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MphasiS Limited  Registered|Otfice:
Bagmane Technology Park
Byrasandra, CV. Raman Nagar

MPHASIS - | angslors 560 093, India
: FF ‘ Ph.: +%1 80 4004 4444
an cempany ' Fax: +91 80 2004 9998
20 February 2012

Manager Listing

The National Stock Exchange of India Limited
Exchange Plaza ‘

Plot No. C/1, G

Bandra-Kurla Complex

Bandra (East)

MUMEAI 400 051

Dear 5ir,

COPY OF PROCEEDINGS OF THE POSTAL BALLOT RESULTS DATED 20 JANUARY 2012

Please find enclosed the .copy of the proceedings of the announcement of the results of the
postal ballot dated 20 January 2012. '

This is for your information and records.
Thanking you,
Yours faithfully,

For Mphasis Limited

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

Encl.: A/A

ww v.mphasis.com
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MINUTES: OF THE: ANNOUNCEMENT OF RESULYTS OF THE POSYAL BALLOT DATED 20 JANUARY'

2012 AT THE REGISTERED OFFICE OF THE COMPBANY, BAGMANE TECHNOLOGY PARK, €V RAMAN. |

NAGAR, BYRASANDRA, BANGALORE — 560093

Pursuant to. Section 1824 of the Companies.Act, 1956, read with the Compantes (Passing of -

Resalution by Pastal Ballot) Rules; 2001, the following were approved by the Board of Directors in
its thewting held on 30 November 2011 to be.passed by Postat Ballet:

Resolution. | Purpose Typie of
No, { ‘ ' - | Resolistion
03 3 Formulation of MphasiS Employees Stack Option Plan-2002 - i)

N7l Grant of Stock Options under the new. plan *Employees Stock | Special
| Optidh Plan. 2012” 1o eligible erpldyees of the subsldiary
| companies o

The Board Gf Oirecters st the aforesaid ‘meeting had appointed Mr. K Rajshekar; Practicing |

Company Secretary, as scrutinizer to receive and scrotinize: the completed tatlot forms received

from the:members and for conducting the Postal Ballot process i-a faif and trangparent misnner, |

Furthier to the abave, 38,128 Postal Ballot Forms and:thie sélf stldressed business reply, envelopes
ware dispatched to the Members.on 17 December 2011 whose names appeared on the: register of

members/list of beneficiaries as on 9 December 2011 and adveniseiment Yo this. effect was |

published-in. the néwspapeis GiI7 December 2011, The shareholders were requested 1o return.

thie postal ballot forms didy cémpléted along with. the assent (for) or dissent {against), 50 85 to |

reach the scrutinizer on. or before the close of working howrs. {5:30 pm) on Tussday.
17 danuary 2012 ' ‘

After due scrutiny of all the postal ballot forms received up to the clase of working lm‘ulrs,ipn.“l
17 January 2012 (bejhg th lest date fixed for returnof the doly f‘i!fim in Pps.‘t:ia.l;‘ﬁa Gy fokis for the
Members), Mr. K Rajsheks, the scrutinizer appointed by thie Boand submitted the following repart-

addressed to the Chairman of the Company:

I TotalNo, of Sharsholdgis Total No, of Shires {of Rs: 10/+cachi
i 38,178 : o 210,036,395 o b
, " Ny of Baflots I No,.of Shares
Postal Ballot Fooms Beceived AL ‘ 159,017,560 1 |
Lesy: Postl Ballot Forms Rejected” ] - C ae ] - yaaus |
Vatld Seseal Ralion Forms - ‘ s 188,967 678
[ I I N A rrerrmon: :
- No.ofBallors | Mo.ofViotes*/ | %iof votes] WNo,of Ballots | Mo, af votest/ | W 6T Vores
. ‘ Shares.  Shirey. §
Aszeny R AR 5494 Sy USROG R3E | 99,991 !
Bissent 84 1849517 001, 4g 1047 o1 |
| Neutral 18} 2900 ~0.00) 25 | ...3,200° bgg
1ToraL | _ 709 | 1SR997.578 100 70y | t5gany ea 100
*pégtal Balloty havie-bieen rejeited where there s signature mismatch or wiers the Ballot forms has ot |
Beensipned: . : '
“*0ne Vote eéitrespdndsto one share.
" Minutes 8L e Announcerment of Resuie o he Pastal BAIGY Gebad 30 Jar 2033 ' T Page LR g
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Breakup of Voting a5 perthe reguirement under Listing Agreement:
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Mr. A'Sivaram Nair, SVP, Company - 5ecretaw, Genetal Counel & Ethies w jeer of the Company,
bieing the parson ‘authorized to declare the results of the Postal Ballot, reviewed the report: dfthe
serutinizer and the following resolutions were decisred to be pw&ad a5 special resahitions wWith
requisite majority by medns. of the posm! haﬂm on 20 Januarv zma,

(L Formulation of Mphasis Erployees Smﬂ: C}ptlnn Phﬂ - 2042 [&5&? 2012}

oth ‘: ‘;apphcable prowsmns mf the. f.:mmpamm Am;, 1956 unciudmg anv ameﬂdmem thereto or
redanactment fhereof) nd in accordance With the provisions of the Memorandusm atvd Artizles.
of Association of the Company and. the Regulations. / Guidelines, prescribed. by SEBt 6Fany’
other relavant sothority, from timde to timd to the: extent applicable ard subjost to such:
approvaly, consents, petrissions and ‘sanctions, as. ‘may he radidired; the apprrwal of the
Company be and s heteby: accorded torgrant Stock Gptmns tor apply for eguity shares of the
face value of Rs.10 each of the Company-fo Fthie bonefivof such pwsun{s) wia are i the ‘ :
permantzm emplovmem ofthe Company {in Jng the ‘Directors) orto. any Trust,; Sogiety, .oF | :
any eatity o any ! combination thereaf that thay e emstmg or to Ye created for the benefit' of
such employees &t any time undar Schiotne titled “Mphasis Employees .'itock Option Plan - |
Fo12 (Hereinafter referred toas "ESOP 20127) to . be evolied in this regatd, with the

Mirsutes of The Announcemeat of Resoits of the Postal ‘B‘.ﬂ:‘p‘t.dated I dan, wm ‘Pam FY
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underlying equity. shares, whether creatad by alleiment of further shares.and/or amu{rhed,:-
purchased 'from market orsubscribied, not excesding 20,00 ,000 equity. shares of RE.10: Eéb%\‘ (as.

adjusted for any. ﬂhanges i caphtal structure anid ad}ustmenm arlsing out:of the' mmorat&
actinns) iry tevmms. uf wth mptiﬂna amﬁ that the Ecmrd of Direamrs of tha tnmmny andx’brf

:‘a@tmn@ “a.n.d gme. necessary direc_twns as ﬁ -deems‘f-t_ tp;ammffw t.a. th&--&bwﬁ .rﬁsalutinn

RESOLVEL. FURTHER THAT the maximum rigiibey-6f gquity sharas issusd to any spemﬁr..
employée/birectar undad the ESOF 2012 shall hot exceed 1% of the issued and pait-ug capital
ofthe Company‘ in.any. ﬂnancnal‘year‘

2. Grant of stock options under the new :ﬂ;m "'Emplwees Stock ﬂpﬂm Plan - 2012" 1o &Iigibla‘.
-employees nf the mbsidiarv cc:mpames

RESOLVED THAT pursuant-to-the applicable provisions of the Companies Act, 18 Si'iii‘ﬁ‘i:nfil:i-,lﬂiﬁg:f
‘any amendment thereto or re-enactment therepf) and i sécordancd withthe provisiotis.of the
‘Memorandum -and Articles of Assagiation of the Company and the Regulations / Guidelings;.
prescribed by SEBI or-any other relevant Authority, from tire to tiig, to the Extént apphcable
- aneh subject to sach apprwals ‘eonseits, permissions and sanctions, as. iy be required, the {
'aﬁm“m‘r'al'af"fﬁe“éhareholid&rs be and.is hetebi; accordind to. the Board to extend the benefits of
Mphasm Emnployaes Stock Option Blan 2012 proposed in the resolution under itern No.y of |
this natice to.the ligitle. employees/directors of the subsidiary companies, on such termsand:
conditions ag may be decided by the Board. dnd for the purpose of giving eﬁem o the shove
‘Resolution, the Board of Directors of the . Lorttpany, be and is. herehy autharized to take Such.
Lstehd and actions and. give such directions 4s it-may in its-absolute discretion.deem necessary |
and settle any-question that may arise in this regard,

By Orderof the Board

Place  : Bangalore o T’j
'waram Nai

Date 10 February 2012 AT
SVP, Cornpling Sedreraly,
General Counsel & Ethics Officer
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