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Unleash the Next

14 October 2016
The Listing Manager
Bombay Stock Exchange Limited

Floor 25, P J Towers, Dalal Street,
Mumbai 400 001

Dear Sirs,

SUB: Submission of Shareholding Pattern and Corporate Governance Report

We refer to the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
enclose the following for the quarter ended 30 September 2016:

- Shareholding Pattern under Regulation 31(1); and

- Corporate Governance Report under Regulation 27(2)

We request you to kindly take the above on record as required under provisions of aforesaid
listing regulations.

Thanking you,

Yours faithfully,
For Mphasis Limited

DocuSigned by:
@ Staaram Maiy

DBB153A904C4480...

A Sivaram Nair

EVP, Company Secretary,
General Counsel & Ethics Officer
Encl: As above

@

Mphasis Limited
Registered Office: Bagmane World Technology Center, Marathalli Outer Ring Road, Doddanakhundi Village, Mahadevapura, Bangalore — 560 048, India.
Ph.: +91 080 3352 5000; Fax: +91 080 6695 9943; CIN:L30007KA1992PLC025294

www.mphasis.com
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Annexure |
Format to be submitted by listed entity on quarterly basis
1. Name of Listed Entity : Mphasis Limited
2. Quarter ending : 30" September 2016
1. Composition of Board of Directors
Title Name of the Director PAN! & DIN Category? Date of Tenure®®* No of Directorshipin | Number of memberships No of post of
Mr./ (Chairperson/Executive/Non | Appointment listed entities including in Audit/ Stakeholder Chairperson in
Mrs -Executive/ in the current this listed entity Committee(s) including | Audit/ Stakeholder
Independent/Nominee) term (Refer Regulation 25(1) | this listed entity (Refer Committee held in
/cessation of Listing Regulations) Regulation 26(1) of listed entities
Listing Regulations) including this listed
entity (Refer
Regulation 26(1) of
Listing Regulations)
Mr. Balu Ganesh Ayyar DIN: 02511209 Executive 29 Jan 2012 NA 1 1 -
Mr. Davinder Singh Brar DIN: 0068502 Chairperson/ Independent 10ct 2014 2 Years 3 5 1
Mr. Narayanan Kumar DIN: 0007848 Independent 1 Apr 2014 2 Years 6 months 6 - 3
Ms. Jan Kathleen Hier DIN: 07360483 Independent 11 Dec 2015 9 months 21 days 1 - -
Mr. David Lawrence Johnson DIN: 07593637 Non-Executive 1 Sept 2016 NA 1 - -
Mr. Paul James Upchurch DIN: 07593638 Non-Executive 1 Sept 2016 NA 1 - -
Mr. Dario Zamarian DIN: 06810434 Non-Executive 1 Sept 2016 NA 1 - -
Ms. Amit Dixit DIN: 01798942 Non-Executive 1 Sept 2016 NA 5 4 -
Mr. Amit Dalmia DIN: 05313886 Non-Executive 1 Sept 2016 NA 2 2 -
Mr. James Mark Merritt DIN: 06500079 Non-Executive 1Sep 2016 NA : = -
(Ceased to be a director) (Date of Cessation)
Mphasis Limited
Registered Office: Bagmane World Technology Center, Marathalli Outer Ring Road, Doddanakhundi Village, Mahadevapura, Bangalore — 560 048, India. Ph.: +91 080 3352 5000; Fax: +91 080 6695 9943; CIN:L30007KA1992PLC025294
wwiw.mphasis.com
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Mphasis Limited

Mr. Lakshmikanth K Ananth DIN 06508596 Non-Executive 1Sep 2016 NA -
(Ceased to be a director) (Date of Cessation)

Mr. Stefan Antonio Lutz DIN: 6810434 Non-Executive 1 Sep 2016 NA - -
(Ceased to be a director) (Date of Cessation)

Ms. Mary Teresa Hassett DIN: 6983782 Non-Executive 1 Sep 2016 NA - -
(Ceased to be a director) (Date of Cessation)

Mr. Jeff Thomas Ricci DIN: 7363342 Non-Executive Director 1Sep 2016 NA - -
(Ceased to be a director) (Date of Cessation)

1. PAN number of any director would not be displayed on the website of Stock Exchange
2. Category of directors means executive/non-executive/independent/Nominee. if a director fits into more than one category write all categories separating them with hyphen
3. To befilled only for Independent Director. Tenure would mean total period from which Independent director is serving on Board of directors of the listed entity in continuity without any cooling off period.
4. Tenure as per Companies Act 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 considered. The tenures are calculated as at 30 September 2016.

Il. Composition of Committees

Name of Committee
1. Audit Committee

Name of Committee members

Mr. Narayanan Kumar

Mr. Davinder Singh Brar

Ms. Jan Kathleen Hier
Mr. Amit Dixit

Category' (Chairperson/Executive/Non-Executive/independent/Nominee)

Chairperson-Independent director

Independent Director

Independent director
Non-Executive Director

2. Nomination & Remuneration Committee Ms. Jan Kathleen Hier

Mr. Davinder Singh Brar
Mr. Amit Dixit
Mr. David Lawrence Johnson

Chairperson-Independent director
Independent Director
Non-Executive Director
Non-Executive Director

3. Risk Management Committee (if applicable) NA

NA

4. Stakeholders Relationship Committee Mr. Davinder Singh Brar

Mr. Balu Ganesh Ayyar
Mr. Amit Dalmia

Chairperson-Independent director

Executive Director
Non-Executive Director

1. Category of directors means executive/non-executive/independent/Nominee. if a director fits into more than one category write all categories separating them with hyphen

lll. Meeting of Board of Directors

Date(s) of Meeting (if any) in the

Date(s) of Meeting (if any) in the Maximum gap between any two consecutive (in number of days)

previous quarter relevant quarter

15 Apr 2016; and 23 July 2016; and 26 May 2016 to 23 July 2016 — 57 days

26 May 2016 27 Sept 2016 23 July 2016 to 27 Sept 2016 — 65 days
Mphasis Limited

Registered Office: Bagmane World Technology Center, Marathalli Outer Ring Road, Doddanakhundi Village, Mahadevapura, Bangalore — 560 048, India. Ph.: +91 080 3352 5000; Fax: +91 080 6695 9943; CIN:L30007KA1992PLC025294
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IV. Meeting of Committees

Date(s) of meeting of the Whether requirement of Quorum met (details) Date(s) of meeting of Maximum gap between any two consecutive meetings in number of days*
committee in the relevant quarter the committee in the
previous quarter

Audit Committee: 23 July 2016 and Yes 15 Apr 2016 and 26 May 2016 to 23 July 2016 — 57 days

27 Sept 2016 26 May 2016 23 July 2016 to 27 Sept 2016 — 65 days
Nomination and Remuneration Yes 25 May 2016 25 May 2016 to 23 July 2016 — 58 days
committee: 23 July 2016 and 23 July 2016 to 27 Sept 2016 — 65 days

27 Sept 2016

*This information has to be mandatorily be given for audit committee, for rest of the committees giving this information is optional.

V. Related Party Transactions

Subject Compliance status (Yes/No/NA)refer note below
Whether prior approval of audit committee obtained Yes
Whether shareholder approval obtained for material RPT Yes

Whether details of RPT entered into pursuant to omnibus approval | Yes
have been reviewed by Audit Committee

Note

1 In the column “Compliance Status”, compliance or non-compliance may be indicated by Yes/No/N.A.. For example, if the Board has been composed in accordance with the requirements of Listing
Regulations, "Yes" may be indicated. Similarly, in case the Listed Entity has no related party transactions, the words “N.A.” may be indicated.
2 If status is “No” details of non-compliance may be given here.

VI. Affirmations

1. The composition of Board of Directors is in terms of SEBI (Listing obligations and disclosure requirements) Regulations, 2015.
2. The composition of the following Commiittees is in terms of SEBI(Listing obligations and disclosure requirements) Regulations, 2015
a. Audit Committee
b. Nomination & remuneration committee
c. Stakeholders relationship committee
d. Risk management committee (applicable to the top 100 listed entities) —Not Applicable
3. The Committee members have been made aware of their powers, role and responsibilities as specified in SEBI (Listing obligations and disclosure requirements) Regulations, 2015.
4. The meetings of the Board of Directors and the above Committees have been conducted in the manner as specified in SEBI (Listing obligations and disclosure requirements) Regulations, 2015.

Mphasis Limited
Registered Office: Bagmane World Technology Center, Marathalli Outer Ring Road, Doddanakhundi Village, Mahadevapura, Bangalore — 560 048, India. Ph.: +91 080 3352 5000; Fax: +91 080 6695 9943; CIN:L30007KA1992PLC025294
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5. This report and/or the report submitted in the previous quarter has been placed before Board of Directors. Any comments/observations/advice of the Board of Directors may be mentioned here:

The Corporate Governance Report for the gquarter ended 30 June 2016 was placed before the Board of Directors at their meeting held on 23 July 2016 and there was no comments/observations from
the Board on the same.

For Mphasis Limited

DocuSigned by:
@ Sinaram Ny
DBB153A904C4480..
A Sivaram Nair

Executive Vice President, Company Secretary,
General Counsel and Ethics Officer

Note: Information at Table | and Il above need to be necessarily given in 1stquarter of each financial year. However if there is no change of information in subsequent quarter(s) of that financial
year, this information may not be given by Listed entity and instead a statement “same as previous quarter’” may be given.

Mphasis Limited
Registered Office: Bagmane World Technology CenteLMarathaIIi Outer Ring_Road, Doddanakhundi Village, Mahadevapura, Bangalore — 560 048, India. Ph.: +91 080 3352 5000; Fax: +91 080 6695 9943; CIN:L30007KA1992PLC025294
WWW.m Is.com
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ANNEXURE 1l

Format to be submitted by listed entity at the end of 6 months after end of financial year along-with
second quarter report of next financial year

| Affirmations

Broad heading Regulation Number Compliance status
(Yesl No/ NA)refer note below

Copy of the annual report including balance sheet, | 46(2)
profit and loss account, directors report, corporate Yes
governance report, business responsibility report
displayed on website

Presence of Chairperson of Audit Committee at 18(1)(d)
the Annual General Meeting NA*

Presence of Chairperson of the nomination and 19(3)
remuneration committee at the annual general NA*
meeting

Whether “Corporate Governance Report” 34(3) read with para C of
disclosed in Annual Report Schedule V Yes

Note

1 In the column “Compliance Status”, compliance or non-compliance may be indicated by Yes/No/N.A.
For example, if the Board has been composed in accordance with the requirements of Listing
Regulations, "Yes" may be indicated. Similarly, in case the Listed Entity has no related party
transactions, the words “N.A.” may be indicated.

2 If status is “No” details of non-compliance may be given here.

3 If the Listed Entity would like to provide any other information the same may be indicated here.

* Considering the Change of Control, the Company had made application to the Registrar of Companies, Karnataka,
under Section 96 of the Companies Act, 2013, seeking extension of time for holding the Twenty Fifth Annual General
Meeting(AGM) till 31 December 2016. The Registrar of Companies, Karnataka, has vide its order dated 28 July 2016,
approved extension of time for holding the AGM till 31 December 2016. The Twenty Fifth Annual General Meeting of
the Company has been convened on 4 November 2016 and the Annual Reports along with the Notice of the Annual
General Meeting has been dispatched to the Shareholders. Accordingly, the Compliance in relation to presence of the
Chairperson of the Audit Committee and Nomination and Remuneration Committee is not applicable for the half
year ended 30 September 2016.

For Mphasis Limited

DocuSigned by:
@ Stnaram My
A SI ar%@&umcuso...

Executive Vice President, Company Secretary,
General Counsel and Ethics Officer

Bangalore

14 October 2016

Mphasis Limited
Registered Office: Bagmane World Technology Center, Marathalli Outer Ring Road, Doddanakhundi Village, Mahadevapura, Bangalore — 560 048, India.
Ph.: +91 080 3352 5000; Fax: +91 080 6695 9943; CIN:L30007KA1992PLC025294

www.mphasis.com
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Format of Holding of Securities
1 Name of the Listed Entity
2 Scrip Code/Name of Scrip/Class of Security
3 Share Holding Pattern Filed under: Reg. 31(1)(a)/Reg. 31(1)(b)/Reg.31(1)(c)

Mphasis Limited
BSE-526299;NSE: MPHASIS/MPHASIS LIMITED / EQUITY

a. If under 31(1)(b) then indicate the report for Quarter ending 30-Sep-16
b. If under 31(1)(c) then indicate date of allotment/extinguishment
4

Particulars Yes* No*

1. Whether the Listed Entity has issued any partly paid up shares? No'

2. Whether the Listed Entity has issued any Convertible Securities or Warrants? No

3. Whether the Listed Entity has any shares against which depository receipts are issued? No

4. Whether the Listed Entity has any shares in locked-in? No
No

5. Whether any shares held by promoters are pledge or otherwise encumbered?

* If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up shares, Outstanding Convertible Securities/Warrants,

depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable, shall not be displayed at the time of
dissemination on the Stock Exchange website. Also wherever there is ‘No’ declared by Listed Entity in above table the values will be considered as ‘Zero’ by default

on submission of the format of holding of specified securities.

5 The tabular format for disclosure of holding of specified securities is as follows:-

DocuSigned by:
@ Stvaram My

DBB153A904C4480....
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