihe case may be, thay sufficient fotoir taxable income will be
avmlzhie




MphasiS FinsourcE Limited

MAT omdst 1s recopmised a5 an zxact onty when and o the extent ther & comancing evidence thal the Company 9l payv nommal
incomme tax duning the specified pefiod. In the vour 0 which the Minimam Alemative o (MAT) ceodit becomes ehgble o be
recogized & an assel m accordance with the recomeendations contained m gusdsoce Nole sseod by the Bratiote of Chartersd
Acoruntants of India, the sead aseel 5 cresied by way of 3 credil 10 the salement of profit and Joxs and shoem oz MAT Crediz
Enttlement The Company reviews the same at cach balsnce sheet date and writes doun the camving amosnt of MAT Credn
Entitlesment 1o the extend there is no bonger comincing evadence Lo the #fTect that Company will pay normal Income Tax dunng e
specificd perad

o Providom apd contingeed Babilities

The Company recognises o provision when there 1 a grssent cbligathon 25 2 resuh of an chhzating event that probiably sogiires an
omifiow of resources and a reliable estimats can be made of the amound of the obligetien. A theclosure for 2 contingem Tability
made when there is a possible obbgabon or 2 present obligation thad noav. ba probably wil no, require an ootflow of recowrces
Where there 15 3 possible obligaion o 2 precen abligatis in respect sfwhich the likelthood of cutfiea of rescurres is remaote, 5o
privvision of disclofure B madse.

Provisions for onenss corbiects, 1e cnndtacls whene the expectiad unavidable coms of meenng the obligations el the contract
excerd the econsmic berefis expedted to be recerved under @1, are seoogeeced when it iz probable that an cofow of resoumes
cmbodying eottmic beneBits will be roquired 1o sotie 2 pregend obligation a5 a result of an obhigating event, hased on 2 reluable
estimate of such oblipation. Provisicos are oot discounsed tio i85 present valve and are deteominad hased on best estimate segoired @
seitlz the obligzoon at the balance sheet date. These a2 reviewed 31 each balance sheet date and adiusted 1o reflogt the otrent bese
. estimuates

% Earsbops per thare

The basc eamings pet share is computed by drviding the ref profil alintetable to oquity shareholders for tie vear by the weighual
average mumber of equity shares oulstanding dunng the year. The pumber of shares wsed in computing diloted carnings per share
comgrises the weighted averape shares considered for deriving basic eamings per share, and aloo the weightad aversge momber of
equity shares ehdch woudd have boep impoed oo b coovorsion f 5lf dihaiive petentzl eqguiy shares, Dhiutive podental ogonty shares
are decmed converied as of the beginning o the yem, onfess 1hey hove boon istwed 21 3 Ister dase. The dilwted potential equiy
shares have been adpusted for the procesds secovable had the shates beea acnealty issued o the avermge market valos of the
outstanding shanes. In computing dilutive camings per share, anly patenoad sguity sharce that ace difnive and that cither redoce
cxmings por shase o incresse boss poe shane ane snciuded

L Cash and cash equivalents

Carh and cash eqruvaients comgmes cash and cash on Jeposit with banks. The Company conssders all highly Tiquad sovertments
with an ongnal matuwiHy af the date of purchase of thinee months o less and thst are readily convermible S0 Kncran amoussts of cash
o e cash wguivalent

- The Company has net coment labilitses of T 24032008 a5t 31 Masch 2013 (31 March 2012 - T 681474031 The Conpany has
been sctup o provide suppont seraces W e State Bank of Iredia {"5BT) by estebiizhing cnstomer contac confres. Ax per the
mgreement, 58] hac an aplion cifer © neasw the agreemend and conires avmling services froon the Company of b acguire the
Company andior the faciitics, andior the contact ceaire amnd coniact centre personned w full of i part om or after the conpleton of
e 1onm of the agreemnent. The weom of the agreoment will cxpare an 3 September 2013 and management 13 confident that ssme
witl be renewad Further, the holding company has commomined o provide financial and operational suppost to the Caimpany for its
continued operations an the frreseeabie futwre, Acvordmely, the finannal satements have bet prepared baed onthe prang toncem
EEFTROIL

T
3.1 SHARE CAPITAL 31 March 2013 31 March 2012
Autborived chares
20006 £ 3§ Mlarch 2012 200 000) equiry shanes of T 16 each 2 0 Ty 7 00 00K
Bssoed, subscribed and pald-vp shares
S0.000 (31 March 2012: 50000) oquity shares of T 10 cach fally pasd up SO0, 000 S
Total sued, subscribed & Tully peid op shore capital 200,604 S 0

A. Terms and rights attached 1o the equity shares :

Thee Compacry hes oaly one class of cquity shares horvmg pan valuwe of ¥ 10 per share  Fach bodder of oquity shares 15 enbitled @ ooe
vide por share. The Company dechones and pays the dividands in Indian Ropers The Dividessd pmposed by the Boand of Direcuos
i subject to the approvel of the sharehelders in the ensung Ammual (renera! Mectiog

In the event of Rgusistinn of the Company the holders of oqoity shanes will be entitted 10 recenve remaining 2eees of the Compony,
afiee the diniibatinn of 211 rhe preferental meounts . The destnbunon will be I propenion to e smrber of equrty shares held by
the shoere fenbdcss




MphasiS FinsourcE Limited
B. Shores beldd by the halding company -

33 March 2613 3] March J082
MphasiS Limdted : 49,994 {31 March 2012 © 49,994} equity shares of T 10 cach fally pand S0 540 1995400

U, Dwtaits of Sharcholdors boldizg mare thap 5% sharcs in the Company -

31 March 2003 31 March X2
Somiber el | MNember ol
bul-!l'm_; hokiing
Mipheels Lisrated 45 G599 49954 RE kS

A por reminds of the Company, incheding its epster of sharcholders'menibers and other declarations seoeived from shareholders
regarding beocficial iterest, the sbove shancheiding represents both fegad #nd heneficial ownerships of shares
T

31 March 2013 31 March 2852

12 RFESERVES AND SURPLUS
Swrplasi{deficit) in the statement of profit aod loss

Balzpcr a5 per fxs finsncial siafements (1, R ER] ) (17,868,247
Profit for the year FEe6352 6.1 59 4581
Net surplus{deficit) in (ke statement of profit und loss . LEET.601 {18,708, 661 )
Totlrerervesomdorphes 0 G 1.1@1.@91 EHI,TOR A6 )

2 T
- N 3 March 2003 31 March 1012
Corrent Non Carrent Curreat Nor Curreat
IIOTHER LIABILITIES -
Froviston 00 &3 peniscs - - 13000
Shaviory dues R Y] 32 &5
Fent squalaton esrne 595274 793 697 hL S
intrres on thar term bamnsngs x - 1318 %02
Camatal creditors 4,50 = T53.7487
Unhsers 379,090 = &, T
_ 1562295 - a5 7R 545,274
SIEY For e CEER R T s
34 PROVISIONS
Provison for employor beocfits
Pravigon for grassty (refer pote 12) 433,716 .75 1M HO R 1. 2EE 035
Provegen for leave banelis 1075 200 . 691,403 -
1517416 1,795,130 797 538 1, 2HK0176
1.5 SHORT TERM BORROWINGS
MphasS Software & Sorvices (Inchia) Private : - ERRLLERLEA]
Linited * .
A : 25000800 K
A6 TRADE PAY ABLES
Trade payablpes*® 167 282 795 THIB7.520
Sadary related cogts 15,622 4] - 12634945
JRLESS S36 = % 3,832,465 2

*Lox from Mphasis Sefisare & Servicesiindin] Privete Limited camics interes @@ 00000% poa (3 March 2002 - 10.60% pad The
loan 13 repavable along with intered afler 1 mooths from the doe of loan. The o is imsenred

** The Codngrany hias amounts due 0 Micr sd Small Exterpiizss wader The Micro. Small and Mediem Extorprises Developasm
Act, 208 (MSMED Acth as a1 31 March 2013 The amcunt e interest dur el payeble for the peniod of delay muaking payioen
(winch bove been pasd but bevond the appomted day dunmg the veard T 5709 01 Manch 20027 Nils
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Alphasis FinsourcE Limited

L

31 March 2013

31 March I0)2

Correat  Non Carreal i urrent Now Carr et
3.5 DEFERRED TAX ASSETS (NET)
Fixed agsers Impact of difference betwoen tax depreciston and
depreaiation’ soortization charged for the financal reportiog 5 0 (00 500706000
Imgract of expenditere charged 1o the gatement of profil and Jox et
allowed for pox poyposes on payment hasis I 231 000 EAZE I
Pravicien for doubifol debis and advamces 15,00 14,710
T Ale 000 o B419.060
39 LOANS AND ADYANCES
Unseeorcd, considered gomd
Secunty deposts
Premuses 5055400 5 155,400
bers 123 845 173,845
Advance recoverable i casd or lond
Emgilorves advance 94494 13088
Advances ko suppliers / nthers T30 - 543,122
Prepaid expenses 10, 1 T, S50 . 5,295,703
Advance incoamee x §ned of provision for taabon) . 195361 9R% T8 4 ot Nl
Halance with statvion:'povenonesd authdnitics 1R50.311 - 458 28R
Fecovenble from aroup companies {nefer note 6} 1,588 223 - - .
16,032 1% 24,743,230 13,781,636 14.881 245
316 TRADE RECEIVARLES
Ounstanding For & pertod exceeding sin months
fromm the dite they are due for paynent, wnsecerad
Conzdered goosd Sh6ds -
Considered dobaful A5 3U% A% 35
L Provimon for doubthul receivables 45,308 (45, 25E)
{her rotivables
Cemeidered pood 48, 795,034 30241 408
4R, 795,034 - 36,298,061 o
111 CASH AND BANK BALANCES
Cash and cash equivelents
Balances with Hank
O cumend acoounts 3385179 5643 547
Depouts with manuty less than 3 wwontin 22,084,357 14,446 02 -
15,489,548 1389645 -
Ouber bank balances
Depomis wath ediginad matunty for more then T monihs
st e than |2 woenthe 200, -
45,469.840 - 13 089,649 el
LMIZOTHER ASSETS
Limbniled revemioes 2R2E4 T - .
Expene ipcwred on behall of customen 361,666 312336 -
28646170 - IL9.558 -
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MphasiS FinsourcE Limited

T

Yoear ended
31 Muarch 2013

Hﬂﬁin ﬁ-fﬁ.ﬁf ......................................
Taterest income oa

Yesr ended

Bank deposits 693,737 537
Income tax refund 589,127 E24005
Frofit on le of ivad assels, net - bl 735
Aise ellaneous income - 1850
Sublrcase income R 4651413 -
5.974.297 13T 4010
S e
3.4 EMPLOYEE BENEFIT EXFENSES
Salary and aifowances® 608257 9% 310 A7
Conlribaiion o provident ancl other fords® 12523150 RAX2TIS
Grannfy expenst (refy mote 123 RS54 JHE 669 2R
Sraff welfare expense - - 11,146,504 1, 748 655
- - T0O41 ARE . 11566 749
*HNet of recovery for the yoar ended 31 Manch 2003 T Nt {31 Manch 2002 1,846.601)
315 FINANCE COST
Interent others 172} |45k
Interes caponses - mice cporate dopoiis 1551508 7936925
1863, 237 7,938 403
A6 OTHER EXPENSES
Travel 2,504,904 1188513
Cormmium CHIoN £20nsrs 4385, 784 A U 462
Hewmt LT EOS 7412519
Power amd fued - 25315683 Fi, 74k 434
Repours and soostenance
- Plant and machinery 22556398 19 X077 057
- (rhers 2113347 A%k 58]
Pavment 1o audiior (Hefer deiaiis below ) RICTREL ] 540, (%)
Profesnonal charges 539539 Lk e o]
Bank chargrs IT7.362 189,747
Hecnitment capenses 1,311,503 AR TR
Sub Contracior charges A% 390,057 2363571
Secornity chapss 4007 158 3138142
Softears mppon and annual marnienance charges 11,013,624 11,040 j59
Exchange differcices {net) 1,855 730 2157.8M
Miscellaneous cxpenses 12199 050 7,408 363
173,458,336 ) 186, TES, 705

Pavment to asditor

As sulitar:
Audit fee™ 2 00N 10,00
Tan godi fee™ 0,006 0000
(nher xervices {erification fees) LK (XKD §ORD 00
360 60 460 008
* exchiding servece v of T 44 29630 March 2002 T 44 496)
11T EARNINGS PFER SHARE .
Profit afler taa 12,796,352 6155 551
Momber of woghted averapr sharcs considernd bor caboulabion of bage 540, AN
carmmgs per share
Esiming per shae Banc & Dileted 25593 12319




MphesiS FinsourcE Limited

4. Coetiggrat fizhilities and commitments

| Esheasted amound of contracts remsiniag fo be cacasted on copital acooumt {028 of advances) and not prvaded for a at
31 March 2013 ¥ [ 455,635 {31 Maooch 2052 T 1517 0565,

2 Guaantees vutttinding incleding those furmished fo the Department of Telecom as at 37 Masch 2013 T $5.000
(3} Manch 200 2- T 55,0007

5. Operating leases

3. The Company is nbligaed under non-conceilabde leases fior office space thal are renewabde on 3 peoodic basis a1 the option of the
both fesect and lester Totad rental expence wuder nin-cancellahic oporsting leases {ntd of bease rentals capimlized) armoemtst 1
T 6976452 fior the yeas ended 31 Marrh 2000 {31 March 200128 TSI 11R)

Future manamiann Jease payierds under nomcanceHable opersting lraies a5 o 31 March 2013 are 25 Fallaws

T

s — 31 March 2013 ceemen Al Mazch 22
Hid faier than | v 5 3,232,339 976452
Later than 1 wear and not later than 5 years . - 5232 319

The Company sleo oboaned office facilibet snder cancellable w@mwm The company ienls le ooew wach feases
i the pontal course of its business. Total rental expenss under camicelleble operating leases was T 23,815,443 for the vear ended
3§ March 20013 (31 March 2052 ¥ 12 10604613

Office premises arc obiiond oo aperatiog fease for terms of agiog fom 1-5 yrars and remewahie 2t the option of the Compasydessor.
There 15 escalation claose i the frase ageenent. There are 10 restnctions inpesed by lease agrecment

b. The Compemy has sobleassd nifive space under cancellable opentting lease agrecments. The ok b lexse rendal Incoene wadsr
cancellabls operaning lezses for the year encted 31 March 2003 smoweied 10 T 4651 411 (3 Manch 2012 ¥ Nily

6. Related Parey Transactions

&. Entities where conmol exisis:
The reizstid pasties which cxencase contoh are as foliows
*  Hewleh Packan] Compasty, USA (chimste holding compamy)
®  Hewlett Packard Ezgle Corparation, USA { 100% sulnadizy of Hewlenl Packacd Company, USA)

* Flectronic Date Systsng LLC, USA (fomsedy Eleovromic Dats Systers Corporation, L7SAL (1060% submidary of Heolet
Fackand Eagle Coporation, LUSAY

* MphaaS Limited (hodding coampaty of the Company)
" EDS Asta Pacific Holdings, Maunties (formoriy TH Holding, Mausstivg), EDS World Corporation (Far Fast) aod EDS World
Coporstion (Netherlands), the subtdione of Electronss Thads Sysvenns LLC, USA {omoly Bectrome Data Sysiems
Corporstion, LISAY hald 60.49% (31 March 201 2: 60.50%) of e cquity capital of the Company.

b. Key mansgement personict:

The key management personne] of the Company ane &s menhoned below:

Nom exetutive directors on the board of the Compaoy

*  Kishore (O B apposntad oo Director wee £ 31 Jugy 2042

*+  Venkatasubramanian Sunyanarayenss sppototed as Dirsctor wee {14 Fobusry 212

*  Gunoder 5 Sukhije appodnied e Birectot wee £ 21 Apnl 2011

*  Sumitha Vadlamwdi sppomntcd as Direcior woe £ 10 Decomber 2011 50d
resigmed woe 1. 3§ July 2032

* The riosy excowinve drectons ere ponid by the intermediate bolding company 3 ste alBilistes o they ae coployees of




MphasiS FinsourcE Limited

. Ouber related parties with whoom tcassaction bave taken place:

o MiourcE Indis Private Lomied

®  HFP Services [ Singageore) Pre, 1ad

& Mphaab Saftware & Servces (bachia) Privaie Linwizd
*  Mphasis Corporation

*  MphaaS UK Limted

®  MphanS Pre Laroied

d  The following is the sammary of sdgniflcont ramsactions with relsted partivs by the Company:

T
Year ended Year epided
G s e MUMATCR 2003 31 March 2012
Hendering of tervices to company where control eadsts . 9,127,700 -
-Mphan5 Lumited . 92323, 700
Rendering of services to other relased party 240,036
~MuourcE India Privie Linsied 541,136 -
Reot pald (o entity where comfrol exitte 10,567,250 R.T73 i
Mphens Limdted 10,567,250 8,773,800
Hent reccived from eality where costrol cuists 4691413 -
~wiphax S Limiied An9] 411
Sub Contractor chaoges paid to relsted puctics where control
uists 41304,995
~Mphas’ Limuited 43304 905
Sub Contracfor charges paid to other reluted parties 6,051, 0R0
“Meowk India Private Lireicd 6,03, ORD
Loftware wippori and snnosl maistenance charpes paid 1o othcr
telated parties - V. 148,295 4,543,004
-HP Servicss (Sngaperet Ple Lid 7,997 226 EREER) ]
Onhers 1,149 0049 -
Eapenes ncurred oo beball of eelated parties where control
il - 1606 460
~MphauS Limited E 1636403
Expenses incorred on behstl of otber related pacties 1,141,524 26830
“MsoiancE bactia Privace Lioniled 1141524 285301
Cunst Allocation 18570415 A
Mphant Lonied 1850415 21313229
Expenses imcurred by relafed portics where contrad exinis 11,774,600 189,081
Mphas$ Limitced 12,774,600 ©,289 081
Expenses incurred by other related parte 14,528 B0t 7,012,594
~Muourck lndia Private Lometed 14,828, F06 T 2.5
Tnterest paid to entity where controd caists . 41,406
-Mphral Limated : 42404
Tuterest paid to other related parces 1.86), 508 7804519
-Mphant Softwate & Serviocs (India) Priviase Limited 1. B&1 508 TR0
Unsecared beans received from etber related parties 18,50:0,000 165,000 000
-Mphaal Sofitwsre & Serooes (lostia) Prvaie Limated (LR LCIRE CH 165,000,000
s o edd boans refunded to entity whore comsol eviste - 1185000400
‘MphanS Lamnined . B8 5000, 00
Umserwred lowns refunded to sther related prartice 63 500,000 § 20,0400, ()
hiphaaS Soffware & Seroces (loding Private Lanoed 6.3, S0, 000 par kL VRLE )]
Porchase of Flaed Assets from relsted partics where cont ol
vty B 126 LIT}
-Mphas s Lamuted 126 L g
Purchase of Fived Assets from otber @ elared partios 16,647
Meparc b imslia Provale Lireeted - 10,842
Sale of fived sssets (o patitivs where contrel exst IR014
(LA

.. Mphe§ Lunited

Ih




MphasiS FinsourcE Limited

& The bulances receivable from and payabic & redated parties are as follows:

T
Year ended Year rmded
e SUMEreMION 31 Niaech 3013
Interest accrued but not doe to etber related partics - 1,338 942
MphauiS Software & Services (lndiat Provaie Limood . 138,007
Trade eeceivables - eatitities where contrel exisis 9,177,585
Mphaois Limitied 9,177,585
Trade receivables sod unbilled revenuae - other related partis 532,000
-MeowcE Tndia Privaste Limited 532,001
Utber recebvablies - entities where conirol rxias B} T3 -
-Mphasi& Litnited ®37.723
Onber receivables - other relaied parties 1,150,500
~MurcF Ioidin Privare Limsted 1,150,500 .
Trade payable dur to eotity where control exises 126,759.93) 12,815,412
“Mphanis Limted 126,789,931 42025412
Trade payable due to sther rebated parties 28,672,541 20,123,704
-MaogrcE India Provate Lamdied 26, 7HR 195 14,922 008
HF Services (Singopore) e Lid 1697317 S 200886
Onhers 05 009 B
Uosecwred loans from other related parties - 45, (M), Dpan
Mphaos Software & Savices (Imdu) Private Lomited 5 : 2 45000000
7. CLF. Valor of imports
T
B A Mareh 2013 31 March 2012
Capitsl goods §, 011403 16,362417
B Espeaditere in forciga CUrreBCyY .
T
Year ewded Year ended
S S T e PR A March 2013 33 March 2012
Softwere support and annual maintcnsies churges 10593 29} 4547 (WM

9. Segmwal reporling

The Company i pronanly cogeged in a single sepment Lo Banking and Capital Marke! to its clical i Indba. The ritks sod
refurns of the Commparny are predondnantly determined by its principal services and the Company "z sctivites Fall within 2 single
business and grographical segmenl. Accordingly, no further disclosures are required 2s por the Avcomnting Staodard 7 on

SCEMED! reposting.
I Ermplosee Stock Option Flags (ESOP)

Certain employees of the Company have neceived stock apaom of MphanS Limated (“M0U7) under the £50Ps instituind by ML
All the ESOPs ane im sespoct of ML shares where each sock option 14 equivalent to one share

The Instiiute of Chartered Accounianis af India has isoued 4 Guidance Mote on Accounting for Emplover Share -based Paymente,
which it applicabile 1 exployee share based payment ploni. the grast date in respact of which falls om or afier April §, 2005, The

scheme detaded sbove i3 menaged and sdminstersd by the hordding Coangrany

and the inpuect of compensabon bensfits in respend

of such scheme i3 avecod and accounted for in the hooks of the hoiding commpaty Aceordingly, The Company has not accinied

for the sbove plans o3 por the sald Guidance Nok.




Mphasis FinsourcE Limited

1l Hestricted Stock Unies.

Mphasis Linuied had issued RSUSESOPs © cendn smpleyees of the Company and such costireversal) ¥ 112 239 (31 March
012 T 707,019) has been cross cherged/reversed 1o the cotnpany and the same has heen chargedreversed o staterent of profiy
and joes under the head Salanes and Alowances.

The lnstitate of Chartered Accountants of kodia has ssied 2 Guidance Note o Accoonting for Employes Share-basad Payments,
which is applicsble o employes share based payment plans, the grand date in respect of wihoch falls on or afler Apnil §, 2005, The
scheme detatled abovs 15 managed and adnuniztencd by the imermedise holding Company end the impact of compentsion
henefits in regect of soch scheme is assessed and accounied for m the books of the irtermediate bobding company. Accordingty,
the Commgany has nog accounted for the above plans 3¢ por the sakd Gundance Xow

12, Gratuity Plan

The foibowing table sots vul the states of the ondunded grelucy Pan as requered under revized AL 15

Heconciliation of the projected hendfit ohfipations 3
¥
Year ended Year emded
LA M 03 o N March 2037

Change in projected beacht oldigation

{1 patioms 2t year beginhmg 1394471 ' 735,183
Service cost B2 A5 THOAZS
Iviegest cost 171558 PS40
Actuanial pran (5%.526) {106,347
Obligations af year cod 1 14H K50 1394 471
Asrumptiong
Rate 'of cormpensalion morease 6. 50 LR 1
Drizcoe rase B0 R
Anrition rais 20.00% 2000
Fenremenl expesiancy - 60 Years £ Years
Year enided Year coded
Geatuity cost for the vear 31 Alarch 2013 31 March 2012
Service comt BOZ2A53 TENATS
Inicrest oot I11,558 15410
Actoarial gain £55.626) {106 5473
Net prangiey cos HE4 AR 665 TER

The estimaiss of future salary increases, considercd in acteanial valustion, take account of inflation, semority, Momoton nd
other rehevant factons sisch as copply and demnand facioes tn Hie employment macket

Year cadod Year ended Year endead Yexr endad ¥epr ended
3 March 7013 31 March 2002 3 Maarch 2011 31 March 20010 31 Mach 27

Fair value of ga¢ plan assels as of

the yeur end - - - -
Present value of defined benchic

obligaton a5 ot the vear enld 214 RS0 1392471 125,185 541,163 Su1007
Liahility ecopnared 2 34E 66 1,304 47 P25 183 540,163 SE1047
Etprritmﬁdjustmr.nti e e S e S i R

Expenence gantloss] oo planed
liahiliry 556240 108, 347 TRAM ISR 00 26,780

Experienie gorloss) en planned
Aty




MphasiS FinsourcE Limited

The Company has entered into interubonal and specified dormstic tansactions with its associned emirTpwiscs wathin the
meznng of seltivn 318 and section $2BA respectively of the loceme Tas Ac. 1950, The Company is of the view thad s the
afpresaid fransactions have been made sf amme” tengrth terms

The Gpures of previcis yes have been regoupad’ reclassified, whitever necessary, 0 confonn with the cument v
classi Boation.

Asg por out eport of even daec

For SR BATLIBOI & CO.LLP For and on bebalf of the Board of Directors
Farm registration mimber 3(H 00GE
Chartared Accounisnmts

O
pof Navin Agrawai
Pormer
Membershop No 56102

Bengalun:
05 Aogest 2003

Bengalaru
05 Avgus 2013
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Mphasis FinsoourcE Limited

“weh Flow Statenoent
T
Year ended Year cnded
S _ 3 March 2003 3 March 1012
Cash flow from operating sctivities
Profid before tax 11,324,746 EIT4.871
Non-Cash adjestment 19 reconcile profit before B ke nef cash Dowe
Deparciahon Jamorozann 24 BE2 168 1837 916
Loss  {penbit 3 oo sabe of fiaad assets - (14),23%)
Imeres expenies 1,863,237 TRAEAGT
trterea inciame {1,282 584) (1.162318)
Operating profit before working sapital changes 46,587 467 43,647 537
tncreaedDecreaa) in trade payables 100,057 442 31,049 25K
Increase i Diecrease ) in loog tertn proviszoss 07 05 562 EY3
Increxsef{Tecreme ) i 2ort term provisans TI%. 58K 217803
Increase {Dvecresa) i cibiey current lishibines 3421 400 (32709305
Incresse{ecrease ) it bong term Habdities {595%.274) (L9504 20)
{Inrease JThecrrase in rads reocivables (18,456,973} 13,725 357
{Incmasc¥Decrease i long term loans and advanges 543,406 215805
{Incresse VDecrence i shont o7t loans and sivonces (5,953 998} (5235453
{iocrease Y Decmrase o other cunent assets {18 377050 14735619,
Cash pewerated from operations 47392246 52,941,752
Drirect mxes pad (oes oF refiend and interes) LED,036.045) (495 £56)
Pet cash Bow brom operatiag activilics (A %1043 868 _Se3331
Cash Mow from investing activitics
Purifiase of fined sssets inchuding intangibie amers (134673 4003y (21,758 519)
Proceods fom sade of fved sszets 18,004 LA
Irvegments in bank deposits {250, O 0 .
Inzerest recenved 693,757 37701
Nt cash flow (wsed in) nvesting artivities (B) {A2361,612) (15560, 850)

T
=




MphasiS FinsourcE Limited
T
Year ended Year ended
o T __ 31 March 2013 31 March 2012
Cash Bow froo financiog activites
Prooceds fom avalment of cn-secmsed boan 18 500,600 165 0 G0
Kepayment of po-secured loan {63,500, 0000 (238,500,001
Interest pand (3.202.139) (11,046,163}
Nt cash flow used in financiog acBvitles (C} (AR,202,139) (84,546,163)
Met tocrease (decreme) In cash snd bank cquivadern (A +B+C) AT R97 (B, 013, 4504
Cash and bank equivalents at the begmoning of ihe veu 23,089 649 310,129
Cash snd bank equivalents at the end of the vear J5 468 546 Z 13,089, 649
Componests of cash and bask equevaloms
With Banks -Current Acooient AR50 B643.547
[ depol Adceomin . 27084 367 14,446,102
Total ¢ash sod bask cguivalents 15,469,546 13, U89 649

A% et our fepont of oven date

For SR BATLIBOS & CO. LLP
Fom regastration rurodier YHIOGRE
Chariered Accoananis

4
m\h Agranwal

Pargrer
Mesmhershop Mo Sa 102

Bengalaru
05 Augua 2013

Bengalaru
0% August 2011
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Feor and on behadl of the Booved of Dirceiors
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Annex e -

sMpnasls Limited

MPHASIS

an HP company

Ta,

The General Manager,

Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001.

Scrip Code: 526299 ISIN ; INE3S6ADI018

General Manager,

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

Symbol: MPHASIS ISIN: INE3S0AQT018
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 “Transferee Company”).

Ref: Undertaking in accordance with Clause 24{g) of the listing agreement.

In connection with the above application, we hereby confirm that the proposed scheme of amalgamation
of MphasiS FinsourcE Limited (The “Transferor Company”) Wholly owned subsidiary with MphasiS
Limited ( The “Transferee Company’) does not, in any way, violate or override or circumscribe the
provisions of the SEBI Act, 1982, the Securities Conltracts (Regulation) Act, 1956, the Depositories Act,
1996, the Companies Act, 1956, the rules, regulations and guidelines made under these Acts, and the
provisions as explained in clause 24(g) of the Listing agreement or the requirements of the Stock

Exchanges
For MphasiS Limited

——" : y
Date: 23 October 2013 Al Sivaram Nair
SVP, Company Secretary,
General Counsel & Ethics Officer

=2




P . T we o AT A ) rg‘— i fom A
citibank payiink ® instrument e T i & 1 | "
ety | TWPNE'304500330100002 Valid far Thirbe miénths fron date of lsste
N Negirishy
o Payto NATIONAL STOCK EXCHANGE OF INDIA LIMITED
T g o e ***Hupees Thirly Three Thousand and Eight Hundred Seventy Seven Only***
i The Sum of Rupees :

L]

[ [RaTToe

w:r.m# | ? |

|

Account Number 35255008
For MPHASIS LIMITED

Payable at Par at all Citibank Branches in India AT T T
Citibank N.A. - Banglaore. IFSC:CITIO000004 : Autharised Signatories

iﬁT-"I'l TR BT W | Plasne sigh above

307 aLEr 0000370000k ODO0O3[4 29

MphasiS Finance

M P H AS I S Bagmane World Technology Centre | K.R.Puram,
WTC 3, Block B, 1st floor , Marthahalli Outer Ring Road

an HP C{'J'mpﬂn}" Doddenekundi | Bangalore - 560 048
www.mphasis.com
| To,
NATIONAL STOCK EXCHANGE OF INDIA LIMITED Bank Raf Mo . 504590330100002
I Our Ref Na A0TI46

E Exchange Plaza Plat no, ©1, G
Block, Bandra-Kurla Complex

Transaction Date: 11 Oct, 2012

Transaction Amt: ***33 877.00"*

Remittance Advice

Dear, NATIONAL STOCK EXCHANGE OF INDIA LIMITED

Please be advised that payment of Rs.  ***33,877.00* is done against the following Invoices/Bills, through
Cheque bearing number 307146
Invoice Number | Chock Numbar I Invoice Date Invoice Amount Nat Amount {Rupees) :
10-0CT-13 | i =
NVOICE NUMBER 1INV, DT GRO |AMT 55 AMOUNT DIISTMENT ET AMOLUNT
SE-Proposedie 09-0CT-13 | a | 3741 | 37BM
SE-Proposedia 09-OCT-13 ] -3764 | -3764

For further clarifications, please write to apdomesticquery@mphasis.com




