






Consolidated Scrutin izet's Rcport
(Pursuant to the provisions of Compalies Act, 2O13 read with Companies

(Management and Adrninistration) Ru1es, 2Ol4 and, Companies (Malagement and
Administration) Amendment Rules, 2O 151

I, S P Nagarajan, Compaly Secretary in Practice, have been appointed as the
Scrutinizer by the Board of Directors of Mphasis Limited (the Company) for the
purpose of scrutinizing:

i) the e-voting process (remote e-voting) under the provisions of Section 1O8 of the
Compalies Act, 2013 read wit-h Rule 20 of the Companies (Management and
Adrninistration) Amendment Rules, 2O15 and Regulation 44 of the SEBI (Listing
Obligations and Disclosures Requirements) Regulations 2O I 5;

ii) voting by poll at the venue of tJle Extra Ordinary General Meeting (EGM) under
the provisions of Section 1O9 of the Companies Act, 2O13 read with Rule 21 of
the Companies (Management and Administration) Rules, 2014;

in a fair and transparent manner and ascertaining the requisite majority on remote e-
voting arld voting through poll (Physical voting at the venue of EGM) as per tJle
provisions of the Companies Act, 2O13 ald rules made thereunder (including any
statutory modilication(s) or re-enactment thereof, for the tirne being in force) and as
per the provisions of Secretaria-l Standard-2 (SS-2) on "General Meetings", issued by
the Institute of Company Secretaries of India (ICSI) pursuant to Section 1 18 (1O) of the
Companies Act, 2O13, on the resolution set out in the Notice under ltem number 1 of
the Notice of theEGM of the members of tlle Company dated 1.t September 2016.

The compliarce with the provlslons
thereunder (including any statutory

being

?

of the Companies Act, 2013 and tJ:e Rules made
modification(s) or re-enactment thereof, for the
voting through electronic means (by remote e-

*

1n force) with regard to
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To,
The Chairman of Extra Ordinary General Meeting (EGM) of the Equity Shareholders of
Mphasis Lirnited held on the Thursday, 13ft October 2016 at 3.30 P.M. at
The Chancery Pavilion Hotel, No. 135, Residency Road, Bengaluru - 560 025

Dear Sir,
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voting) and voting by poll at the venue of the EGM on the resolution proposed in the
Notice of the EGM of the Company is the responsibility of the management.

My responsibility as a Scrudnizer is to render Scrutinizer's Report of the votes cast "in
favour" or "against" or "abstained/inva.Iid" votes or poll papers, if any on the resolution
contained in the Notice of EGM, based on the reports generated from tl:e e- voting
system provided by NSDL ald voting conducted by poll at the venue of the EGM and
the authorizations / proxies lodged with the Company.

DISPATCH OF NOTICE CONVENING THE IUEETING:

The Notice dated l"t September 2O16 convening the Extra Ordinary General Meeting
(EGM) along with the Explanatory Statement setting out material facts under Section
102 of the Companies Act, 2013 were dispatched to tJ:e members of tJ:e Company in
respect of the below mentioned resolution for being passed at the EGM of the Equity
Shareholders of the Company held on Thursday, 13ft October 2016.

CUT-OFF DATE:

The members of the Company holding shares either in physical form or in
dematerialized form as on the cut-off date i.e. Thursday, 6s October 2O16, were
entitled to vote on the resolution as set out in the Notice of the EGM of the Company.

The Company has availed services of National Securities Depository Lirnited (NSDL) as

the agency for providing the remote e-voting platform.

The remote e-voting period was open for five days which commenced on Saturday, 8rt
October 2016 at 9:0O A.M. and concluded on Wednesday, 12s October 2O16 at 5:OO
P.M. on https: / /www.evoting.nsdl.com/

VOTING BY FOLL AT THE EIGM:

As prescribed under Rule 2o(4xxiii) of the Comparries (Management and
Administration) Amendment Rules, 2O15 after the close of period for remote e-voting
tJ:e details of members who had cast votes through remote e-voting such as their
names, folio numbers, number of shares held were downloaded from tlte e-voting
website of NSDL, for the purpose of ensuring ttrat members who have cast their votes

through remote e-voting do not vote again at the EGM.

At the said EGM of the members of the Company, the Chairman of the Meeting had
called for a Poll to facilitate the members present at the meeting, who could not casted

tes through remote-e-voting to record their votes through the poll process.
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COUNTING PROCESS:

iI FOLL AT THE VEI{UE OF EtGil:

a) At the time fixed for ordering of the poll by the Chairman, the emptlz ballot
boxes kept for polling were locked in my presence with due identifrcation marks
placed by me.

b) The locked ballot boxes were subsequently opened in my presence and in the
presence of two witnesses who are not in emplo5rment of the Company namely
Mr. Eswaran Babu S and Mr. L Lakshmina.rayanan of Balgalore-

c) The poll papers were diligently scrutinized and reconciled with the records
maintained by the Company / Registrar and Transfer Agents of tJ:e Comparry
alrd the authorizations / proxies lodged with the Company.

d) The potl papers, which were incomplete and/or which were otherwise found
defective have been treated as invalid and kept separately.

The remote e-voting results on the NSDL e-voting platform were unblocked ald
downloaded on Thursday, 13th October 2C.76 rn the presence of two witnesses
Ms. Pallavi B Kaveri & Ms. Priyanka Sethia, Members of the Institute of
Company Secretaries of India who are not in the emplo;rment of the Company.
The said witnesses have a{ltxed their signature below in confrrmation of the
votes being unblocked in their presence:

w
Ms. Pallavi B Kaveri Ms. Priyanka Sethia

I have issued separate Scrutinizer's Report dated 13rh October 2016 on the results of
remote e-voting and voting by poll at tJle venue of the EGM on the resolution
contained in the Notice to the EGM of the members of the Comparry.

I submit herewith my consolidated scrutinizer's report on the results of voting through

l*1AcsiJc2e\*l
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Iten 1: Ordinary Resolution

RTSOLVED THAT pursuant to Regulation 31A and other relevant provisions of SEBI
(Listing Obligations and Disclosures Requirements) Regulations 2015 and applicable
provisions if any of the Companies Act, 2013 and in compliance with Regulation
31A(5) of the SEBI (Listing Obligations and Disclosures Requirements) Regulations
2O15, consequent to acquisition, by Marble II Pte. Limited lAquirct) of 60.470/o of the
total issued share capital of the Company, from EDS Asia Pacilic Holdings, EDS World
Corporation (Far East) LLC and EDS World Corporation (Netherlands) LLC (together,
Outgoing Prom.aters), the Outgoing Promoters having ceased to hold any shares in, or
exercise any control over, the Company, and having ceased to be promoters of the
Company, be and are hereby re-classified as non-promoters with effect from 1

September 2O 16.

RESOLVED FURIHER TIIAT the Board be and is hereby authorized to settle any
question, difficulty or doubt that may arise witJ: regard to giving effect to the above
resolution and to do all such acts, deeds, things as may be necessary in its absolute
discretion deem necessaqr, proper, desirable and to finalize any documents and
writings related thereto.

Tota-l Number of members voted Total Number of votes cast
31L ta,ta,23,262

Particulars of
voting

Votes in favour of the
resolution

Votes against
resolution

Invalid Votes

Number o/o Number o/o

Remote
voting 5,43,85,713 100 o o

Voting by poll
at EGM venue
(in person or
by proxy)

72,74,rO,673 100 100 o 26,434

Total 1a,17,96,326 Lo2 26,434

The Resolution as mentioned in the Notice of the EGM stands passed with requisite

--oaiority as an ordinary resolution.p*q
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I hereby confirm that the relevant records in respect of the votes cast through e-voting 
and voting by poll at the venue of EGM by the members of the Company shall remain 
in my safe custody until the Chairman or a director authorized in this regard 
considers, approves and signs the minutes of the said EGM and thereafter, I shall 
return the relevant records for safe keeping to the Company Secretary or any other 
person authorized by the Board for this purpose. 
 
Thanking you, 
Yours faithfully 

 
 
 
 
S P NAGARAJAN 
ACS No.10028 
CP No.4738 
 
Place: Bangalore 
Dated: 13th October 2016      

Chairman of the Meeting 
(for the Extra Ordinary General 
Meeting held on 13th October 
2016) / Director 

 



S.P. ITAGARAJAN M.Com., A.C.S., L.L.B
Companv Secreta.ry

S-818, Eighth Floor,
South Block - Manipal Centre,
47, Dickenson Road,
Barrgalore - 560 O42
Telefax: 080- 41136320, 41141544
Mobile: 98453 84585
Email : cdo[asrraispE t Ef otr
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R.EFORI OF SCRUTIIrIZER
[Rernote e - Votingl

[Pursuant to Section 108 of the Companies Act, 2013 and Rule 20 (a) (ix) of the
Companies (Management and Administration) Amendment Rules, 2O15]

To,
The Chairrnan of Extra Ordinary Genera.l Meeting (EGM) of the Equity Shareholders of
Mphasis Lirnited held on the Thursday, 13s October 2016 at 3.30 P.M. at
The Chancery Pavilion Hotel, No. 135, Residency Road, Bengaluru - 560 025

Dear Sir,

I, S P Nagarqian, Company Secretary in Practice, have been appointed as the
Scrutinizer by the Board of Directors of Mphasis Linited (tl.e Company) for the
purpose of scrutinizing:

i) the e-voting process (remote e-voting) under the provisions of Section 1O8 of
the Compalies Act, 2O13 read with Rule 20 of the Companies (Management
and Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI
(Listing Obligations and Disclosures RequAements) Regulations 2O 15;

in a fair and transparent manner and ascertaining tJ:e requisite majority by remote e-
voting as per the provisions of the Companies Act, 2Ol3 and rules made thereunder
(inciuding any amendment thereto for the time being in force)and as per the provisions
of Secretarial Standard-2 (SS-2) on "General Meetings", issued by the Institute of
Company Secretaries of India (ICSI) pursuant to Section 118 (1O) of the Companies
Act, 2013, on the resolution set out in the Notice under Item numberl to t-lle Notice of
the EGM of the members of the Company.

The compliance with the provisions of ttre Companies Act, 2013 and the Rules made
thereunder (including any amendment thereto for the time being in force) with regard
to voting through electronic means (by remote e-voting) on ttre resolution proposed in
t1.e Notice of the EGM of the Company is the responsibility of the Compaly's
maIIagement.

My responsibility as a Scrutinizer is to render the Scrutinizer's Report of tlte votes cast
"in favour" or "against" or "invalid" votes, if any on the resolution contained in the
Notice of EGM, based on the reports generated from the e-voting system provided by
Nationa] Securities Depository Lirnited (NSDL), in tandem with the reconciliation of ttre
records maintained by the company / Integrated Enterprises (India) Lirnited (Registrar

e
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REMOTE E.VOTING:
The Company has availed services of NSDL as the agency for providing tlle remote e-
voting platform.

The remote e-voting period was open for five days which commenced on Saturday, 8*
October 2016 at 9:OO A.M. and concluded on Wednesday, l2ur October 2O16 at 5:OO
P.M. on https: / /www.evoting.nsdl.com/

The remote e-voting results on the NSDL e-voting platform were unblocked and
downloaded on Thursday, 136 October 2076 tn the presence of two witnesses Ms.
Pallavi B Kaveri & Ms. Priyanka Sethia, Members of Institute of Company Secretaries
of India who are not in the emplo5rment of the Company. The said witnesses have
affrxed their signature below in confrrmation of the votes being unblocked in their
presence:

kr
Ms. Priyanka Sethia

I submit herewith my scrutinizer's report on the results of voting through remote e-
voting as under:-

IteE 1: Ordinary Resolutlou

RESOLVED THAT pursuant to Regulation 31Aand other relevant provisions of SEBI
(Listing Obligations and Disclosures Requirements) Regulations 2015 and applicable
provisions if any of the Companies Act, 2013 and in compliance with Regulation
31A(5) of the SEBI (Listing Obligations and Disclosures Requirements) Regulations
2015, consequent to acquisition, by Marble II Pte. Ltnited (Aquirer) of 6O.47Y:o oI the
total issued share capital of the Company, from EDS Asia Pacific Holdings, EDS Wor1d
Corporation (Far East) LLC and EDS World Corporation (Netherlands) LIC (together,
Outgottug Promoters), the Outgoing Promoters having ceased to hold any shares in, or
exercise any control over, tlle Company, and having ceased to be promoters of the
Company, be and are hereby re-classified as non-promoters with effect from 1$
September 2O 16.

ir: i,.'./")
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DISPAIICH OF ITOTICE COITVEITIITG THE UEEtrING:
The Notice dated l.t September 2016 convening the Extra Ordinary Genera] Meeting
(EGM) along with statement setting out material facts under Section 102 of the
Companies Act, 2O13 were dispatched to the members of the Company in respect of
the below mentioned resolution to be passed at the EGM of tlle Equit5r Shareholders of
the Company held on the Thursday, 13fr October 2O 16.

CUT.OFF DATE:
The voting rights were reckoned as on Thursday, 6th October 2O16, being the cut-off
date for the purpose of deciding the entitlement of members for remote e-voting.

Ms. Pa-llavi B Kaveri
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RESOLVED FURIHER THAT the Board be and is hereby authorized to settle any
question, difficulty or doubt that may arise with regard to giving effect to the above
resolution and to do all such acts, deeds, things as may be necessary in its absolute
discretion deem necessaqz, proper, desirable and to frnalize any documents and
writings related thereto.

Total Number of members
participated through remote e-voting

Total Number of votes cast

267 5,43,85,715

Particulars
voting

Votes in favour of the
resolution

Votes against
resolu tion

the Invalid
Votes

Number Yo Number o/o

Remote e-voting 5,43,85,713 100 2 0 o
Total 5,43,85,713 100 o o

I hereby confirm that the relevant records in respect of the votes cast through remote
e-voting, shall remain in my safe custody until the Chairman or a director authorized
in this regard considers, approves and signs t1.e minutes of the said EGM and
thereafter, I shall return the relevant records for safe keeping to t1"e Company
Secreta4r or any other person authorized by the Board for this purpose.

anking you
i,

A
rs faithful

SP AN
ACS No. 8
CP No.4738

Place: Bangalore
Dated: 13th October 2016

Chairman of tJle Meeting
(for the Extra Ordinary
Meeting held on 13th
2O 16)/ Director

Genera-1
October
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S-818, Eighth Floor,
South Block - Ma-rripal Centre,
47, Dickenson Road,
Bangalore - 560 O42
Telefax: O8O- 4 1 136320, 41 141544
Mobile: 98453 84585
Email: cs@lregereiap8 18.com
www,spncs8l8.com

trlOR !to. tGT-13
Report of Scrutinlzcr

Physical votlng at the veaue of EGU
[Pursuant to Section 1O9 of the Companies Act, 2O 13 and Rule 2l(21 of t]rc Companies

(Management and Administration) Rules, 2O141

To,

The Chairman of Extra Ordinary General Meeting (EGM) of t}re Equity Shareholders of
Mphasis Limited held on the Thursday, 13ft October 2016 at 3.30 P.M. at
The Chancery Pavilion Hotel, No. 135, Residency Road, Bengaluru - 560 025

Dear Sir,

I, S P Nagarajan, Company Secretary in Practice, appointed as the Scrutinizer for the
purpose of the PoIl (Physical voting at the venue of EGM) taken on tie resolution
contained in the Notice of the Extra Ordinary General Meeting (EGM) of ttre members
of Mphasis Limited (the Company) held on the Thursday, 13s October 2016 at 3:3O
P.M. at The Chancery Pavilion Hotel, No. 135, Residency Road, Bengaluru - 560 025
under the provisions of Section 1O9 of the Companies Act, 2013 read with Rule 21 of
tJ:e Companies (Management ald Administration) Rules, 20141, and as per t1e
provisions of Secretarial Standard-2 (SS-2) on "General Meetings", issued by tJ:e
Institute of Company Secretaries of lndia (ICSI) pursuant to Section 1 18 (10) of the
Companies Act, 2013, submit my report as under:

1. At the said EGM of tJ:e members of tJle Company, the Chairman of the Meeting
had called for a Poll (physical voting at the venue of EGM) to facilitate the
members present at t1.e meeting who could not cast theii votes through e-voting
to record their votes through the poll process.

2. At the time fixed for ordering of the poll by the Chairman, the empty ba-llot
boxes kept for polling were locked in my presence with due identiJication marks
placed by me.

The locked ballot boxes were subsequently opened in my presence and in the
presence of two witnesses who are not in emplo5rment of the Compa-ny namely
Mr. Eswaran Babu S ald Mr. L La-kshminarayanan of Bangalore.

3. The poll papers v/ere diligently scrutinized and reconciled with the records
maintained by the Company / Registrar arrd Transfer Agents of the Company

<l€Ez

authorizations / proxies lodged with the Compaly.
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4. The poll papers, which were incomplete ard/or which were otherwise found
. defective have been treated as invalid and kept separately-

5. The result of the Poll is as under:

Item 1: Ordinary Resolution

RESOL\IED THAT pursuant to Regulation 31A and other relevant provisions of SEBI
(Listing Obligations and Disclosures Requirements) Regulations 2015 and applicable
provisions if any of the Companies Act, 2O13 and in compliance witll Regulation
3lA(5) of the SEBI (Listing Obligations artd Disclosures Requirements) Regulations
2015, consequent to acquisition, by Marble II Pte. Lirnited (Aquircfi of 60.470/o of t}re
total issued share capital of the Company, from EDS Asia Pacilic Holdings, EDS World
Corporation (Far East) LLC and EDS World Corporation (Netherlands) Ll,C (together,
Otttgotng Promote"), the Outgoing Promoters having ceased to hold any shares in, or
exercise any control over, tJle Company, and having ceased to be promoters of the
Company, be and are hereby re-classified as non-promoters with effect from 1"
September 2016.

RESOLVED FURTHER THAT the Board be and is hereby authoriz.ed to settle any
question, diffrculty or doubt that may arise with regard to giving effect to the above
resolution and to do all such acts, deeds, ttrings as may be necessary in its absolute
discretion deem necessarlr, proper, desirable and to hnalize any documents and
writings related thereto.

Total Number of members present
and voting (in person or by proxy)

Total Number of votes cast

74 L2,74,37..547

Voted in favour of the resolutlorr:

Voted the resolutioa:

Invalid votes:
Total number of members (in person
or by pro>r5r) whose votes were
declared invalid

Total number of votes cast by tJrem

26,434
aq
:8FJ

Number of members
present and voting (in
person or by proxy)

Number of votes cast by
them

Yo of total number of
va.lid votes cast

69 L2,74,LO,613 100

Number of votes cast by
them

7o of total number of
valid votes cast

Number of members
present and voting
(in person or by prory)

o1 100

N/

4
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6. A Compact Disk (CD) containing a list of equity shareholders who voted "FOR' ,

"AGAINS? and those whose votes were declared invalid for the resolution is
enclosed-

7. The poll papers and all other relevant records were sealed and handed over to
the Company Secretary or any otJrer person authorized by the Board for tl.is
purpose for safe keeping.

Thanking you,
faithfully,t

P
ACS IYo.1OO28
CP I{o.4738

Place: Bangalore
Dated: 13e October 2O 16

Chairman of the Meeting
(for the Extra Ordinary General
Meeting held on 136 October
2016l I Director
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