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Mphasis Limited

Regisiered Oir ce: Bagmane World Techno ogy Center, Llarathatt Olrer Ring Boad, Doddanakhund Vi iage,
N4ahadevapura, Bangalofe - 560 04a, nd a

Phonei +91 80 33525000 Fax: +91 80 6695 9943iwebsiiat wwumohasis.com

Notice pursuant to Section l92A of the Companies Act, 1956,
read with the Companies (passing of resolution by postal ballot) Bules, 2011

To the members of Mphasis Lirnited,

Notice is hereby given that pursuantto Section l92Aofihe Companies Act, 1956. .ead with theCompanies (passing
of the Resolution by Postal Ballot) Rules, 201 1, the following special business is proposed to be passed by postal
Ballot:

OFIDINARY RESOLUTION

REVISION INTH€NON EXECUTIVE DIRECTORS'COMMISSION PAIDTOTHE TNDEPENDENT DTRECTORSI

To consider and if thought fit, to pass with or without modification(s) the following Resolution as an ORDINARY
RESOLUTlON:

RESOLVED THAT pursuani to Clause 49 of the Listing Agreement with the Stock Exchanges and pursuant to the
res olution passed by the shareholders in its meeting held on 1 February 20'13 approving payment of commission to the
Non Executive Directors under Section 309 of the Cornpanies Act, 1956, payment of commission to Non Executive
Independeni Directors of the Company be and is hereby revised as follows effective 1 l\,4ay 2013 and that the
rernuneration n forrn of commission be paid at such intervals, as decided from time to iime, by the Board of Dlrectors
oflhe Companyand /orthe Committeeofthe Board of Directorsofthe Company:

Particulars
P.oposed Max

FaDlor Remuneration
(Rs. Lacs)

Fixed Remuneration - Indian Nationals
Fixed Remuneration - Foreign Nationals
Varable Remuneration determined based on ihe foJlowing:
- Board Chairmanship
- Board Meeting Attendance
- General Body l\/eeting Attendance
- Audit Chairmanship
- Audit Membership
- Compensation Committee Chairmanship
- Compensation Committee Membership Attendance
- Strategy Committee Chairmanship
- Strategy Commiitee Membership Aitendance

Flat Fee p.a.

Flat Fee p.a.

Flat Fee p.a.
Per l\leeting
Per I\,4 eei ng
Flat Fee p.a.

Per Meet ng
Flat Fee p.a.

Per Ny'eeting

Flat Fee p.a.

Per N4eeting

28.00
44.00

'10.00

0.75
0.50
5.00
0.40
1.00
o.25
1.00
0.25

Ncte: The portions of the rcmunention denominated as 'Pet Meeting' arc applicable in respect of the meetings actually
held and participated by the lndependent Directors which is statutorily counted for quorum.

By order of the Board ot Directors

Place: Bangalore
Daie:2July20l3

A, Sivaram Nair
SVB Company Secretary,

General Counsel and Ethics Ofiicer
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Notes:

2.

3.

'1. Explanatory Statement and reasons for the above proposed SpecialBusiness pursuantto Section 173(2) rcad
with Section 1924(2) ofthe Companies Act, 1956, are anneied herewith.

The Board of Directors vide its resolution datod 29 May 20'13 has appointed Mr K Rajshekar, practicing
CompanySocretary as the Scrutinizer to receive and scrutihize the completed Ballot papers received from the
Ivlembers. The PostalBallot Form and the selfaddressed BLsiness Roply Envelopeare enclosed for use of the
l/embers.

The Scrutinizer will submit the final report to the Chairman after completion of the scrutiny and the result$ of
postal ballot will be announced on or before Friday,9Augd$ m13 atthe Registered Otfice oftho Company at
Bagmane World Technology Center, Marathalli Outer Bing Road, Doddanakhundi Vi age, I\,,tahadevapLtra,
Bangalore - 560 048, India. Tho results of the Postal Baliot will also be pubtished in the Newspaper within
48 hours of the declaration of the results and will be placed on the website of the Company at
www.mphasis.com for information of members besides peing communicated to the Stock Exchanges on
which the shares are listed. The date of declaration of the postal ballot results will be taken to be the date of
passing of the resolution.

In compliance with the provisions of Section 1924 of the Companios Act, 1956, read with Rules made
thereunder, the Company is pleased to offer e-voting facilitt to allthe shareholders to enable them to cast their
votes eleckonically instead ofdispatching the physical postal ballot form. The Company has made necessary
arrangements towads this with National Securities Ddpository Liftited (NSDL). The shareholders are
encouraged to opt for the e-voting facilfty. However, the dhareholder if so desires, can also vote physically.
Please note that if the ballots6re castedthrough boththb modes,the samewoutd be treated as invalicl.

The Notice is being sent by post to all the members whosp names appear in the register of members as on
Friday, 28 June 2013. However for people who have regidtered a vatid e-mail lD, the notice is being sen,ed
electronically. Voting rights shallbe reckoned on the paid up value ofthe shares registered in the name ofthe
shareholders as on 28June2013.

Pleasefollowthe below instructions for voting electronically(e-voting):

In the caseofshareholders receiving an e-mailfrom NSDL:

i. Open the e-mail and the attached PDF file titled " l\4plasise-Voting.pdf' with your Clieni lD (if shares irre
held in the demat form) or Folio Numbor(ifthe shares.ire held in physicatform) as the password. The pdf
file contains the user lD and the password for e-voting. ploase note that the password for e-votjng is an
initialono and hasto bechanged atthefirst login.

ii. Launch an internet browser and type the following URL: https://www.evoting.nsdl.com/
iii. Clickon"Shareholder"-"Login"
iv. Type inyour user lDand initialpassword fore-voting as noted in step (t) above.
v. Clicklogin.

vi. When tho password change menu appoars, change tho password to your choice with a minimum of
8 digits/characters or a combination thereof.

5.

6.
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6.2

6.3

vii. Notetho new password. Do not share your password with any other person and keep it confidential.
viii. The home page of 'e-Voting" should open thereafter. Click on "e-Voting'LActivo Voting Cyctes.
ix. Select "EVEN" of lvlphasis Limited.

x._ Now you are ready for " e-Voting as 'Cast-Vote" pageopens.

xi. Cast your vote by selecting the appropriate option and click on 'Submit, and also 'Confirm' when
oromoted.

xii- Institutional shareholders (i.e., otherthan individuals, HUE NRl, etc.)are also rcquired to send a scanned
copy (PDF/JPG Format) of the relevant board resolution/authority tetter etc. together with an attested
specimen signature ofthe duly authorized signatory(ies) who are authorized to vote, iothe scrutinizer by
an e-mailto rajaarthi.cs@gmail.com with acopy marked to evoting@nsdl.co.in.

In case of the shareholders who have not provided a valid e-mail lD, the initial password is provided at the
bottom of the postal ballot form. Please follow allst€ps from paragraph 6.1 (ii)io (xi) above to cast your vote.

lf you are akeady registered with NSDLfor e-voting then you can use your existing user lD and password for
casting your vote.

The e-voting period ends on the close of day of Wednesday, 7 August, 2013. The e-Voting modute wi be
disabled f or voting thereafter by NSDL.

In case you havo any queries, you may refer to the Frequently Asked Questions (FAQS) and e-Voting user
manual for shareholders available at wwwevotinq.nsdl.com.

Shareholders who have registered their e-mail ids for receipt of documents in electronic mode have been
provided with a linkto postalballot notice byemailfrom NSDL. Such shareholders are expected to vote through
electronic mode. However, if they wish to vgte through a physcial ballot, they may downtoad the ballot form
from wwwevoting.nsdl.com or seek a duplicate form from the Registrar and Share Transfer Agents, Integrated
Enterprises (lndia) Limited, 30 Bamqna Residency, 4th Cross, {iampige Road, Ma eswaram,
Bangalore - 560 003, fillinthe detailsand stnd the same to the scrutinizer in the selfaddressed business repty
envelope.

In case of voting by physical ballot form, yo are requested to return the duly completod postalballot form, with
the assent (fod or dissent (against) in the a ched pre-paid envelope so as to reach the Scruiinizer on or before
5:30 pm on Wednesday, 7 August 2013 fo being considered as an eligibl€ vote, failing which it will be strictly

theMomber.treated as ifno reply has been received fro

The self addressed business replyenvelop s are to be strictly used onlyforthe purpose of the proposed Postal
Ballot and not otherwiso.

6.5

6.4

7.

8.

9.
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EXFILANATORY STATEMENT AS REQUIRED UNDER SECTION 173(2) AND 192A(2} OF THE COMPANIES ACT,
1956, TO THEACCOMPANYING POSTAL BALLOT NOTICE DATED 2JULY2O13

The Shareholders at iheir Annual General Meeting held on 24 February 2011 approved the Non-Executive Directors
Commission to the Independent Directors. The following are the details ofthe existing and the proposed remuneralion
matrix:

It is now proposed to lncrease the Non-Executive Dkectors Commission payable to the Independent Dlrectors as
detailed above considerifg thek increased responsibilities, padicipation and attention to the business. The proposed
increase is within the overalllimits of Non-Executive Directors Commission of 1% ofthe net profits as approved bythe
shareholders at the AnnualGeneral Meeting held on 1 February 2013.

In terms of the provsions of the Clause 49 of the Listing Agreement, prior approval of the members is required for
payment of remuneration to the Independent Dlrectors. Approvalofthe members is sought by means of postal ballot
for increasingthe Commission tothe Non-Executive Independent Directors by means ofan Ordjnary Resolution.

The Board of Directors in its meeting held on 29 May 2013 had considered the increase in the remuneration and
recommended the sameforthe approval of the shareholders.

Interest ofDirector

None of the Directors, except Dr Friedrich Froeschl, Mr Davinder Singh Brar and Mr Narayanan Kumar are interested
in the above resolution.

Place: Bangalore
Date:2July20l3

By order of the Board of Directors

A. Sivaram Nair
SVB Company Secretary,

General Counsel and Ethics Officer

Particulars Factor Existing
Remuneration

Prcposed Max
Remuneratio n

Fixed Remuneration - Indian Nalionals

Fixed Remuneration - Foreign Nittionals
Variable Remuneration determined based on thefollowing:

- Board Chairrnanship

- Board Meeting Attendance
- AGMAtiendance

- Audit Chairmanship
- Audit l\y'embership

- CompensationComm!tteeChairmanship
- CompensationCommitteel\,4embershipAttendance
- StrategyCommitteeChai.manship
- StrategyCommittee lvleribershipAttendance

Flat Fee p.a.

Flat Fee p.a.

Flat Feep.a.

Perl\,4eeting

Perl\,4eeting

Flat Feep.a.

Per[4eeting

FlatFeep.a.

PerMeeting

Flat Feep.a.

PerMeeting

28.00

28.00

7.00

0.50

2.54

0.25

0.75

0.15

0.75

0.15

28.00

44.O1)

10.00

0.7ti

0.50

5.00

0.40

1.00

0.21;

1.00

0.2{;
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MPHASIS LIMITED
Registered Office: Bagmane World Technology Center, Marathalli Outer Ring Road, Doddanakhundi Vi age,

Mahadevapura, Bangalore - 560 048, India

POSTAL BALLOT FOFM
(Pursuant to Section 192A ofthe Companies Act, 1956)

1 Name(s) of Shareholde(s)
(including joint holders, if any)
(in block letters)

2 Registered Address of the sole/firsvnamed
shareholder

"Sp,.,,.e^ "

Serial No

Registered Folio No./DP lD No./Client lD No.'
(.Applicable to investors holding shares in
dematerialized form)

Number o{ Shares Held

lAVe do hereby exercise and cast mylour vote(s) in respect of the Ordinary Resolution to be passed throu{rh Postal
Ballot forthe business stated in the Notice dated 2 July 20'13 ofthe Company, lry sending mylour assent or clissent to
the said resolution by placing thetick(,/)markatthe appropriato box below:

Description No. of shar€s
Assent

(For)
Dissent

(Against)

ORDINARY RESOLUTION for revision inthe
Non-Executive Directors' Commission paid
to Independent Directors pursuant to
Clause 49 ofthe Listing Agreement with the
StockExchanges.

Place :

Date : (Signature of the Mornb€r)

NOIE: PLEASE BEAOIHE INSfFUCTIONS CAREFULLY IVIENI|ONED OVEFLEAF BEFOFE EXEBCiSINGIHE VOTE
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INSTRUCTIONS

1. A member desiring to exercise vote by postal ballot may complete this Postal Ballot Form and send it to the
Scruiinizer in the attached self addressed Eusiness Beply EnvelOpe. Postage will be borne and paid by the
Company. However, envelopes containing postalballots ifsent by oourier or by Registered Post at ihe expense
ofthe registered shareholder will a so beaccepted.

2. The self addressed envelope bears the address of the Scrutinizei appointed by the Board of Directors of the
Companyvide resolution dated 29 May2013.

3. The Postal Ballot Form should be completed and signed by ihe shareholder as per the specimen signature
registered with the Company. In case of joint holdings, this form Should be completed and signed (as per the
specimen signature registered with the Company) bythe first nameij shareholder and in his absence, by the nexi
named shareholder-

4. Postal Ballot Forms signed in the representative capacity of a body corporate, trusis, societies etc. must be
accompanied by a certified true copy of the relevani authorzation to vote on the Postal Ballot Forrn and
Specimen Signature of the Authorized Sr gnatory.

5. Duly completed Postal Ballot Form should reach the Scrutinirea not laler lhan close of working hours
(5:30 pm) on Wednesday, 7 August 2013. Posial Ballot Forms reieived afterthis datewillbe strictlytreated
as ifthe replyfromthe shareholder has notbeen received.

6. lherightotvoti'g oy Posra Ballot shou ld not be exercised by a P.oxy.

7. lJnsigned/lncorrect Posial BallotForm will berejected.

L Voting rights shallbe reckoned on ihe paid up value ofshares in the name of Vlembers as on 28 June 2013 being
the cut offdatefordispatch ofthe noticeto the shareholders.

9. The vote must be cast by recording the assent in the column " For"and dissent n the column "Against" by placing
atick mark (/)in theappropriatecolurnn inthe postal ballot form. ThB assent ordissentreceived in any otherform
shall not be considered as val d. PostalBallot Forms bearing tick (/)fnark in both thecolumns willrenderthe form
invalid.

10. Shareholders are requested not to send any other paper along With the Postal Ballot Form. They are also
requested not io write anything on the Postal Ballot Form except giving their assent or dissent and putting their
srgnature.

11. E-VOTING : The Company is pleased to provide e-Voting facility for all the shareholders of the Company to
enable them to cast their votes electronically instead of through physical postal ballot. in case a member has
voted through e-Votjng facility, he should not send the physical ppstal ballot form. In case a member votes
through both the modes, both the ballots shall be treated as invalid. Members are requested to refer to the
noies ofthe PostalBallot Noticefor detailed instructionswith resPeot to electronic voting

12. The Scrutinizer will submrt the final report to the Chairman after completion of the scruiiny and the resulls of
postal ballot will be announced on or before Friday, I August 2013i at the Registered Office ofthe Company at
Bagmane World Technology Centef, Marathalli Outer Ring Roag, Doddanakhundi Village, Mahadevapura,
Bangalore - 560 048, India. The result ofthe PostalBallot wiltalso b4 published in the Newspapef within 48 hours
of the declaration of the result and will be placed on the websitd of the Company at wwwmphasis.com for
information of members besides being communicated to the Stock Exchanges on which the shares are listed.
The date of declaraiion ofthe postalballot results will be taken to bethe date ofpassing of the resoluiion.

13. The Scrutinizer's decision on the validityofa PostalBallot Form willhefinal.


