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The Manager, Listing The Manager, Listing

BSE Limited National Stock Exchange of India Ltd
Phiroze Jeejeebhoy Towers, Exchange Plaza, Plot No. ¢/1,

Dalal Street, G-Block, Bandra-Kurla Complex,
MUMBAI - 400 001 MUMBAI — 400 051

Dear Sir/Madam,

Sub:- Dispatch of the Notice of the 28" Annual General Meeting and the Annual Report for the year ended
31 March 2019 to the Shareholders of the Company

We wish to inform you that the Company has dispatched the Notice of the 28" Annual General Meeting (AGM)
scheduled to be held on 25 July 2019, at 10:30 am (IST) at Taj MG Road, 41/3, Mahatma Gandhi Road, Bengaluru-
560 001, India together with the Annual Report for FY19, to all the members whose name appeared in the
Register of members/List of Beneficial owner as on 21 June 2019. The Notice and Annual Report 2019 (including
the e-books and the Digital Annual Report) have been uploaded on the website of the Company, as per the
following details-

Digital Annual Report - https://www.mphasis.com/mphasis/ebooks/2019-Digital-Annual-Report/index.html

Notice (e-book) - https://www.mphasis.com/mphasis/ebooks/2019-Notice/index.html

Annual Report (e-book) - https://www.mphasis.com/mphasis/ebooks/2019-Annual-Report/index.html
Notice (PDF) - Notice PDF
Annual Report (PDF) — Annual Report FY 2019 (PDF)

vk wN R

Pursuant to Regulations 30 and 34 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, we enclose a copy of the Notice of AGM and the Annual Report 2019 sent to equity shareholders of the
Company.

We also enclose a copy of newspaper advertisement published on Saturday, 29 June 2019 in the Business
Standard and Samyuktha Karnataka (Kannada language newspaper) regarding the dispatch of the subject Notice
and the Annual Report to the shareholders.

We request you to Kindly take the above on record as per the requirements of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Thanking you,
Yours faithfully,

For Mphasis Limited

DocuSigned by:

Swhramanian. Nwou?m

864FB8DBFAE44AT...
Subramanian Narayan

Vice President and Company Secretary


https://www.mphasis.com/mphasis/ebooks/2019-Digital-Annual-Report/index.html
https://www.mphasis.com/mphasis/ebooks/2019-Notice/index.html
https://www.mphasis.com/mphasis/ebooks/2019-Annual-Report/index.html
https://www.mphasis.com/content/dam/mphasis-com/global/en/investors/annual-reports/Notice-2019.pdf
https://www.mphasis.com/content/dam/mphasis-com/global/en/investors/annual-reports/Mphasis-Annual-Report-2019.pdf
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Regd.Office: Bagmane World Technology Centre,
Marathahalli Outer Ring Road, Doddanakundi Village, Mahadevapura,
Bengaluru - 560048. CIN: L30007KA1992PLC025294

Tel: 91 80 6750 1000

Website: www.mphasis.com ; email: investor.relations@mphasis.com

Notice
Notice is hereby given that theTwenty Eighth Annual General Meeting (‘“AGM”) of Mphasis Limited will be held at 10:30 am on
Thursday, the 25 July 2019, at Taj MG Road, 41/3, Mahatma Gandhi Road, Bengaluru — 560 001, India, to transact the
ordinary and special businesses contained in the Notice of the twenty eighth AGM together with the additional information in
respect of the directors seeking appointment/re-appointment and the Explanatory Statement pursuant to the Companies
Act, 2013 and that the twenty eighth Annual Report for the financial year ended 31 March 2019 together with the Notice of the
AGM, dispatched physically/through electronic mail, individually to the members of the Company at their registered
addresses/e-mail IDs to those members whose names appear on the register of members / list of beneficial owners as at
21 June 2019. The Annual Report and the Notice of the Annual General Meeting is uploaded on the website of the Company;
www.mphasis.com.
The Company is pleased to provide a voting facility to the Members to exercise their right to vote by electronic means
(remote e-voting) on all resolutions as set out in the said Notice and has engaged National Depository Services Limited
(NSDL) as the Agency to provide the e-voting facilities.
The Company is also providing the physical voting facility, at the AGM, to the members who have not cast their vote by remote
e-voting.
In compliance with Section 108 of the Companies Act, 2013 and rules thereunder, as amended, and SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Mr. S P Nagarajan, a Practicing Company Secretary, has
been appointed as the scrutinizer to scrutinize the voting process in a fair and transparent manner.

The following is the schedule of events for e-Voting:

Date of completion of dispatch of Notice

Friday, 28 June 2019

Cut-off date for remote e-voting

Thursday, 18 July 2019

The date and time of commencement of remote e-voting

Saturday, 20 July 2019 at 9.00 AM

Wednesday, 24 July 2019 at 5.00 PM

The results will be declared forthwith, upon receipt of
Scrutinizer report, within 48 hours from the conclusion
of the AGM and placed at the registered office
of the Company, Mphasis Limited, Bagmane World
Technology Center, Marathahalli Outer Ring Road,
Doddanakundi Village, Mahadevapura,
Bengaluru — 560 048 and also at the Corporate Office
of the Company “Bagmane Laurel’, Bagmane
Technology Park, Byrasandra Village, C V Raman
Nagar, Bengaluru—560 093. Further the results will be
hosted on the website of the Company at
www.mphasis.com despite of being hosted on the
website of the Stock Exchanges.

Closing of remote e-voting

Declaration of results of voting

The Notice of the AGM is uploaded on the website of the Agency, NSDL at https://www.evoting.nsdl.com/.

Notice is also hereby given that the Register of Members and Share Transfer Books of the Company will remain

closed from Saturday, 13 July 2019 to Thursday, 25 July 2019 (both days inclusive).

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE OR
MORE PROXIES TO ATTEND AND TO VOTE ON A POLL INSTEAD OF HIMSELF/HERSELF AND A PROXY
SO APPOINTED NEED NOT BE A MEMBER OF THE COMPANY. THE PROXY FORM IN ORDER TO BE
EFFECTIVE MUST BE RECEIVED AT THE COMPANY’S REGISTERED OFFICE NOT LESS THAN
43 HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

2. The members are requested to register their e-mail IDs and changes therein, if any, with the Depository
Participant with whom the demat account is maintained to enable service of documents under electronic mode.
Members holding shares in physical form are requested to send their e-mail ID details quoting their folio number/s
to the Company's Registrar and Share Transfer Agent: Integrated Registry Management Services Private
Limited, (Unit: Mphasis Limited) No.30, Ramana Residency, IV Cross, Malleswaram, Bangalore - 560 003.

3. Any person, who acquires shares and becomes a member of the Company after dispatch of the Notice may
obtain the login ID and password by sending a request at evoting@nsdl.co.in or giri@integratedindia.in and shall
be entitled for availing remote e-voting facility as well as voting at the AGM. However, the vote of member will be
considered only if such person is a member of the Company as at the cut-off date i.e. Thursday,18 July 2019.
Apersonwho is notamember as on the cut-off date should treat this Notice for information purposes only.

4. Any queries or grievances connected with the remote e-voting process, may please be addressed to
Mr. Subramanian Narayan, Vice President and Company Secretary, Mphasis Limited, Bagmane World
Technology Center, Marathahalli Outer Ring Road, Mahadevapura, Doddanakundi Village,
Bengaluru-560 048, Ph:+91-080-67504613 or e-mailed to subramanian.narayan@mphasis.com.

5. The remote e-voting module shall be forthwith blocked by NSDL at 5.00 pm on Wednesday, 24 July 2019 and
remote e-voting shall not be allowed beyond the aforesaid date and time.

6. A member may participate in the AGM even after exercising their right to vote through remote e-voting but
shall not be entitled to vote again at the AGM.

7. Any member, who has received the Annual Report and the Notice through the e-mail, wishes to obtain physical
copy of the document, may write to the Company Secretary at the Registered Office.

8. SEBIvide circular dated 20 April 2018 has mandated payment of dividends (including the unclaimed dividends) in
electronic mode to the shareholders. In this regard, members holding shares in electronic form, who have not
registered their bank particulars are requested to update the same with their respective depositories and
members holding shares in physical form are requested to contact the Company’s Registrar and Share Transfer
Agent to enable the Company to disburse the dividend to your bank account directly.

DS
Bengaluru L,_L,_

28 June 2019

For Mphasis Limited

Sd/-

Subramanian Narayan

Vice President and Company Secretary
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Corporation Bank

A Premier Public Sector Bank

Head Office: Mangaladevi Temple Road,
Pandeshwar, Mangalore - 575 001

REQUEST FOR PROPOSAL
(RFP)

Corporation Bank invites sealed
offers for availing consultancy
services for procuring
“Enterprise Fraud Risk
Monitoring & Management
Solution and Risk Based
Transaction Monitoring System
across various banking
channels”.

Please visit our website
https://corpbank.com/corp
tenders for other details. Please
keep visiting our website for
further amendments regarding
this tender.

COSMO FILMS LIMITED

Regd. Off: 1008, DLF Tower-A, Jasola District Centre, New Delhi-110025
CIN: L92114DL1976PLC008355, Tel: 011-49494949 Fax: 011-49494950
E-mail: investor.relations@cosmofilms.com, Website: www.cosmofilms.com

NOTICE

NOTICE is hereby given that the 42nd Annual General Meeting of the Company will
be held on Thursday, 25th July, 2019 at 11:30 A.M at Lakshmipat Singhania Auditorium,
PHD Chamber of Commerce and Industry, PHD House, 4/2 Siri Institutional Area,
August Kranti Marg, New Delhi 110016 to transact the business as set out in the Notice
sent to the members at their registered address and also by e-mail whose e-mail
address is registered with the Company.

The Company has provided electronic voting facility for transacting all the business(es)
items as mentioned in Notice of 42nd Annual General Meeting through e-voting facility
on the platform of Central Depository Services (India) Limited (CDSL). The members
may cast their votes using an electronic voting system from a place other than the
venue of the meeting ("remote e-voting"). The remote e-voting facility shall commence
on Monday, 22nd July, 2019 at 10.00 A.M. and will end on Wednesday, 24th July, 2019
at 5:00 P.M. No e-voting shall be allowed beyond the said date and time.

A person, whose name appears in the register of Members/Beneficial owners as on
the cut-off date i.e. 19th July, 2019 only shall be entitled to avail the facility of remote
e-voting as well as voting at the meeting. The members who have cast their vote by
remote e-voting may attend the meeting but shall not be entitled to cast their vote
again in the meeting.

Any person who have acquired shares and become members of the Company after dispatch
of notice may obtain the user id and password for remote e-voting from the Company's
Registrar & Transfer agents, Mis. Alankit Assignments Limited, 3E/7, Alankit Heights,
Jhandewalan Extension, New Delhi - 110055. The detailed procedure for obtaining User
ID and password is also provided in the Notice of the meeting which is available on
Company's website www.cosmofilms.com and CDSL's website www.cdslindia.com.

The facility for voting through ballot paper shall be made available at the Annual General
Meeting and the members attending the meeting who have not cast their vote by remote
e-voting shall be able to exercise their right at the meeting through Ballot paper.

The result of e-voting shall be announced on or after the Annual General Meeting of
the Company. The result declared alongwith the Scrutinizer's Report shall be placed
on the Company's website and on the website of CDSL for information of the members,
besides being communicated to the Stock Exchange(s).

The Notice and Annual Report of the Company is posted on the website of the Company
i.e. www.cosmofilms.com. In case you have queries or issues regarding e-voting,
you may refer the Frequently Asked Questions ("FAQs") and e-voting manual available
at www.evotingindia.com under help section or write an email to
helpdesk.evoting@cdslindia.com. The helpdesk can also be contacted on their toll
free number: 1800225533. In case of any grievances connected with the facility for
voting by electronic means, please contact Mr. Rakesh Dalvi, Manager, CDSL, A
Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower
Parel (East), Mumbai - 400013.

Further Notice is hereby given that pursuant to Section 91 of the Companies Act, 2013
and Regulation 42 of the SEBI (LODR) Regulations, 2015, the Register of Members
and Share Transfer Books of the Company will remain closed from Saturday July 20,
2019 to Thursday, July 25, 2019 (both days inclusive) for the purpose of Annual
General Meeting.

Also, notice is hereby given that the record date for the purpose of payment of dividend
on equity shares for the year ended March 31, 2019 is 19th July, 2019. Accordingly,
the dividend of Rs. 6/- per equity share as recommend by the Board, if approved at the
Annual General Meeting, would be paid to those members whose name appears on
the Register of Members at the end of the day on 19th July, 2019.

For Cosmo Films Limited
Sd/-

Jyoti Dixit

Company Secretary

Place: New Delhi
Date: 28th June, 2019

I KEsorAM KESORAM INDUSTRIES LIMITED
CIN: L17119WB1919PLC003429
Registered & Corporate Office: Birla Building, 8th Floor,
9/1, R. N. Mukherjee Road, Kolkata - 700 001
Phone: +91 33 2243 5453 | 2242 9454; Fax: +91 33 2210 9455
Website: www.kesocorp.com; Email: corporate@kesoram.net

NOTICE

NOTICE is hereby given that the 100" Annual General Meeting (‘“AGM’) of the Company

will be held at 11:00 A.M. on Friday, the 26" July, 2019 at “Kala-Kunj”, 48, Shakespeare

Sarani, Kolkata - 700 017 to transact the business as detailed in the Notice dated 15" May,

2019. The despatch of the said Notice, together with the Company's Annual Report 2018-

19 for the year ended 31% March, 2019, has been completed on 27" June, 2019:

a) Electronically to those, whose email addresses were registered with the Company or

whose email addresses were available with the Depositories; and

b) By speed post/ courier to those, whose email addresses were not accessible and/ or

those who had expressly opted toreceive a physical copy.
Members not receiving the Annual Report should get in touch with the Share
Department at the Registered Office of the Company.

The Annual Report 2018-19 including the Notice convening the AGM, together with the

Statement under Section 102 of the Companies Act, 2013 (‘the Act’) and voting

instructions, is also available on the Company's website www.kesocorp.com and The

National Securities Depository Limited (‘NSDL”) website www.evoting.nsdl.com.

NOTICE is also hereby given pursuant to Section 91 of the Companies Act, 2013 (‘the

Act’) that the Register of Members and Share Transfer Books of the Company shall remain

closed from 20" July, 2019 to 26" July, 2019 (both days inclusive), for the purpose of AGM.

Members entitled to attend the AGM may appoint one or more proxies to attend and vote in

their stead. Proxies in order to be effective must comply with the provisions of Section 105

of the Act read with Rule 19 of the Companies (Management & Administration) Rules,

2014. The Instrument of Proxy must be lodged with the Company not less than 48 hours

before the Meeting.

Attention of Members is also invited to the following:

(i)  The proposed business as given in the Notice convening the AGM will also be
transacted electronically through the e-Voting facility, from a place other than the
venue of the AGM (‘remote e-Voting”), made available through The National
Securities Depository Limited (‘NSDL”).

(i) The remote e-Voting window will open from 9.00 A.M. on Tuesday, 23" July, 2019
and close at 5.00 P.M. on Thursday, 25" July, 2019. During this period, Members of
the Company, holding Shares either in physical form or in dematerialized form, as on
the cut-off date (“record date”) ie. 19" July, 2019, may cast their vote
electronically. The e-Voting module shall be disabled by NSDL for voting thereafter.

(iii)  Aperson, whose name is recorded in the Register of Members as on the cut-off date
i.e. 19" July, 2019 shall be entitled to avail the facility of either remote e-Voting or
voting atthe AGM by Ballot paper.

(iv) Persons, who having acquired Shares became Members of the Company after the
despatch of Notice for the AGM, as afore-said but before the cut-off date, will follow
instructions as given under Note No. 17 of the Notice for the AGM, as available on the
website of the Company and that of NSDL as stated above, for casting their votes
electronically.

(v)  The facility for voting through Ballot paper shall also be made available at the venue
of AGM for attending Members. Members who have not cast their vote by remote e-
Voting can exercise their right to vote at the Meeting through Ballot paper.

(vi) AMember may participate in the AGM even after exercising his right to vote through
remote e-Voting but shall not be entitled to vote at the AGM again.

(vii) AMember as on the cut-off date shall only be entitled to avail voting through remote
e-Voting facility or atthe AGM, as the case may be.

(viii) In case Members have any queries or issues regarding remote e-Voting, they may
refer to the 'Frequently Asked Questions' (‘FAQs”) and 'Remote e-Voting User
Manual for Members' available at the “Downloads” Section of
www.evoting.nsdl.com or call on toll free No.: 1800-222-990. Further queries
relating to voting by electronic means or Resolutions proposed to be passed at the
ensuing Annual General Meeting (AGM), may be addressed to the undersigned at
the Registered Office of the Company or through email: gg@kesoram.net or
sharedepartment@kesoram.net or may call +91 33 2243 5453 /2242 9454.

KESORAM INDUSTRIES LIMITED
Gautam Ganguli
Company Secretary

Place: Kolkata
Date: 28" June, 2019
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OFFICE OF THE CHIEF ENGINEER (E&S)
Tth Floor, Shakti Bhawan Extn.
UP RAJYA VIDYUT UTPADAN NIGAM LTD.
14, Ashok Marg, Lucknow-226001
CIN : U40101UP1980SGC005065

E-TENDER NOTICE
(International competitive Bidding)
Online E-bids are invited on Two

Stage bidding basis Stage-1
(Techno-Commercial bid) &
Stage-Il (Price Bid) from eligible
and interested Global firms for the
work of "RENOVATION &
RETROFIT OF ESPS 3X210 MW,
ANPARA A TPS LOCATED AT
ANPARA, UPRVUNL". The E-
tender documents are available af
the official E-tender portal
https://www.mstcecommerce.com|
/eprochome/uprvunl. The details]
of E-tender are as under:-
1. E-Tender Notice No. : 01/CE|
(E&S)/UNL/HQ/2019-20
2. E-tender portal
https://www.mstcecommerce.c
om/eprochome/uprvunl
3. Name of Work : RENOVATION
& RETROFIT OF ESPS 3X210
MW ANPARAATPS LOCATED AT|
ANPARA, UPRVUNL. 4. Tender
Cost Rs. 26,550/- (Rupees
Twenty Six Thousand Five|
Hundred Fifty Only) and US|
Dollar 500.00 (US Dollar Five
Hundred only) per set for foreign|
Bidders payable in favour of
UPRVUNL, Lucknow, Uttar
Pradesh (India) of UPRVUNL.
5. Earnest Money Deposit/Bid
Security All Bids must be|
accompanied Earnest Money]|
Deposit/ Bid Security for an|
amount of INR 10 Million (Indian
Rupees Ten Million only) or US$
1,42,100 (US One Lac Forty Two|
Thousand One Hundred only) as|
stipulated in the Bidding
Documents. 6. Bid Download/Start
Date & Time : 25-June-2019 from|
18:00 Hrs IST onward. 7. Bid
Download/End Date & Time : 07-
/August-2019 up to 15:00 Hrs IST.
8. Pre-bid meeting : 09-July-2019,
12:00 hrs. (IST). 9. Last date &
Time of receipt of Techno-
Commercial bid (stage-1) : 07-
August-2019 up to 16:00 Hrs IST,
10. Last date & Time of receipt of
required Hard copies of
documents/Original documents
08-August-2019 up to 16:00 Hrs
IST. 11. Opening Date & Time of]
Techno-Commercial bid (stage-1),
: 09-August-2019 at 11:00 Hrs,|
IST. 12. Opening Date & Time of]
Price Bid (stage-2) : Shall be
intimated later. 13. Opening Date]
& Time of Reverse-e-auction
Shall be intimated later

CHIEF ENGINEER (E&S)
T : 891 /7. (Tafovaso) / Ifer / Rt
‘o —ovsodio / faetias : 28 9, 2019

MUMBAI | 29 JUNE 2019 Business Standard
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RANE ENGINE VALVE LIMITED
CIN: L74999TN1972PLC006127
Registered Office: "Maithri", 132, Cathedral Road,
Chennai 600 086. visit us at www.ranegroup.com

NOTICE
Notice is hereby given that a meeting
of the Board of Directors of the
Company is scheduled to be held on
Monday, July 29, 2019 to consider
and approve the Unaudited
Financial Results for the quarter

rane

RANE (MADRAS) LIMITED
CIN: L65993TN2004PLC052856
Registered Office: "Maithri", 132, Cathedral Road,
Chennai 600 086. visit us at www.ranegroup.com

NOTICE
Notice is hereby given that a meeting
of the Board of Directors of the
Company is scheduled to be held on
Wednesday, July 24, 2019 to
consider and approve the Unaudited
Financial Results (Standalone &
Consolidated) for the quarter ending

Sahara Asset Management Company Private Limited
CIN No.: U65991MH1995PTC155207

Investment Manager to Sahara Mutual Fund. SEBI Regn No: MF/030/96/0
Corporate Office: 97-98, 9th Floor, Atlanta, Nariman Point,

Mumbai- 400 021 « Tel: 022 22047196

Email: saharamutual@saharamutual.com Website: www.saharamutual.com

MUTUAL
FUND

Modification in details of “Custodian” and “Fund Accountant” in the Statement of
Additional Information of the schemes of Sahara Mutual Fund

Notice is hereby given that the address of the Custodian and Fund Accountant for schemes of Sahara Mutual
Fund has changed w.e.f June 24", 2019 and the change in the Statement of Additional Information (SAl) under
the Section | E (i) and (iv) is as follows:

CUSTODIAN

HDFC Bank Limited: Empire Plaza, Tower 1, 4" Floor, LBS Marg, Chandan Nagar, (Vikhroli West),
Mumbai - 400083.

FUNDACCOUNTANT
HDFC Bank Limited: Empire Plaza, Tower 1, 4" Floor, LBS Marg, Chandan Nagar,(Vikhroli West),

ending June 30, 2019. June 30,2019

. For Rane Engine Valve Limited ’ F'or Rane (Madras) Limited
Chennai Kalidoss S Chennai S Subha Shree
June 28, 2019 Secretary June 28, 2019 Secretary

CIN No.:- L72900MH2000PLC123841
Regd. Office:-Aptech House, A-65, M.1.D.C., Marol, Andheri (East), Mumbai - 400 093
Contact No .:- 022-68282300 Fax No :- 022-68282399
Email :- info@aptech.ac.in Website: - www.aptech-worldwide.com
NOTICE OF 19TH ANNUAL GENERAL MEETING AND
REMOTE E-VOTING INFORMATION

NOTICE is hereby given that:

1. The Nineteenth Annual General Meeting (AGM) of the Company will be held on
Monday, 22nd July, 2019 at "Kamalnayan Bajaj Hall", Bajaj Bhawan, Ground
Floor, Jamnalal Bajaj Marg, 226, Nariman Point, Mumbai-400 021 at 4.00 p.m.,
to transact the business as set out in the AGM Notice. Copy of the Annual Report
of 2018-19, inter-alia, containing the Notice of 19th AGM, Directors’ Report,
Auditors' Report, Standalone and Consolidated Financial Statements for the
Financial Year ended March 31, 2019 and Attendance Slip & Proxy Form, has
been sent on 28th June, 2019 by electronic mode to all the members whose
e-mail addresses are registered with the Company/Depository Participants (DPs)
for communication purposes. Physical copy of the said Annual Report will be
supplied to members, as and when requested. For Members, who have not registered
their e-mail addresses, physical copy of the said Annual Report has been dispatched
on 28th June, 2019 by permitted mode. In case of non-receipt of the Annual
Report by any member, a copy of the same can be obtained by writing to the
Company at investors_relations@aptech.ac.in or by downloading it from the
Company's website link https://www.aptech-worldwide.com/downloads/
investorrelations_financials/AnnualReport-Aptech-2018-19.pdf

2. ltis hereby informed that:

a) The members may cast their vote by electronic means for all the items of
business as set out in the Notice convening 19th AGM, through remote
e-voting services provided by Karvy Fintech Private Limited ("Karvy").

b) The remote e-voting period commences on Thursday, 18th July, 2019
from 9.00 a.m. and ends on Sunday, 21st July, 2019 at 5.00 p.m.
Members holding shares in physical and in dematerialized form, as on cut-off
date i.e 15th July, 2019 may cast their vote electronically.

Any person who acquire shares and become a member of the Company after

the date of dispatch of the notice and holding shares as on the cut-off date may

obtain user ID and password by sending a letter to the Registrar and Share

Transfer Agent viz, Karvy Fintech Pvt Ltd, Karvy Selenium Tower B Plot number

31 & 32, Financial District, Nanakramguda, Serilingampally Mandal, Hyderabad

- 500032 or by sending an email to einward.ris@karvy.com. However, if such

member is already registered with Karvy for remote e-voting, he/shelit can use

the existing login user id and password for casting the vote.

Itis informed that:

i) the remote e-voting module shall be disabled by Karvy for voting after the

end of remote e-voting period

the Company shall provide the facility for e-voting/Ballot at the AGM for all

those members who shall be present at the AGM but have not casted their

votes by availing the remote e-voting facility

iii) A member can participate in the AGM even after exercising his right to vote
through remote e-voting but shall not be allowed to vote again in the Meeting and

iv) A person whose name is recorded in the register of members or in the
register of beneficial owners maintained by depositories as on the cut-off
date i.e. Monday, 15th July, 2019 shall only be entitled to avail the facility
of remote e-voting as well as voting in the AGM.

v) Notice of AGM is available on the Company's website at www.aptech-
worldwide.com and also on Karvy's website at https://evoting.karvy.com/

In case of any queries pertaining to e-voting, you may refer to the ‘Frequently

Asked Questions' (FAQs) for members and 'e-voting user manual’ for

Members available in the Downloads section of website of Karvy at

https:/levoting.karvy.com or contact Mr. Anil Dalvi, Manager at Karvy on

040-6716 2222/67161631, E-mail ID : evoting@karvy.com or at their toll

free number: 1-800-3454001

C

d

€)

f

By order of the Board of Directors
Sd/-

Ketan Shah

Company Secretary

Place : Mumbai
Date : 29th June, 2019

FORM G - INVITATION FOR EXPRESSION OF INTEREST-Amendedment-2

(Under Regulation 36A (1) of the Insolvency and Bankruptcy
(Insolvency Resolution Process for Corporate Persons) Regulations, 2016

RELEVANT PARTICULARS

Name of the corporate debtor The Dhar Textile Mills Limited
Date of incorporation of corporate debtor June 15, 1984

PNE

Authority under which corporate debtor is Registrar of Companies-Gwalior
incorporated / registered

|

Corporate identity number / limited liability
identification number of corporate debtor

L17121MP1984PLC002484

v

Address of the registered office and principal
office (if any) of corporate debtor

Reg OfficeC-1/A LOW LAND AREA
POLOGROUND INDUSTRIAL ESTATE INDORE
452003 Madhya Pradesh, India

Mumbai -400083.

This notice cum addendum forms an integral part of the Statement of Additional Information (SAI) /Scheme
Related Documents of the schemes of Sahara Mutual Fund as amended from time to time. All other terms and

conditions in the SAI/ Schemes rela

Place : Mumbai
Date : 28" June, 2019

ted documents remain unchanged.
On behalf of the Board

For Sahara Asset Management Company Private Limited
Sd/-
Compliance Officer

Mutual Fund Investments are subject to market risks, read all scheme related documents carefully.

v/~

Regd. Office: 5

CIN: L252

Notice is hereby given under cl

Fax: +91-22-6653 9089. Email: investor-help@vipbags.com;

NOTICE FOR TRANSFER OF SHARES

dated 6th November, 2018 wherein the following transferees have lodged Transfer Deeds for transfer of equity
shares of V.I.P Industries Limited (the Company) with the Registrar and Share Transfer Agents of the Company
and upon scrutiny it was observed that transferor(s) signature is either not available or there is a major

th Floor, DGP House, 88 C, Old Prabhadevi Road,
Mumbai — 400 025, Maharashtra
00MH1968PLC013914 Tel.: +91-22-6653 9000

Website: www.vipindustries.co.in

lause 2(c) of the SEBI circular no. SEBI/HO/MIRSD/DOS3/CIR/P/2018/139

mismatch:
St | Folio No. | Name of the Transferor| Certificate| Distinctive No No.of | Name of the
No. No. Shares | Transferee
From To

1 10040719 |GopalaKrishnamurthy | 2881 1919161 1920800 | 1640 | KazaRama Krishna

Yerneni
2 |0041060 |KazaJhansiLakshmi 3107 2207326| 2208965 | 1640 | Kaza RamaKrishna
3 |0041078 |VenkateswaraRaoKotari | 3120 2224711( 2226350 | 1640 | KazaRamaKrishna
4 (0041110 |KRangarao 3144 2262376| 2264015 | 1640 | Kaza RamaKrishna
5 |0041697 |RamakrishnaBalajraoKaza| 3532 2781936| 2783575 | 1640 | KazaRamaKrishna
6 10041998 |Surender Rao Kaza 3740 3077441] 3079080 | 1640 | KazaRama Krishna
7 10042270 |VenkataNarayanababjiKaza| 3913 3247961| 3249600 | 1640 | KazaRamaKrishna
8 10042273 |Venkatesh Aaila 3914 3249601| 3251240 [ 1640 | KazaRamaKrishna
9 10043257 [Kishan Lal Kejriwal 4548 3817751| 3817970 220 | Chand Karan Lohiya
10 |0048494 |ManjuLata Agarwal 7901 5206676( 5207175 500 | Sheela Agarwal
11 10049910 |Suman Lata Agarwal 8834 5648981( 5651480 | 2500 | Sheela Agarwal

Registered Office orits Registra

from anyone against the transfi
againstthe Company.

Place: Mumbai
Date: 28th June, 2019

Any person who wishes to object to the above transfer(s), on a valid ground, can write to the Company at its

Marg, Vikhroli (W), Mumbai - 400 083 Tel. No.: +91 22-49186270, Fax No.: +91 22-49186060 within 30
days of advertisement/publication of this notice after which no claim will be entertained and the Company shall
proceed to transfer the shares in favour of above transferee and it shall be deemed that there are no objections

rand Transfer Agents, Link Intime India Private Limited, C-101, 247 Park, LBS

er(s) of the abovementioned shares and thereafter no claim/liability shall lie

For V.L.P. Industries Limited
Anand Daga
Company Secretary & Head - Legal

Mphasis Limited

Regd.Office: Bagmane World Technology Centre,

Marathahalli Outer Ring Road, Doddanakundi Village, Mahadevapura,
Bengaluru - 560048. CIN: L30007KA1992PLC025294

Tel: 91 80 6750 1000

Website: www.mphasis.com ; email: investor.relations@mphasis.com

Notice

Notice is hereby given that the Twenty Eighth Annual General Meeting ("AGM”) of Mphasis Limited will be held at 10:30 am on
Thursday, the 25 July 2019, at Taj MG Road, 41/3, Mahatma Gandhi Road, Bengaluru - 560 001, India, to transact the
ordinary and special businesses contained in the Notice of the twenty eighth AGM together with the additional information in
respect of the directors seeking appointment/re-appointment and the Explanatory Statement pursuant to the Companies
Act, 2013 and that the twenty eighth Annual Report for the financial year ended 31 March 2019 together with the Notice of the
AGM, dispatched physically/through electronic mail, individually to the members of the Company at their registered
addresses/e-mail IDs to those members whose names appear on the register of members / list of beneficial owners as at
21 June 2019. The Annual Report and the Notice of the Annual General Meeting is uploaded on the website of the Company;

www.mphasis.com.
The Company is pleased to provide a
(remote e-voting) on all resolutions as

voting facility to the Members to exercise their right to vote by electronic means
set out in the said Notice and has engaged National Depository Services Limited

(NSDL) as the Agency to provide the e-voting facilities.
The Company is also providing the physical voting facility, at the AGM, to the members who have not cast their vote by remote

e-voting.

In compliance with Section 108 of the Companies Act, 2013 and rules thereunder, as amended, and SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Mr. S P Nagarajan, a Practicing Company Secretary, has
been appointed as the scrutinizer to scrutinize the voting process in a fair and transparent manner.

The following is the schedule of events for e-Voting:

Date of completion of dispatch of Notice

Friday, 28 June 2019

Cut-off date for remote e-voting

Thursday, 18 July 2019

The date and time of commencement of remote e-voting

Saturday, 20 July 2019 at 9.00 AM

o

Insolvency commencement date of the
corporate debtor

February 15, 2019

Closing of remote e-voting

Wednesday, 24 July 2019 at 5.00 PM

~

Date of invitation of expression of interest Junel, 2019 (modified -2)
May 16, 2019 (modified -1)

April 10, 2019 (Original

0

Eligibility for resolution applicants under
section 25(2)(h) of the Code is available at:

Information can be sought from the Resolution
Professional at the following email ID:
resolutiosudip@gmail.com. This will also be
available in website of Corporate Debtor
www.dhartextile.com

o

Norms of ineligibility applicable under section| Available on the website www.ibbi.gov.in. Can be
29A are available at: sought by e-mail at resolutionsudip@gmail.com

and also from dhar@consultinsolvency.com

10( Last date for receipt of expression of interest |August 31, 2019 (modified -2)
May 31, 2019 (modified -1)

May 15, 2019 (Original

1

=

Date of issue of provisional list of prospective [September 03, 2019 (modified -2)
resolution applicants June 10, 2019 (modified -1)
May 25, 2019 (Original

1

~)

Last date for submission of objections to
provisional list

September 10, 2019(modified -2)
June 10, 2019 (modified -1)
May 30, 2019 (Original

1

[

Date of issue of final list of prospective
resolution applicants

September 15, 2019 (modified -2)
June 15, 2019 (modified -1)
June 5, 2019 (Original)

14| Date of issue of information memorandum,
evaluation matrix and request for resolution
plans to prospective resolution applicants

September 03, 2019 (modified -2)
June 15, 2019 (modified -1))
May 30, 2019 (Original

1

5

Manner of obtaining request for resolution
plan, evaluation matrix, information
memorandum and further information

Request for Resolution Plan (RFRP), Evaluation
Matrix and Information Memorandum (IM) shall
be available through email ID from the Resolution
professional resolutionsudip@gmail.com and also
from dhar@consultinsolvency.com

IM shall be obtained after giving undertaking of
Confidentiality under section 29(2) of Insolvency
and Bankruptcy Code 206

16 Last date for submission of resolution plans | October 03, 2019 (please refer Note-3)

July 15, 2019 (Original

17| Manner of submitting resolution plans to
resolution professional

Resolution shall be submitted in a sealed envelope
in the following address

Sudip Bhattacharya |Resolution Professional

Win Corporate Advisors Private Limited

407 Sanjar Enclave Opp PVR/Milap Cinemas
Kandivali (W) Mumbai 400 067.

The Resolution Plan may also be submitted
electronically at the following email ID
resolutionsudip@gmail.com and also in
dhar@consultinsolvency.com

18| Estimated date for submission of resolution
plan to the Adjudicating Authority for
approval

October-28, 2019 (based on 270 days of CIRP,
Please refer note-3)
July 30, 2019 (Original)

19| Name and registration number of the
resolution professional

Name- Sudip Bhattacharya | Registration Number-
1BBI/IPA003/IPN0080/2017-18/10703

20| Name, Address and e-email of the resolution
professional, as registered with the Board

Name- Sudip Bhattacharya
903 Queensate CHS, Hiranandani Estate, Off
Ghodbander Road, Thane-west- 400 607

2

=

Address and email to be used for
correspondence with the resolution
professional

407 Sanjar Enclave. Opp. PVR/Milap Cinemas.
SV Road. Kandivali (W) Mumbai 400 067

2

|

Further Details are available at or with Further information can be obtained from the
Resolution Professional through the following
email ID resolutionsudip@gmail.com and also

from dhar@consultinsolvency.com

2

)

Date of publication of Form G April 10, 2019, modified on May 14, 2019, further

modified on June 28, 2019 (Please refer note 4)

Signature of the Resolution Professional Sd/-
Sudip Bhattacharya
Registration Number: IBBI/IPA003/IPN0080/2017-18/10703
903 Queensate CHS, Hiranandani Estate, Off Ghodbander Road, Thane-west- 400 607
For The Dhar Textile Mills Limited, June 28, 2019, Mumbai
Notes-
1) The RP/CoCshall hhave the discretion to change the criteria for the EOl at any point of time.
2) The RP/ CoCreserves the right to cancel/ modify the process/ application wirhout assigning
the reason and wothout any liability whatssoever.
3) Estimated date of closure of the Insolvency Resolution Processis is on August 14, 2019.
Further on approval of the CoC pursuent to the provission of Section 12 of the Insolvency and
Bankruptcy Code 2016, the application for the extension of period by ninety days for
completion of Corporate Insolvency Resolution Process (“CIRP) has been filed on June 27,
2019 before Hon'ble NCLT Ahmedabad (Adjucating Authority). Thus the dates mentioned are
subject to grant of extension of the CIRP by Adjudicating Authority. DS

4) Modified-2 of the Form-G has been putin publication after the approval of fhe QoCpn June
27,2019.Thedelay in publication is due to the delay in taking decision of CoC. Er_

Declaration of results of voting

The results will be declared forthwith, upon receipt of
Scrutinizer report, within 48 hours from the conclusion
of the AGM and placed at the registered office
of the Company, Mphasis Limited, Bagmane World
Technology Center, Marathahalli Outer Ring Road,
Doddanakundi Village, Mahadevapura,
Bengaluru — 560 048 and also at the Corporate Office
of the Company “Bagmane Laurel’, Bagmane
Technology Park, Byrasandra Village, C V Raman
Nagar, Bengaluru - 560 093. Further the results will be
hosted on the website of the Company at
www.mphasis.com despite of being hosted on the
website of the Stock Exchanges.

The Notice of the AGM is uploaded on the website of the Agency, NSDL at https://www.evoting.nsdl.com/.

Notice is also hereby given that the

Register of Members and Share Transfer Books of the Company will remain

closed from Saturday, 13 July 2019 to Thursday, 25 July 2019 (both days inclusive).

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE OR

MORE PROXIES TO ATTEND A

ND TO VOTE ON APOLL INSTEAD OF HIMSELF/HERSELF AND A PROXY

SO APPOINTED NEED NOT BE A MEMBER OF THE COMPANY. THE PROXY FORM IN ORDER TO BE

EFFECTIVE MUST BE RECE

IVED AT THE COMPANY’S REGISTERED OFFICE NOT LESS THAN

48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING.
2. The members are requested to register their e-mail IDs and changes therein, if any, with the Depository

Participant with whom the demat

account is maintained to enable service of documents under electronic mode.

Members holding shares in physical form are requested to send their e-mail ID details quoting their folio number/s
to the Company’s Registrar and Share Transfer Agent: Integrated Registry Management Services Private
Limited, (Unit: Mphasis Limited) No.30, Ramana Residency, IV Cross, Malleswaram, Bangalore — 560 003.

3. Any person, who acquires shares and becomes a member of the Company after dispatch of the Notice may

obtain the login ID and password

by sending a request at evoting@nsdl.co.in or giri@integratedindia.in and shall

be entitled for availing remote e-voting facility as well as voting at the AGM. However, the vote of member will be
considered only if such person is a member of the Company as at the cut-off date i.e. Thursday,18 July 2019.
Aperson who is nota member as on the cut-off date should treat this Notice for information purposes only.

4. Any queries or grievances connected with the remote e-voting process, may please be addressed to
Mr. Subramanian Narayan, Vice President and Company Secretary, Mphasis Limited, Bagmane World

Technology Center, Marath

ahalli Outer Ring Road, Mahadevapura, Doddanakundi Village,

Bengaluru-560 048, Ph:+91-080-67504613 or e-mailed to subramanian.narayan@mphasis.com.
5. The remote e-voting module shall be forthwith blocked by NSDL at 5.00 pm on Wednesday, 24 July 2019 and

remote e-voting shall not be allow:
6. A member may participate in th

ed beyond the aforesaid date and time.
e AGM even after exercising their right to vote through remote e-voting but

shall not be entitled to vote again at the AGM.

7. Any member, who has received the Annual Report and the Notice through the e-mail, wishes to obtain physical
copy of the document, may write to the Company Secretary at the Registered Office.

8. SEBIvide circular dated 20 April 2018 has mandated payment of dividends (including the unclaimed dividends) in
electronic mode to the shareholders. In this regard, members holding shares in electronic form, who have not
registered their bank particulars are requested to update the same with their respective depositories and

members holding shares in physi

cal form are requested to contact the Company’s Registrar and Share Transfer

Agentto enable the Company to disburse the dividend to your bank account directly.

Bengaluru
28 June 2019

For Mphasis Limited

Sd/-

Subramanian Narayan

Vice President and Company Secretary
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NOTICE OF THE ANNUAL GENERAL MEETING

Notice is hereby given that the Twenty Eighth Annual General Meeting of the members of Mphasis Limited will be held at 10:30 A.M. on
Thursday, the 25 July 2019, at Taj MG Road, 41/3, Mahatma Gandhi Road, Bengaluru — 560 001, India, to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the consolidated and standalone financial statements of the Company comprising of audited
balance sheet as at 31 March 2019, the statement of profit and loss and cash flow statement for the year ended on that date and
the reports of the Board and Auditors’ thereon.

To declare a final dividend on equity shares.
To appoint a director in place of Mr. Amit Dixit, who retires by rotation and being eligible, offers himself for re-appointment.

To appoint a director in place of Mr. Paul James Upchurch, who retires by rotation and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS

5.

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

RESOLVED THAT pursuant to Sections 152,160 and other applicable provisions of the Companies Act, 2013 and the
applicable rules made thereunder (including any statutory modification(s) or re-enactment thereof for the time being in force),
Mr. Marshall Jan Lux (DIN: 08178748), in respect of whom the Company has received a notice in writing from a member proposing
his candidature to the office of Director, be and is hereby appointed as a Director of the Company, whose period of office shall be
liable to retirement by rotation.

To consider and, if thought fit, to pass with or without modification(s), the following resolution as a SPECIAL RESOLUTION:

RESOLVED THAT pursuant to Sections 149, 152 and other applicable provisions, if any, of the Companies Act, 2013 (the “Act”)
read with Schedule IV to the Act, the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force) and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (the “Listing Regulations”), Mr. Davinder Singh Brar (DIN: 00068502), Independent Director, whose period of office
expires on 30 September 2019, who has submitted a declaration that he meets the criteria of independence under Section 149(6)
of the Companies Act, 2013 and who is eligible for re-appointment for the next term of five consecutive years under the Companies
Act, 2013 and the Listing Regulations and in respect of whom the Company has received a notice in writing from a member
proposing his re-appointment to the office of Independent Director, be and is hereby re-appointed as an Independent Director of the
Company, not subject to retirement by rotation, for a term of 5 (Five) consecutive years effective 1 October 2019.

By order of the Board
For Mphasis Limited

SUBRAMANIAN NARAYAN

Paris, France Vice President and Company Secretary
27 May 2019

Registered Office:

Bagmane World Technology Center,
Marathahalli Outer Ring Road,
Doddanakundi Village, Mahadevapura,
Bengaluru 560 048
CIN:L30007KA1992PLC025294
Telephone: 080 - 6750 1000;
Website:www.mphasis.com;

e-mail: investor.relations@mphasis.com

Ds
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NOTICE OF THE ANNUAL GENERAL MEETING

DETAILS OF THE DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT, PURSUANT TO REGULATION 36(3) OF SEBI (LISTING

OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015 AND SECRETARIAL STANDARD-2:

Name Mr. Amit Dixit Mr. Paul James Mr. Marshall Jan Lux Mr. Davinder
Upchurch Singh Brar
DIN 01798942 07593638 08178748 00068502
Date of first appointment at the Board 1 Sep 2016 1 Sep 2016 7 Aug 2018 8 Apr 2004
Date of Birth 26 Jan 1973 5 Nov 1968 22 Feb 1960 21 August 1952
Qualification MS (Engineering), | Bachelor of Science in | Master’s in Business B.E. Electrical and

B.Tech and MBA

Information Science

Master’s in Management

Nature of expertise in

Technology, Finance

Technology and

Technology and

Technology, Finance and

specific functional areas and Management Management Management Management
Directorship in the Boards of other Refer below Nil Nil Refer below
Indian listed entities

Membership/ Chairmanship in Com- Refer below Nil Nil Refer below

mittees of other Indian listed entities

Name of the Director Other Directorship in Indian Public Companies Membership/ Chairmanship

Mr. Amit Dixit

Jagran Prakashan Limited Member of Audit Committee

Mr. Davinder Singh Brar

Maruti Suzuki India Limited Chairman of Audit Committee
Member of Stakeholders Relationship Committee

Member of Audit Committee and Stakeholders
Relationship Committee

Wockhardt Limited

Notes:

GO NN =

. Directorships in unlisted entities, foreign companies and membership in governing councils, chambers and other bodies are not included.
. Membership/Chairmanship in Audit Committee and Stakeholders Relationship Committee of other listed public entities is considered.

. There is no inter-se relationship amongst the Directors and Key Managerial Personnel.

. The above stated Directors do not hold any shares of the Company.

. The details of the number of Board and Committee meetings attended during the year are given in the Annual Report 2019.

6. The detailed Profile of Directors are disclosed in the Annual Report 2019 and are also hosted on the website of the Company at www.mphasis.com.

Notes:

1.

2

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE OR MORE PROXIES TO ATTEND
AND VOTE ON A POLL INSTEAD OF HIMSELF/HERSELF/ITSELF AND A PROXY SO APPOINTED NEED NOT BE A MEMBER OF
THE COMPANY. PROXY FORM IN ORDER TO BE EFFECTIVE MUST BE RECEIVED AT THE COMPANY’S REGISTERED OFFICE
NOT LESS THAN FORTY EIGHT HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

An explanatory statement pursuant to Section 102 of the Companies Act, 2013, in respect of the special businesses is annexed
hereto and forms part of the Notice.

A person can act as a Proxy on behalf of members not exceeding fifty (50) and holding in the aggregate not more than ten
percent (10%) of the total share capital of the Company. In case where proxies representing more than fifty (50) members or
representing more than ten percent (10%) of the voting rights are received by the Company, the proxy may choose the members
to be represented and confirm the same to the Company at its registered office by the closing hours of Friday, 19 July 2019. In
case the Company does not receive such confirmation, the proxies appointed, within the aforesaid limit, in the order of receipt of
proxy forms by the Company will be considered.

A copy of the Annual Report, Notice of Annual General Meeting (AGM) and dividend intimation are being sent to those members,
through electronic mail (e-mail), who have registered their e-mail IDs with the Registrar and Share Transfer Agent (RTA) or with their
Depository Participant (DP)/Company. Members are requested to update their preferred e-mail ID with the RTA/DP/Company, as
the case may be, which will be used by the Company for future communication.

The Company is pleased to provide remote e-voting facility (e-voting) to its members for voting on the resolutions placed before
the members at this AGM. Members desirous of availing this e-voting facility are requested to read the instructions in relation to
e-voting given after this section and comply with the instructions to cast their vote electronically. Members who have not casted
their vote through e-voting can physically cast their vote through poll at the AGM.

A Member can opt for only one mode of voting i.e. either through e-voting or in physical form. If a member casts his / her/its vote
by both modes, then voting done through e-voting shall prevail and the vote casted by ballot shall be invalid.

The Chairman of the AGM shall at the end of discussion on all the resolutions on which the voting is to be held allow voting with
the assistance of a Scrutinizer, by use of ballot for all those members who are present at the AGM but have not cast their votes by
availing the remote e-voting facility.

The Scrutinizer, shall after the conclusion of voting at the AGM, will first count the votes cast at the meeting and thereafter unblock
the votes cast through remote e-voting in the presence of at least two witnesses not in the employment of the Company and shall

ANNUAL REPORT © 2019
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NOTICE OF THE ANNUAL GENERAL MEETING

10.

11.

12.

13.

14.

15.

16.

17.

18.
19.

make, not later than forty eight hours of the conclusion of the AGM, a consolidated scrutinizer’s report of the total votes cast in
favour or against, if any, to the Chairman or a person authorized by him, who shall countersign the same and declare the result of
the voting forthwith.

The results declared along with the report of the Scrutinizer will be placed on the website of the Company, www.mphasis.com
(https://www.mphasis.com/CorporateGovernance.html) and on the website of NSDL (www.evoting.nsdl.com) after the declaration
of the results by the Chairman or a person authorized by him. The results will also be immediately forwarded to the stock exchanges
where the shares of the Company are listed. In addition, the results will also be displayed on the Notice Board of the Company at the
registered office and the corporate office at “Bagmane Laurel”, Bagmane Technology Park, Byrasandra Village, C V Raman Nagar,
Bengaluru 560093.

Members / Proxies are requested to bring their copy of the Annual Report and the Attendance Slip sent herewith, duly filled, to the
AGM.

The Register of Members and Share Transfer Books of the Company will remain closed from Saturday, 13 July 2019 to Thursday,
25 July 2019 (both days inclusive).

The final dividend on equity shares as recommended by the Board of Directors for the year ended 31 March 2019, if approved at the
Annual General Meeting, will be payable:

a. tothose members holding shares in physical form, whose names appear on the Register of Members at the close of business
hours on Friday, 12 July 2019, after giving effect to all valid transfers in physical form lodged with the Company or its Registrar
& Share Transfer Agent on or before Friday, 12 July 2019; and

b. in respect of shares held in electronic form, on the basis of beneficial ownership as per the details furnished by National
Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSIL) for this purpose at the close of
business hours on Friday, 12 July 2019.

Pursuant to Section 124 of the Companies Act, 2013 read with the Investor Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016 (IEPF Rules, 2016), the dividends remaining unclaimed/unpaid for seven years is required to be
transferred to Investor Education & Protection Fund. Accordingly, the unclaimed and unpaid dividend for the year 2011-12, is liable
to be transferred to the Investor Education & Protection Fund in April 2020. Shareholders who are yet to claim the said unclaimed
dividend, are requested to submit their claims to the Registrar & Share Transfer Agent, viz., Integrated Registry Management
Services Private Ltd, Unit-Mphasis Limited. The details of shareholders in respect of whom the dividend are unclaimed have been
uploaded on the website of the Company at www.mphasis.com under the Investor Section.

In terms of the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016, the shares
in respect of which the dividend remains unclaimed for seven consecutive years is required to be transferred to Investor Education
and Protection Fund (IEPF). Accordingly, as at the date of the Notice there are 20,933 shares held by 138 shareholders, which are
liable to be transferred to IEPF Authority in April 2020.

The Company has uploaded the details of shareholders whose shares are required to be transferred to, IEPF Authority on the website
of the Company at https://www.mphasis.com/content/dam/mphasis-com/global/en/investors/governance/new-folder/LIST %20
OF%20SHAREHOLDERS %20WHOSE %20DIVIDEND %20REMAINS % 20UNPAID %20FOR%20SEVEN %20CONSECUTIVE %20
YEARS%20AS %20AT %2031 %20MAY %202019.pdf.

The question and answer session in relation to the Financial Accounts of the Company will be taken when the resolution in relation
to Item Nos.1 and 2 of the Notice are in motion. The members will have an opportunity to raise their queries and/or provide their
suggestions to the Board which will be responded to appropriately by the Chairman of the Meeting.

Shareholders intending to require information about the financial accounts, to be explained at the meeting, are requested to inform
the Company at least a week in advance of their queries, so that the papers relating thereto may be made available, if the Chairman
permits such information to be furnished.

The following are the details of the transactions in the unclaimed suspense account, which is used by the Company for crediting the
unclaimed shares, as per the provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015:

Unclaimed shares outstanding as at Unclaimed shares debited from the Closing balance of shares as at
1 April 2018 account during FY 2019 31 March 2019
4,500 - 4,500

Note: As at the date of the Notice, 200 shares have been debited and transferred to the Investor Education Protection Fund,
pursuant to Section 124 of the Companies Act, 2013, in respect of which the dividend were unclaimed for seven consecutive years.

The identity/signature of the members holding shares in demat form is liable for verification with specimen signatures as may be
furnished by NSDL/CDSIL to the Company. Such members are advised to bring the relevant Identity Card issued by the Depository
Participant.

Members are requested to notify any change in their address to the RTA/Company/Depository Participant, as the case may be.

The shareholders are requested to communicate all their correspondence to: Vice President and Company Secretary,
Mphasis Limited, Bagmane World Technology Center, Marathahalli Outer Ring Road, Doddanakundi Village, Mahadevapura,
Bengaluru - 560 048. e-mail: subramanian.narayan@mphasis.com Ph: +91 (080) 67501000 or Integrated Registry Management
Services Private Ltd. Unit: Mphasis Limited, No. 30, Ramana Residency, 4" Cross, Sampige Road, Malleswaram,
Bengaluru - 560 003. e-mail: giri@integratedindia.in Ph: +91 (080) 2346 0815 — 818. Fax: +91 (080) 2346 0819.
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VOTING THROUGH ELECTRONIC MEANS

1.

10.

11.

4

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and
Administration) Rules, 2014, as amended by the Companies (Management and Administration) Amendment Rules, 2015 and
Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased to
provide the members an electronic voting (e-voting) facility to exercise their right to vote on resolutions proposed to be considered
at the twenty eighth AGM by electronic means. The facility of casting the votes by the members using an electronic voting system
from a place other than venue of the AGM (“remote e-voting”) will be provided by National Securities Depository Limited (NSDL).

The facility for voting through a physical ballot shall be made available at the AGM and the members attending the meeting, who
have not cast their vote by remote e-voting shall only, be able to exercise their right to vote at the meeting through physical ballot.

The members who have cast their vote by remote e-voting may also attend the meeting but shall not be entitled to cast their vote
again at the AGM.

The remote e-voting period commences on Saturday, 20 July 2019 at 9.00 AM and ends on Wednesday, 24 July 2019 at 5.00 PM.
During this period, members of the Company, holding shares either in physical form or in dematerialized form, as on Thursday,
18 July 2019, being the cut-off date, may cast their vote by remote e-voting. The remote e-voting module shall be forthwith blocked
by NSDL after 5:00 PM on 24 July 2019. Vote casted once by the member shall not be allowed to be changed subsequently.

Any queries or grievances in relation to the electronic voting may be addressed to Mr. Subramanian Narayan, Vice President and
Company Secretary, at the registered office of the Company or may be e-mailed to subramanian.narayan@mphasis.com.

The process and manner for remote e-voting are as under:
a) In case a Member receives an e-mail from NSDL [for members whose e-mail IDs are registered with the Company/
Depository Participant(s)]:
() Open e-mail and open PDF file viz; “remote e-voting.pdf” with your Client ID or Folio No. as the password. The said PDF
file contains your user ID and Password/PIN for remote e-voting. Please note that the password is an initial password.
(i) Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/
(iii) Click on Shareholder - Login
(iv) Put user ID and Password as the initial Password/PIN noted in step (i) above. Click Login.
(v) Password change menu appears. Change the password/PIN with new password of your choice with minimum 8 digits/

characters or combination thereof. Note the new password. It is strongly recommended not to share your password with
any other person and take utmost care to keep your password confidential.

(v Home page of remote e-voting opens. Click on remote e-voting: Active Voting Cycles.

(vii) Select “EVEN” of “Mphasis Limited”.

(viii) Now you are ready for remote e-voting as “Cast Vote” page opens.

(ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted.

(x)  Upon confirmation, the message “Vote cast successfully” will be displayed.

(xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

(xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF Format)
of the relevant Board Resolution/ Authority letter etc. together with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer, Mr. S P Nagarajan through e-mail to cs@nagarajansp818.com
with a copy marked to evoting@nsdl.co.in.

b) In case a member receives physical copy of the Notice of the AGM [for members whose email IDs are not registered with
the Company/Depository Participant(s) or requesting physical copy]:

() Initial password is provided as below in the Attendance Slip:
EVEN (Remote e-voting Event Number) USER ID PASSWORD/PIN
(iiy Please follow all steps from SI. No. (ii) to SI. No. (xii) above, to cast the vote.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and remote e-voting user manual for
Members available at the downloads section of www.evoting.nsdl.com or call toll free No.: 1800-222-990.

If you are already registered with NSDL for remote e-voting then you can use your existing user ID and Password/PIN for casting
your vote.

You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending future
communication(s).

The voting rights of members shall be in proportion to their shares held in the Company as on the cut-off date, i.e. Thursday,
18 July 2019.

Any person, who acquires shares of the Company and become a member of the Company after dispatch of the Notice and holding
shares as of the cut-off date i.e. Thursday, 18 July 2019, such a member may obtain the login ID and password by sending a request
at evoting@nsdl.co.in or giri@integratedindia.in (RTA).
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However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID and password for
casting your vote. If you forgot your password, you can reset your password by using “Forgot User Details/Password” option
available on www.evoting.nsdl.com or contact NSDL at the following toll-free No.: 1800-222-990.

12. A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the depositories
as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at the AGM through physical
ballot. A person who is not a member as on the cut-off date should treat this Notice for information purpose only.

13. Mr. S P Nagarajan (PCS No.4738) has been appointed as the Scrutinizer to scrutinize the voting and remote e-voting process in a
fair and transparent manner.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT 2013

In conformity with the provisions of Section 102 of the Companies Act, 2013, the following Explanatory Statement sets out all
material facts relating to the special businesses mentioned in the accompanying Notice and should be taken as forming part of the
Notice.

Item No. 5:

Mr. Marshall Jan Lux was appointed as an additional director on the Board of the Company on 7 August 2018. In terms of Section
161 of the Companies Act, 2013, the additional director holds office till the ensuing Annual General Meeting. The Company has
received a notice from a member under Section 160 of the Companies Act, 2013, proposing the candidature of Mr. Lux to the office
of directorship. Necessary resolution seeking approval of the members for his appointment is placed by means of an Ordinary
Resolution.

Mr. Lux has been a Financial Services consultant and practitioner for over 30 years. He is a director or advisor for various Private
Equity companies across industries and geographies. Mr. Lux is currently involved in companies ranging from consumer credit,
wealth, insurance, health care, technology and financial technology. Mr.Lux has a broad network of C-suite executives, whom he has
worked with on some of their most important issues.

Considering his technical expertise, he has been engaged as a senior advisor with Mphasis Corporation, a wholly owned subsidiary
of the Company, under Independent Contractor Agreements executed on 11 October 2016 and 9 March 2018. In terms of his
engagement, Mr. Lux, inter-alia, advises Mphasis Corporation in the areas of business development, solutions built for Industry
verticals and Introduction to prospects. The term of his engagement continues till the agreement is terminated by either party in
accordance with the terms of the agreements referred above. The terms of his remuneration consist of the following commission plan
which is linked to the revenue from new clients introduced by Mr. Lux:

o 1% of the new revenue for the first year
e 0.5% of the new revenue for the second year
e In case the profitability of the contracts is below the defined threshold, the commission will be half the rates specified above.

In addition to the above, Mr. Lux is also entitled for stock-based Incentive Units of Mphasis Corporation.

Mr. Lux holds 50,000 stock-based Incentive Units of Mphasis Corporation which were granted at the time of signing the Independent
Contractor Agreement. The stock units vest over 5 equal tranches and can be exercised any time up to 6 months from the date of
termination of the contract by either party. The amount to be paid by Mphasis Corporation, upon exercise of the Incentive Units, will
be difference between Rs.544.50 (being the market price of shares of Mphasis Limited on the date of signing of contract) and share
price as on the date of exercise of incentive units. As at the date of notice, 20,000 options are vested.

As at the date of the Notice, no Commission is paid to Mr. Marshall Jan Lux from the date of his appointment as a director as the deals
are under progress. He is yet to exercise his Stock Incentive Units. The qualification, areas of expertise and other details of Mr. Lux
are detailed in the Notice of the meeting besides the brief profile being available in the Annual Report 2019 and on the website of the
Company at www.mphasis.com. The details of attendance of Mr. Lux at the Board Meetings and remuneration paid are available in
the Annual Report 2019.

Pursuant to the recommendations of the Nomination and Remuneration Committee, the Board of Directors recommends the
appointment of Mr. Lux for approval of the members by means of an Ordinary Resolution.

The copies of the Independent Contractor Agreement entered into with Mr. Lux by Mphasis Corporation will be available for inspection
of the members during business hours on all working days at the registered office and at the Corporate office of the Company up
to the date of the Annual General Meeting and shall also be available for inspection by the members at the venue of Annual General
Meeting.

Interest of Directors and Key Managerial Personnel:

Mr. Lux is interested in the above resolution to the extent of his appointment. None of the other directors and Key Managerial
Personnel of the Company and their relatives are interested in the resolution.
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Item No. 6:

Mr. Davinder Singh Brar (DIN: 00068502) is a director of the Company since 8 April 2004. He was also elected as the Chairman of
the Board effective 11 December 2015. In terms of Section 149 of the Companies Act, 2013, the members have at the Twenty Fourth
Annual General Meeting held on 9 September 2015 appointed Mr. Brar as an Independent Director of the Company to hold office for a
term of 5 (five) consecutive years with effect from 1 October 2014. Accordingly, the current term of Mr. Brar expires on 30 September
2019. In terms of Section 149 of the Companies Act, 2013, Mr. Brar is eligible for being appointed as an Independent Director
for another term of 5 consecutive years effective 1 October 2019. The Company has received a notice in writing from a member
proposing his re-appointment as an Independent Director of the Company for another term of five consecutive years effective
1 October 2019.

Pursuant to the recommendation of the Nomination and Remuneration Committee, the Board of Directors of the Company
at its meeting held on 27 May 2019, approved, subject to the approval of the members at the ensuing Annual General Meeting,
re-appointment of Mr. Brar as an Independent Director for another term of five consecutive years commencing from 1 October 2019
and consequent amendments to the extant letter of appointment dated 30 July 2014. Mr. Brar will not be liable to retire by rotation.

Mr. Brar is an eminent personality in his field. Considering his vast experience and knowledge, the Board considers his continued
association to be of immense benefit to the Company. The Board, therefore, recommends the resolution as set out in Item No. 6 of
the Notice for approval of members by means of a Special Resolution. A brief profile covering his qualifications, area of expertise and
other details of the said Independent Director as required under SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015 is provided in the Notice and a detailed profile of the Independent Director is provided in the Annual Report 2019 and also hosted
on the website of the Company at www.mphasis.com. The details on remuneration paid to the aforesaid Independent Director is given
in the Corporate Governance Report forming part of the Annual Report 2019.

The re-appointment is recommended based on knowledge, skills, experience and performance evaluation of Mr. Brar. He has
attended all the Board Meetings and the meetings of the Committees of which he is a Chairman or Member except one of the meeting
of Board and one meeting of the Audit Committee during his tenure as an Independent Director. His performance evaluation has been
considered annually by the Nomination and Remuneration Committee and the Board. Mr. Brar has been evaluated on parameters
including proactive discussions, understanding of the Company’s business, engagement with the Company’s management, exercising
of Independence of behavior and judgement in his decisions, and if he strives to bring in the best practices regarding governance,
disclosures and operations. As Chairman of the Board, he has been evaluated by the Directors on the attributes in relation to
leadership and effective moderator, effective management of board proceedings and promoting effective participation of directors,
impartiality in discussions and promoting Company’s image in dealing with major stakeholders. He has been rated most favorably in
his performance evaluation including chairman assessment by other directors. Mr. Brar is not disqualified from being appointed as
a Director in terms of Section 164 of the Companies Act, 2013 and has given his consent to act as a Director. The Company has also
received a declaration that he met the criteria of independence as prescribed under Section 149(6) of the Companies Act, 2013. In
the opinion of the Board, Mr. Brar fulfills the conditions specified in the Companies Act, 2013 and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for re-appointment as an Independent Director.

Copy of draft letter of re-appointment of Mr. Brar setting out the terms and conditions of appointment will be available for inspection of
the members during business hours on all working days at the registered office and at the Corporate office of the Company up to the
date of the Annual General Meeting and shall also be available for inspection by the members at the venue of Annual General Meeting.

Interest of Directors and Key Managerial Personnel:

Mr. Brar is interested in the resolution. None of the other directors and Key Managerial Personnel of the Company and their relatives
are interested in the resolution.

By order of the Board
For Mphasis Limited

SUBRAMANIAN NARAYAN
Paris, France Vice President and Company Secretary

27 May 2019

Registered Office:

Bagmane World Technology Center,

Marathahalli Outer Ring Road,

Doddanakundi Village, Mahadevapura, Bengaluru 560 048
CIN:L30007KA1992PLC025294; Telephone: 080 - 6750 1000;
Website:www.mphasis.com; e-mail: investor.relations@mphasis.com
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Mphasis Limited
Regd. Office: Bagmane World Technology Center, Marathahalli Outer Ring Road, Doddanakundi Village
Mahadevapura, Bengaluru — 560 048.
CIN:L30007KA1992PLC025294; e-mail:investor.relations@mphasis.com; Website:www.mphasis.com
Telephone: +91-080-6750 1000

TWENTY EIGHTH ANNUAL GENERAL MEETING

PROXY FORM

Folio No.: DP ID: Client ID: e-mail id:
Name of the member(s) :
Registered Address :
I/We, being the member(s) of shares of the above named company, hereby appoint:
1. Mr./Mrs./Miss address

e-mail id: Signature*, or failing him/her
2. Mr./Mrs./Miss address

e-mail id: Signature®, or failing him/her
3. Mr./Mrs./Miss address

e-mail id: Signature*

* signature to be provided in the specimen signature column provided below.

as my/our proxy to attend and vote (on poll) for me/us and on my/our behalf at the Twenty Eighth Annual General Meeting of the
Company to be held on Thursday, 25 July 2019 at 10.30 AM at Taj MG Road, 41/3, Mahatma Gandhi Road, Bengaluru — 560 001,
India and at any adjournment thereof in respect of such resolutions as are indicated below:

Ressl:tlon Description v Refer Note 1
1 Adoption of Standalone and Consolidated Financial Statements
2 Approval of final dividend on equity shares
3 Re-appointment of Mr. Amit Dixit, who retires by rotation
4 Re-appointment of Mr. Paul James Upchurch, who retires by rotation
5 Appointment of Mr. Marshall Jan Lux as a Director
6 Re-appointment of Mr. Davinder Singh Brar as an Independent Director
Signed this day of 2019.
Affix

Re. 1/-

Revenue

Stamp

Signature of the Shareholder

Notes:

1. Tick the relevant item for which the proxy is appointed

2. AMEMBER ENTITLED TO ATTEND, AND VOTE IS ENTITLED TO APPOINT PROXY(IES) TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF
/ITSELF AND PROXY (IES) NEED NOT BE A MEMBER. THIS FORM OF PROXY IN ORDER TO BE EFFECTIVE SHOULD BE DULY COMPLETED
AND DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY, NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE
MEETING

3. Please note that a proxy cannot represent more than 50 members and more than 10% of the voting rights of the Company.
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TECHNOLOGY IS OUR BUSINESS

And we power it with Speed and Agility

Our ‘customer-first’ commitment has firmly positioned us as strategic partners to our clients. Combining people,
process, and technology levers, we help enterprises transform businesses globally. Our aim is to deliver business
value by using the exponential power of cloud and cognitive, and providing hyper-personalized (C = X2C% = 1) digital
experiences to clients and their end-customers. We deliver quick returns on investments while lowering overall total
cost of ownership, thereby allowing savings to be used for business transformation in the digital world.

that we architected last year.
Keeping customers at the core and delivering iterative business, KPIs help to achieve unparalleled velocity and
acceleration, and drive market leadership through innovative and intelligent experiences.

help ‘shrink the
core’ and manage run business through the application of digital technologies across legacy environments within an
enterprise; this allows businesses to stay ahead. Mphasis’ core reference architectures and tools, speed and innovation
with domain expertise and specialization enable faster time-to-market and have future-ready operations.

OUR OFFERINGS OUR HEROES

Our business is a reflection of the way technology is consumed by our enterprise clients, and change has huge
implications on our future. While the client business gets more agile, the nature of our business changes and demand
for ‘new gen’ skills increases along with the requirement for investments. To acknowledge the shift and to keep pace with
the way services are consumed, we have strategically picked these 8 offerings:

Delivering the new ‘faster’ is Mphasis’ integrated DevOps and Agile Framework.
It accelerates solution deployment at the speed of business and ensures faster
time to market — securely, collaboratively and seamlessly.

Mphasis’ Modernization approach, based on our
Front2Back™ methodology deconstructs legacy
problems, and delivers incremental modernization and
quantifiable business value. Structured as self-funding
increments to reduce risk and investment, it moves
enterprises to sustainable next-gen, cloud-ready and
cognitive-enabled ecosystems.

From a ‘big-ball-of-mud’ behemoth to a product and platform enterprise —
this is the transformation that Mphasis Next-Gen App Development achieves.
User-centric design, Al-driven experience platforms, IPs and accelerators
come together to create accelerated reliability, agility engineering and an
‘innovation-by-default’ culture - all at breakneck speed of development.



Enterprise Automation

Leverage the power of cognitive technologies. Redefine automation across the
organization with powerful efficiency layers. Deliver powerful business outcomes
to drive revenues and growth. This is what organizations achieve with Mphasis
Enterprise Automation — as it accelerates their ‘time-to-value’ and sharpens their
business competitiveness.

Application
Management Services

Integrated. Cognitive. Automated. Mphasis’ Application
Management Services leverages NextSTEP™, our next-
generation service transformation platform to achieve continuous
strategic, operational transformation and deliver business value.
Mphasis’ continuous application evolution approach helps in
building a reliable foundation and transform legacy applications
to modern platforms.

Infrastructure
Management Services

Al- and cognitive-powered full-stack
infrastructure management and transformation
services with 30-50% operational cost

savings - this is what Mphasis Infrastructure
Management Services achieves. Our service
delivery platform, InfraGenie™, enables clients
to achieve standardization, efficiency, reliability
and predictability of infrastructure operations to
support cloud, software-defined infrastructure
and next-gen application services.

Data

Mphasis Data solutions enable enterprises establish
total data trust through next-generation data and
analytics. In-house frameworks, accelerators, business
architecture-driven methodology, and semantic web
modeling are augmented by partner ecosystems to
keep data accuracy at the forefront of all

design processes.

Cyber Security

‘Being agile to become antifragile’

This is the winning dictum of Mphasis Cyber Security portfolio of services to secure
the digital journey of organizations. We weave the 5As of our solution design -
Automation, Al, Analytics, Alignment and Assurance — to achieve the right level and
type of security across identity and access management, security operations, data
loss prevention programs, application security, digital forensics and GRC.
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FROM THE CEO

“The future ain’t what it used to be”
- Yogi Berra
Dear Shareholder,

As | reflect on the past two years of our journey together, there is much to feel good about; especially, as it relates to our
competitive positioning in the market, and our above-market growth, signaling that our clients are continuing to vote for us
with their business.

There are a few metrics that are noteworthy — our business in our top accounts has grown well, with good wallet share
gains, repositioning of our brand as a new generation applied tech services player and most importantly, deepening
of our partnerships as signified by the fact that in many cases, we have graduated to a strategic role in helping clients
adopt a new business model, one that is marked by agility, customer-first approach and a deep realization that
technology is ‘the business’, not just an enabler.

We made many choices over the past two years, the approach we have taken to build a Cloud Native, Cognitive First
business model with investments in areas like platforms and building Intellectual Property (IP), NEXT Labs, Talent Next,
as well as adopting a ‘Client-Centric’ organizational design, with a clearly defined purpose of enabling their enterprises
with the ‘Driver in the Driverless Car’, continues to give me confidence that we are on the right track.

We have made investments in IP creation, such as award-winning platforms Autocode.Al, Deeplnsights™, InfraGenie™,
etc. We have also launched a number of exciting initiatives around talent, including Mphasis Tech Council, Mphasis
Architects Community and Academy, Geek Quotient (GQ) contests and Talent Next — our signature people development.
Our investments in IP and talent have made Mphasis a destination company for top talent, especially as we have the
opportunities that come with growth, and the ability to do some cutting-edge work.

We are focused on building our capabilities in these areas, as it is now clear that the need for agility, to meet their
ever-increasing competitive pressures and to enable them to launch products and services quicker, is driving a very
different pattern of consumption of technology.

This is leading to a rapid increase in use of As-A-Service business (_aa$S), for both software and hardware assets — public
cloud is a grand example of consumption on demand and the breakdown of the traditional technology market. Since our
business is a reflection of the way technology is consumed by the enterprise client segment, this change has huge implications
for our future, as the way services are consumed dramatically shifts, and the pace of change accelerates.

This dynamic is amplified for all our clients, creating seismic shifts in the way we have to plan,
manage, run and invest in the business. And this dynamic is not limited to Mphasis alone, but is
industry-wide, encompassing all forms of technology companies, not just services companies.
Of course, this very disruption comes with unprecedented opportunities — as such we have to
continue to invest in staying ahead of competitors in positioning ourselves as enablers of the
‘new normal’.

We have come a long way in managing this dynamic, and still have a lot farther to go as
we continue to navigate the future, helping our clients make the same transition. The next
phase will require a combination of skill, scale, smarts, maturity and above all, extreme
nimbleness to adjust and adapt.

We used the twin themes of Consistency and Transformation as we navigated this
journey over the past two years. We are happy with our execution along the 4 vectors
of Growth: Consistent, Competitive, Profitable and Responsible, through the year.

| feel privileged to have the opportunity to lead this organization as we race towards
taking the lead in defining this new normal.

Thank you for your support and confidence.

Regards,

Nitin Rakesh
Chief Executive Officer & Executive Director
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Lead with
Design and Architecture

We take our business of technology very seriously. Our technological initiatives and investments are full-fledged
pillars of our future-proofed technical excellence.

Under the visionary stewardship of Mphasis Tech Council, we lead with innovation as demonstrated in our
Sparkle program* where we co-innovate with our clients. We also promote innovation through tech fairs, design
thinking workshops and hackathon challenges.

Our pilot programs with clients define the ease and speed with which we create solutions and showcase
how we solve business problems.

*SPARKLE - Sparking Innovation
e Constant experimentation is our way of life to solve client problems

® Harnessing start-up ecosystem to enhance next-gen capability and create integrated solutions

Specialists @ Scale

'e are nimble, agile and domain expert partners and help clients differentiate themselves to stay ahead.
‘e apply next-gen technologies to businesses and provide holistic, scaled and extensible solutions that unify
raditional silos of technology, operations and infrastructure functions.

e I'é in business for long-term relationships with clients and strive for excellence in service delivery.
e g'achieve this through a consultative solutioning approach that provide conscious, strategic and scalable choices
or enterprises.

b [Bilion Dollar’ Start-up Attitude

.

éz';:_)r;_l-sharp customer focus.
A ‘float-like-a-butterfly, sting-like-a-bee’ nimbleness and agility.
[he inch-wide, mile-deep unwavering commitment to do the right thing by our clients.

e pride ourselves in being the billion dollar start-up that takes dedicated ownership to assure maximum benefits
0 our clients. Having a start-up attitude allows us to compete in the digital world that demands service at speed and
ocuses on driving business acceleration.
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The Talent Edge that
Sharpens your Today and Tomorrow

We inspire our people to unleash their 'GQ' (Geek Quotient) and celebrate brilliance by embedding technology
as our DNA. It keeps them updated and relevant with emerging technologies and helps to engage them in challenges
(such as hackathons) to fuel innovation. Our partner ecosystems (of start-ups) and industry leaders (like Google,
Microsoft and Amazon) inspire Mphasians to stride ahead in technology excellence.

Our Talent Next program, which is Mphasis talent transformation
initiative, encourages our people to go the extra mile and enhance
their technical capabilities. The Mphasis Academy, the Mphasis
Tech Council, domain universities and NEXT Labs ensure that the
momentum of learning, engagement and execution translate into
impactful outcomes.
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The Mphasis Way
Coded for Leadership

Our credo for service excellence lies in our strong principle of co-creating the paradigm of business success with
all our stakeholders. We aim to be a specialist partner who integrates diverse global talent and innovative blend of

services and technology to deliver customer delight.

We call ourselves the ‘billion dollar start-up’ for a reason. Each of us possesses a founder mentality. We challenge the
status quo to define, innovate and solve higher order problems for enterprises — with a hyper-collaborative culture.
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A Continuous
Journey of Applied Innovation

We have a relentless and unwavering focus on innovation. We endeavor to apply innovation to business and help
generate value. We constantly challenge ourselves and work to accelerate the next paradigms of innovation.

To this end, NEXT Labs, our R&D team, focuses on research on emergent and future technologies and industry-
relevant solutions. Driven by a core of diverse and passionate innovators working on cutting-edge solutions,

NEXT Labs collaborates to craft solutions with leading academia, start-ups, and technology partners across the globe.
It is closely tied with our delivery arm to ensure quick and successful application of our research to live client projects.




Some of our noteworthy innovations are:

Autocode. Al

A deep learning framework to automate code creation from unstructured inputs.

Optimize. Al

Builds better understanding of customer behavior and future engagements and enables Al-driven
optimization of cost and performance. It also helps in identifying the most impactful areas for digital
transformation initiatives.

S\ NextSTEP™

© [ ® A next-gen platform that orchestrates delivery frameworks, methodologies, tools, accelerators, reusable
( , assets, best practices and automation to ‘shrink the core’ and achieve accelerated outcomes - in
productivity, agility, cycle-time, service quality, customer experience and cost advantages.
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A RESPONSIBLE HANDSHAKE
WITH THE COMMUNITY

We are immensely proud of our responsible corporate citizenship, and the values we uphold in being so. 2018 saw us
forge our activities in the worlds of differently-abled people, social sectors and education.

MPHASIS-NCPEDP Partnership wins
‘Zero Project Innovative Practice’ Award 2019,
at UN, Vienna

Our efforts to create a ‘World Without Barriers’ in partnership with NCPEDP
(National Center for Promotion of Employment for Disabled People)
won us recognition at Zero Project, UN, Vienna, for
‘Innovative Practices’. The MPHASIS-NCPEDP
partnership was recognized with the prestigious
award for ‘Strategic Lobbying and Engagement
with Government to Push for National Disability
Legislation’. This marks our first win on an
international platform in the CSR space.

For six continuous years we have tirelessly
worked on policy advocacy and played a
major role in the enactment of the ‘Rights of
Persons with Disabilities Act’ (RPWD) passed
in 2016.




Mphasis and llIT-B Center of Excellence (CoE)
for Cognitive Computing

In collaboration with International Institute of Information Technology,
Bangalore (IlIT-B), we set up a first of its kind ‘Center of Excellence’
(CoE) for Cognitive Computing. With an aim to leverage technology
to address challenges faced by the social and enterprise sectors,

the CoE will leverage cognitive computing to address issues

related to education, enterprise and accessibility.

The Center will develop algorithms to enable real-time
synthesis of Indian sign language, helping the deaf
community to communicate more effectively, improve their
quality of life and interaction. The Center will also work on
proof of concepts, prototypes and research papers. All
intellectual assets generated from the program will be an
open source, accessible by everyone.

Mphasis-RHEF partnership set up
World-Class University at Mohali

To create greater impact in the field of education, we have partnered with
Reimagining Higher Education Foundation (RHEF) to set up Plaksha
University, Punjab’s second private university.

This world-class university is expected to be functional by 2021,
and will have tie-ups with reputed international institutions such
as UC Berkley, Purdue, Stanford. As a founding member,
Mphasis will build accessible and inclusive infrastructure,
research facilities and labs in the areas of Al and

Machine Learning.

-------



EXTERNAL VALIDATIONS

Industry analysts and influencers recognize us

Our competitive positioning in the market, and our above-market growth, have helped build credibility, and clients
continue to vote for us with their business. Here are some of the recent recognitions and awards that we are proud to
have received.
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Awards & Accolades

20 June, 2018

Mphasis CEO Nitin Rakesh wins the ‘2018 Outstanding 50 Asian Americans’ Award

28 June, 2018

Mphasis CEO Nitin Rakesh honored as Gold winner in the ‘Annual 2018 CEO World’ Award

09 August, 2018

Mphasis Veda lyer wins CMO Asia’s ‘Women Leadership in Industry’ Award

11 September, 2018
Debashis Singh, CIO, Mphasis, recognized by IDG Group with ‘2018 CIO100’ Award for
Excellence in Enterprise IT

25 October, 2018

Mphasis wins ‘Oracle Cloud Innovation’ Award in PaaS category at the Oracle OpenWorld for developing the ‘Time
Entry Solution’ using Oracle PaaS

01 February, 2019

Mphasis’ Deeplnsights™ received the ‘One Globe Award’ for Excellence in Research & Development by
2018 Stratus Award

06 February, 2019

Mphasis recognized as ‘Bangalore’s top 50 Hot Brands 2019’ at Paul Writer's Bengaluru Brand Summit &
Hot Brands

27 February, 2019

Mphasis and the National Centre for Promotion of Employment for Disabled People (NCPEDP) win the
‘Zero Project 2019’ Award in the Innovation Practice category

15 March, 2019

Veda lyer, CMO & Head Sales, APAC, recognized amongst ‘India’s Top 100 Women in Finance’ for 2019
by AIWMI

01 May, 2019

Mphasis CEO Nitin Rakesh included in Exhibit Magazine’s ‘Top 100 Tech Leaders’

07 May, 2019

Mphasis awarded the ‘Top 20 Most Innovative Practices — DivHERsity Programs’ by Jobsforher
14 May, 2019

Mphasis CEO Nitin Rakesh wins the ‘Gold Stevie® Award’ for Tech Innovator of the Year — Services, at the
17" Annual American Business Awards
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PROOF OF SUCCESS
#StayAhead

Our #StayAhead brand refresh strategy accurately reflects who we had transformed into - the ‘next applied’
technology company with an unwavering commitment to digital transformation, innovation partnership and execution
excellence. Driven by campaigns centered on digital media and thought leadership, we achieved phenomenal
business outcomes in key areas of growth, analyst recognition and digital thought leadership.

5 Mphasis Mphasis

T @Mphasis
Every generation has a moment when it leaps into the
future. In the era of our time is now. At Mphasis,
we bring the T back into IT. Discover how we apply
the next to help you and provide
hyper-personalized experiences.

» Mphasis Mphasis
e @Mphasis

Right cloud strategy is needed for enterprises to be
agile & enter new markets fast. At Mphasis, we help
you by harnessing the power of cloud
& service transformation and reduce dependence

is Mphasis

" @Mphasis
In a world where Next-Gen technologies are changing
consumer loyalties, enterprises need the right solutions to
attract customers & improve speed to market.
with Mphasis’ Front2Back™ approach that enables
hyper-personalized experiences.

 Mphasis

T YOUR TURN

2 Mphasis Mphasis

T @Mphasis

Customer needs are continuously evolving; businesses
need to play catch up. At Mphasis, we help you stay ahead
by leveraging Data along with next-gen technologies

to create hyper-personalized experiences.

on core systems to create hyper-personalized
experiences.

% Mphasis
G T LRIT YL ) Mphasls
INNOVATE WITH TEGH

ARFLY THEMEXTTO

65% of the website traffic was generated through #StayAhead campaign and the average time spent on the Mphasis
website during the campaign period was 3.37 minutes (against the IT industry average of 1.47 minutes).
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EVP, GENERAL COUNSEL AND VICE PRESIDENT AND EXECUTIVE VICE PRESIDENT AND
CHIEF ETHICS & COMPLIANCE OFFICER COMPANY SECRETARY CHIEF FINANCIAL OFFICER
Eric Winston Subramanian Narayan V Suryanarayanan
AUDITORS REGISTERED OFFICE REGISTRAR & SHARE TRANSFER AGENT
BSR & Co. LLP Bagmane World Technology Center Integrated Registry Management Services Pvt. Ltd.
Maruthi Info-tech Centre Marathahalli Outer Ring Road (Unit: Mphasis Limited)
11-12/1, Inner Ring Road Doddanakundi Village, Mahadevapura 30, Ramana Residency
Koramangala Bengaluru — 560 048, India 4t Cross, Sampige Road, Malleswaram
Bengaluru — 560 071, India Tel: +91 80 6750 1000 Bengaluru — 560 003, India

Website: www.mphasis.com
CIN: L30007KA1992PLC025294

Tel: +91 80 2346 0815-818
Fax: +91 80 2346 0819
CIN: U65993TN1987PLC014964
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KEY OPERATING METRICS

Net Revenue
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30,000 { 25939
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2014 2015 2016 2017* 2018 2019**

Banking, Capital Markets
and Insurance Revenue
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50,000 |
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40,000 38,176 38,466 38,781
Il 31,827

30,000 |

25,000 |

20,000 |

15,000 | 14,210

10,000

5,000
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* Transition year 2014 represents 5 months of operations
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45,000
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T Million

50,000

45,000
40,000
35,000
30,000

25,000 -

20,000

15,000 -

10,000

5,000

Direct International Revenue

15,421

53,340

43,180 44,577
41,139
33,812 | |

2014~

2015

2016™ 2017 2018™ 2019*

Cash and Cash Equivalents

22,824

27,640 29,905 30.211

24,890*
I 19,864#

2014*

2015

2016™ 2017 2018™ 2019**

**Figures for FY 2016, FY 2017, FY 2018 and FY 2019 are under Ind AS framework and the figures for

FY 2014 and FY 2015 are under previous Indian GAAP

# FY 2018 cash and cash equivalents is net of cash outlay of 11,060 million for the buyback of

equity shares completed during the year

# FY 2019 cash and cash equivalents is net of cash outlay of ¥9,949 million for the buyback of

equity shares completed during the year
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MANAGEMENT DISCUSSION AND ANALYSIS OF RISKS AND CONCERNS

The Digital era is characterized by four important factors - Volatility, Uncertainty, Complexity and Ambiguity (VUCA) and it has become
imperative to manage these four variables to be successful in business. This is more pronounced in the IT/ITES Industry where the digital
technologies have brought a paradigm shift in the way business is done, in the way solutions are designed and in the business delivery
models. Moreover, today’s business environment is influenced by several global factors, both macro and micro, which have changed
the ecosystem radically demanding a different capability for organizations to be successful. Understanding the importance of managing
this world of VUCA, the Company has built-in this critical capability of risk management to benefit from the opportunities provided by
these sweeping changes that have been witnessed across the globe. Risk management capabilities enable companies to improve their
strategic decision-making process and enhance the operational performance in addition to providing strong assurance on protection
and compliance.

In the light of the above, the Company has implemented an Enterprise Risk Management (ERM) program adhering to global standards
and complying with the Indian Companies Act, 2013. The ERM program helps to proactively identify, mitigate, monitor and report risks
across the enterprise that have the potential to prevent the Company from achieving its business objectives. Broadly, enterprise risks are
classified and managed under the following categories:

|.  Strategy Risks - These have the potential to impact the entity’s mission which arises out of strategic decisions and IT Investments,
resource allocation, delivery models, geographical expansion and other activities. These risks are generally non-routine in nature
and have high impact on the Company.

Il.  Operational Risks - These have the potential to impact the efficiency and effectiveness of the business operations.

Ill.  Cyber and Privacy Risks - These have the potential to adversely impact security of information assets and information processing
systems and have assumed paramount importance in the current order as the cyber threats have continued to grow both in terms
of numbers and in sophistication.

IV.  Financial and Reporting Risks - These have the potential to adversely impact the profitability of the Company. These also have the
potential to impact the statutory financial statements and transmission of timely and accurate information to stakeholders.

V. Compliance Risks - These have the potential to expose the Company to regulatory, statutory and legal risks.

To provide the appropriate Governance and Oversight, given the criticality of risk management, and to comply with the regulatory
requirements, the Company has formed a Risk Governance and Management Committee (RGMC) comprising of Board Members and
company executives to assist the Board in discharging its risk oversight responsibilities.

At the management level, the Mphasis Risk Management Committee (MRMC) chaired by the CEO provides the required oversight for
the ERM program and monitors the progress on various identified enterprise risks and periodically reviews the mitigation efforts. MRMC
comprises of 6 members and met 6 times during the year ended 31 March 2019. There is a dedicated risk management function headed
by Chief Risk Officer to coordinate all risk related activities across the enterprise and who periodically provides status updates on
enterprise risks to the Board/RGMC/Audit Committee.

During the year, ERM annual risk refresh program was conducted to revalidate and identify new risks which has resulted in increased
rigor in monitoring the risks.

Global Business Environment- A Contemporary & Perspective View

The Company’s operating environment is largely influenced by several macro factors — political, economic, social, technological, legal
and environmental. Some of the important macro and global factors that pose challenges to the business are captured below:

1. Protectionist tendencies on the part of most of the developed countries is manifesting in the form of trade barriers, rules imposing
restriction in offshoring, visa restrictions, Brexit and its adverse fallout are macro factors which may impede growth, impact margins,
increase cost of operations, pose challenges in free movement of human resources across the globe and ability to offshore.

2. The global economy is facing turbulent times. There have been several indicators of a global recession as major economies are
slowing. This is a single factor that can lead to reduced spending by companies in IT investments which can impact the growth of
IT/ITES Industry.

3. Disruptive technologies, such as Robotic Process Automation and Al based solutions are growing while at the same time reducing
the need for human resources to deliver certain services.

4. The global legal and regulatory environment is now characterized by national interest on the one hand and protection of data privacy
on the other. We have witnessed several countries and regional groups coming up with stringent privacy laws, trade sanctions,
compliance requirements for foreign and domestic companies which expose companies to risk of non-compliance, sanctions and
penalties thereby increasing the cost of operations significantly.
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MANAGEMENT DISCUSSION AND ANALYSIS OF RISKS AND CONCERNS

Some of the important enterprise risks/concerns specific to the Company and steps taken by the Company to mitigate these risks are
given below:

Strategy Risks
Concentration Risk

Client Concentration Risk: This risk arises when higher percentage of revenue is received from very few clients. The Company has
addressed this risk by focusing on four engines of growth — The Direct International Business, the HPE/DXC Channel, Blackstone
Portfolio companies and New Business. This strategy of the Company has helped to mitigate this risk to a large extent. The Company
also monitors concentration risk within the Direct International business and ensures that this is mitigated. Several other initiatives have
also been implemented to de-risk the Company from these risks which includes, programs to develop high stickiness with existing clients,
closely monitor the customer satisfaction (CSAT) score of the top clients, grow wallet share of other existing clients and acquisition of
new logos. A special program called Protect the Core (PTC) is purely aimed to mitigate this risk.

Geographical Concentration Risk: This risk was identified for mitigation as major of our revenues came from North America. To ensure
this risk is mitigated, the Company has put plans to grow other regions, in particular, Europe. Focused efforts are afoot to grow Europe
which should address this risk.

Risk of Capability Obsolescence

Continued growth and success of the Company depends upon its ability to cater to growing customer demands. The Company has
embarked on a transformation journey in which the focus has been to provide new generation services (which includes, Digital, Mobility,
Cloud, Cognitive, Artificial Intelligence, etc.). By implementing solutions/offerings like Service Transformation (ST), Front to Back (F2B™)
and Anything to Cloud powered by Cognitive (X2C2™) the Company has ensured that this risk is mitigated. In addition to the above, the
Company has acquired Stelligent, a company which partners with AWS (Amazon Web Services) to provide new-gen services to several
Fortune 500 clients, thereby mitigating this risk.

The Company has continued to win more new-gen services as compared to the traditional.

Operational Risks
Risk of Attrition

In the knowledge industry, human resource plays an important and critical role in a company’s success. They continue to remain the
critical differentiators and loss of these critical resources will pose risk to the Company in delivering the contractual commitments.

The Company has taken several measures to ensure that this risk is adequately managed. Various initiatives have been rolled out
to identify risk profiles of employees, to initiate steps to reduce attrition and manage potential market variables. Assessing risk by
categorizing employees into Critical Risk, High Risk and Low Risk profiles and providing mitigation plans like role / project change,
onsite assignments, salary increase, and promotions have helped in maintaining the right workforce. The Company also ensures that HR
interventions such as job enrichment and job rotations are used to retain critical employee talent. Over and above this skill enhancement,
building focus groups, internal job postings and rewards and recognition through various platforms are other initiatives taken by the
Company to mitigate this risk. Talent Next program which got launched during the year, focused on up-skilling and cross-skilling the
Company’s workforce on next-gen skills technologies. It helps in workforce development and effective deployment of the certified pool.

Contract Management Risk

This was identified as an important risk, as contractual terms legally bind the Company and can adversely affect it in many ways. To
ensure that the terms of engagement are not vague, unachievable representations are not made and implementation is possible, a robust
function has been created with adequate checks and balances to ensure that this risk is well mitigated. The Company has put in place a
robust contract management system, ensuring legal and financial compliance, tracks implementation of contract clauses and manages
commercial risks effectively.

Solution risk review and monthly project review are some of the important processes that have helped the Company in ensuring that we
accept proposals commensurate to our competencies and the SLAs are properly identified and scope of projects are clearly documented
without any ambiguity.
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MANAGEMENT DISCUSSION AND ANALYSIS OF RISKS AND CONCERNS

Risk of not meeting Service Level Agreements

A subset of the above risk is the risk of not meeting the Service Level Agreements (SLA) made by the Company with its global clients. To
manage risk the Company has implemented elaborate programs to ensure compliance both quantitative and qualitative in nature. The
program includes the entire lifecycle of SLA management from identification of SLAs, monitoring delivery of them and reporting them to
the right stakeholders.

Risk of Fraud

To foster an ethical climate devoid of misconduct at all levels, the Company has implemented a comprehensive Fraud Risk Management
System consisting of policies and procedures that provide direction for ensuring antifraud mechanisms as a part of the fabric of the
organization. In addition, the Company through various governance structures, such as internal audits, whistle blower mechanisms and
an independent investigation team has built a strong framework to detect and mitigate fraud risk. The Company has spent significant
time and effort in promoting Fraud Risk Awareness to ensure that the Company has a workforce which is aware of the right conduct and
can prevent and detect frauds.

Being a company operating across the globe, the Company has to comply with several country specific regulations such as Foreign
Corrupt Practices Act in the USA and the UK Anti-Bribery Act. The Company has established appropriate mechanisms to ensure
compliance to these laws, including guidelines and training.

Risk of Key Client Loss

Today’s market is one of compelling competitiveness. Winning new customers is difficult but retaining them is much more difficult as
clients are continuously bombarded with options. Unless one can consistently delight the customer, there is always the risk of losing
them to competition. The Company has recognized this and has put in place proactive measuring mechanisms to gauge the levels of
customer satisfaction from various perspectives, including, satisfaction of customer with the present work, growth of the account and
innovative and cost-effective solutions offered by the Company. The CSAT surveys are conducted regularly by an independent team
and the scores are monitored closely by the Mphasis Risk Management Committee and reported to the Audit Committee of the Board.

PTC framework: A framework has been rolled-out for key accounts which is reviewed periodically by management.
Financial and Reporting Risks

To ensure that this risk is addressed adequately, a separate function is established to oversee and ensure all Regulatory Compliances.
This function, in coordination with other functions, ensures that the compliances are executed as per the requirements of the applicable
laws and regulations, ensures that the Financial Statements are duly audited by the Statutory Auditors and is reported in a timely manner
to the applicable regulatory authorities. In addition, the Company has engaged an external independent audit firm for undertaking internal
audits which reports to the Audit Committee and has a robust Internal Financial Control (IFC) framework.

Cyber and Privacy Risks
Continuity and Disaster Recovery Risk

Increased disruptions due to man-made and natural calamities pose a risk to the enterprise Information Technology infrastructure and
in turn to the business operations. Recovery and availability of enterprise applications and infrastructure, post any such disruptions,
have become critical for uninterrupted service delivery. In addition to implementing Disaster Recovery for the identified critical enterprise
applications, the Company is certified on ISO 22301 which is an international standard for Business Continuity Management System
(BCMS) and which provides reasonable assurance of continuity of service to clients. The Company has been able to deliver services
despite several city level disruptions due to man-made and natural calamities during last year.

Data and Information Security Risk

The information and cyber security threats are growing in types and magnitude and the Company is exposed to different types of risks
related to information assets and data breaches. These threats have become highly sophisticated and demands high end technology and
process solutions to manage them. To mitigate these risks, the Company has implemented several measures including robust IT security
frameworks, a Cyber Security Strategy and is also certified on ISO 27001. This is an international standard on Information Security
Management System (ISMS). This certification provides a reasonable assurance to all concerned stakeholders that the Company has
implemented adequate data protection and information security measures. During the year, the Company implemented certain highly
sophisticated technology security solutions to deftly ward off the threat of data breaches and cyber-attacks. To provide high order of
assurance to clients, the Company undergoes SOC 1 Type 2 audits annually which is undertaken by an independent third-party auditor.
Despite several major global cyber incidents, the Company did not face any cyber incidents that impacted business operations during
this period because of the measures that have been taken.
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MANAGEMENT DISCUSSION AND ANALYSIS OF RISKS AND CONCERNS

Privacy Risk Management

Protection of personal information is becoming a major issue and most clients are concerned about this as they are being scrutinized
by regulatory authorities. Governments across the globe are enacting stringent privacy laws and the Company is exposed to the risk of
privacy breaches and law suits as the nature of the Company’s operation involves handling and processing such personal information
of clients. To mitigate this risk, the Company has implemented a Privacy Risk Management Framework to ensure that the Company
complies with the stringent privacy law requirements in the countries it operates. The new, yet stringent privacy regulation from European
Union, the General Data Protection Regulation, poses significant compliance risk to all companies accessing EU subjects’ personal
information. The Company has taken special measures to comply with the requirements of the new law and the project has been
completed. These measures are periodically audited and reported to the Audit Committee of the Board.

Compliance Risks
Non-compliance with statutory requirements

With presence across multiple geographies, the Company is subjected to a plethora of legislations. There is a risk of non-compliance or
delay in compliance with statutory and regulatory requirements. The Company uses enterprise and global legal compliance tools to track
compliance across major geographies. The Company also uses services of professional consultants to ensure compliance with domestic
and overseas laws and regulations. The Company has implemented the processes to ensure internal stakeholders of the Company are
aware of statutory requirements and maintain required evidence to demonstrate that due care has been taken by the Company to ensure
compliance.

Risk of non-compliance to sanctions regulations

A framework has been implemented to ensure compliance to sanctions regulations. The Company has established a ‘screening’ protocol
for potential and actual vendors and clients to ensure that the Company does not deal with blacklisted entities or countries.

Different countries periodically announce sanctions regulations against entities or countries and non-compliance to such sanctions can
lead to serious risks and penalties. During the year, the Company has implemented a comprehensive framework to ensure compliance
to sanction regulations.

Non-compliance with Immigration Laws

Being in a human resource intensive industry, movement of human resources to various countries for execution of client projects is a
necessity. However there have been changes to visa regimes in countries where the Company is operating, including, in the form of
increased scrutiny or rejections of visa request. This poses a risk of increased cost of the operations. The Company has put in place
several measures such as local campus hiring, offshoring of onsite work and rework rate cards where possible with clients to reduce the
impact on margins.

The Industry has seen increased scrutiny by various governments for non-compliance with immigration laws and have levied penalties
on non-compliant companies. The Company is equipped with the expertise to handle the complex immigration laws of different countries
it operates and has processes to ensure compliance. In addition to a specialist internal team, the Company has enlisted external
consultants, wherever necessary, to ensure proper compliance with these laws. Periodic immigration compliance reviews, training and
awareness programs are facilitated to ensure compliance with immigration requirements.

Intellectual Property Violation

Intellectual Property is one of the factors that can act as a multiplier in a company’s valuation. On the other hand, infringement of
trademarks and copyrights of others can lead to severe penalties. The geographies the Company works in and the clients the Company
serves give a lot of importance to protection of intellectual property. Any violation in this space will negatively impact the Company’s
reputation, brand image and can expose it to legal liabilities. The Company has put in place mechanisms to detect and mitigate any
probable or inadvertent breach of intellectual property rights. To ensure this the Company has implemented technology based solutions
and has taken several steps to hone the awareness level of the employees to ensure that the Company’s IPs are well guarded. Mandatory
trainings, knowledge sharing sessions and discussions on best practices are conducted to ensure that this risk is well mitigated.
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INDEPENDENT AUDITOR’S REPORT

To the Members of Mphasis Limited
Report on the Audit of the Consolidated Financial Statements
Opinion

We have audited the consolidated financial statements of Mphasis Limited (hereinafter referred to as “the Holding Company”) and its
subsidiaries (Holding Company and its subsidiaries together referred to as “the Group”), which comprise the consolidated balance sheet
as at 31 March 2019, the consolidated statement of profit and loss (including other comprehensive income), the consolidated statement
of changes in equity and the consolidated statement of cash flows for the year then ended, and notes to the consolidated financial
statements, including a summary of significant accounting policies and other explanatory information (hereinafter referred to as “the
consolidated financial statements”).

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid consolidated financial
statements give the information required by the Companies Act, 2013 (“the Act”) in the manner so required and give a true and fair
view in conformity with the accounting principles generally accepted in India, of the consolidated state of affairs of the Group, as at
31 March 2019, of its consolidated profit and other comprehensive income, consolidated changes in equity and consolidated cash
flows for the year then ended.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under Section 143(10) of the Act. Our responsibilities
under those SAs are further described in the Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements section of
our report. We are independent of the Group in accordance with the Code of Ethics issued by the Institute of Chartered Accountants of
India (‘ICAI’), and we have fulfilled our other ethical responsibilities in accordance with the provisions of the Act. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters (‘KAM’) are those matters that, in our professional judgment, were of most significance in our audit of the consolidated
financial statements of the current period. These matters were addressed in the context of our audit of the consolidated financial
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.

Description of Key Audit Matters

The key audit matter How the matter was addressed in our audit

Adoption of Ind AS 115 - Revenue from Contracts with Customers

As described in Note 22 to the consolidated financial statements,
the Group has adopted Ind AS 115, Revenue from Contracts with
Customers (‘Ind AS 115’), the new standard on revenue recognition.
The application and transition to this accounting standard is
complex and is an audit focus area.

The revenue standard establishes a comprehensive framework
for determining whether, how much and when revenue should
be recognized. This involves certain key judgments relating to
identification of distinct performance obligations, determination of
the transaction price, allocation of the transaction price to identified
performance obligations, and the appropriateness of the revenue
recognition methodology. Additionally, the standard mandates
robust disclosures in respect of revenue and periods over which
the remaining performance obligations will be satisfied subsequent
to the balance sheet date.

The Group adopted Ind AS 115 and applied the available exemption
provided therein, to not restate the comparative periods.

Our audit procedures on adoption of Ind AS 115, Revenue from
contracts with Customers (‘Ind AS 115’), the new standard on
revenue recognition, include the following —

e FEvaluated the design and implementation of the processes
and internal controls relating to implementation of the new
revenue recognition standard

e Evaluated the detailed analysis performed by management
across revenue streams by selecting samples for the existing
contracts with customers and verified the appropriateness
of identification of distinct performance obligations,
determination of the transaction price, allocation of the
transaction price to identified performance obligations and the
appropriateness of the revenue recognition methodology

e Evaluated the appropriateness of the adjustments recorded
by management as at 1 April 2018 to transition to the new
revenue standard, using the cumulative effect method; and

e Evaluated the appropriateness of the accounting policy and
disclosures provided under the new revenue standard and
assessed the completeness and mathematical accuracy of
the relevant disclosures.
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INDEPENDENT AUDITOR’S REPORT (CONTINUED)

The key audit matter

‘ How the matter was addressed in our audit

Evaluation of tax litigations

The Group operates in multiple jurisdictions and is subject to
periodic challenges by local tax authorities on a range of tax
matters during the normal course of business including direct tax,
transfer pricing and indirect tax matters. These involve significant
management judgment to determine the possible outcome of the
tax litigations, consequently having an impact on related accounting
and disclosures in the financial statements.

Refer Note 21 to the financial statements.

Our audit procedures include the following substantive procedures:

e Obtained an understanding of key tax litigations and potential

tax exposures

e We along with our internal tax experts -

= read and analyzed select key correspondences and
consultations carried out by management with external tax
experts for key tax litigations and potential tax exposures

= discussed with appropriate senior management and
evaluated management’s underlying key assumptions and
grounds of appeal in estimating the tax provisions; and

= evaluated the status of the recent and current tax
assessments / inquiries, results of previous tax
assessments and changes in the tax environment to
assess management’s estimate of the possible outcome of
key tax litigations and potential tax exposures.

Business combinations

As described in Note 5 to the financial statements, during the
current year, the Group completed a business combination in this
year.

Ind AS 103 - Business Combinations, requires that consideration
be given to the existence and measurement of separable
identifiable intangible assets that have been acquired as part
of each business combination. A significant proportion of the
purchase price has been attributed to goodwill and other identified
intangible assets, the valuation of which is dependent on cash flow
forecasts including future business growth and the application of
an appropriate discount rate, which are inherently subjective and
therefore an area of focus for audit.

Our audit procedures on accounting for business combinations
include the following:

e Evaluated the design and implementation of the processes
and internal controls relating to accounting for the business
combination;

Obtained the cash flow forecasts supporting the valuation
of the intangible assets identified and assessed if these are
reasonable;

We along with our internal valuation specialists evaluated the
reasonableness of methodology and key assumptions used
by management along with their external valuers to value each
intangible asset;

Re-computed the deferred tax liabilities arising on the acquired
intangible assets and verified if the appropriate tax rates have
been considered; and

Evaluated the appropriateness of the disclosures in the financial

statements and assessed the completeness and mathematical
accuracy of the relevant disclosures.

Impairment of goodwill

Goodwill is a significant item on the balance sheet and management
performs impairment testing for goodwill annually.

In performing such impairment assessments, management
compared the carrying value of each of the identifiable cash
generating units (“CGUs”) to which goodwill had been allocated
with their respective ‘value in use’ computed based on discounted
cash flow method, to determine if any impairment loss should be
recognized.

Our audit procedures on testing for goodwill impairment includes
the following:

o Evaluated the design and implementation of the processes and
internal controls relating to impairment of non-financial assets
including, goodwill;

Evaluated management’s identification of CGU’s, the carrying
value of each CGU and the methodology followed by
management for the impairment assessment in compliance
with the prevailing accounting standards;
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The key audit matter ‘ How the matter was addressed in our audit
Impairment of goodwill (Continued)

The discounted cash flow method involves estimating future cash | e Evaluated appropriateness of key assumptions included in the

flows, growth rates and discount rates which require significant cash flow forecasts used in computing recoverable amount of
management judgement. each CGU, such as, growth rates, profitability, discount rates,

etc, with reference to our understanding of their business and
Refer Note 4 to the consolidated financial statements. historical trends;

e Engaged internal valuation specialists to evaluate the
appropriateness of methodology used to compute the
recoverable amount of the CGU and the key underlying
assumptions;

o Evaluated the appropriateness of the disclosure in the financial
statements and assessed the completeness and mathematical
accuracy.

Other Information

The Holding Company’s management and Board of Directors are responsible for the other information. The other information comprises
the information included in the Holding Company’s annual Report, but does not include the financial statements and our auditors’ report
thereon.

QOur opinion on the consolidated financial statements does not cover the other information and we do not express any form of assurance
conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the consolidated financial statements or our knowledge obtained in
the audit or otherwise appears to be materially misstated. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact. We have nothing to report in this regard.

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial Statements

The Holding Company’s management and Board of Directors are responsible for the preparation and presentation of these consolidated
financial statements in terms of the requirements of the Act that give a true and fair view of the consolidated state of affairs, consolidated
profit/loss and other comprehensive income, consolidated statement of changes in equity and consolidated cash flows of the Group
in accordance with the accounting principles generally accepted in India, including the Indian Accounting Standards (Ind AS) specified
under Section 133 of the Act. The respective Board of Directors of the companies included in the Group are responsible for maintenance
of adequate accounting records in accordance with the provisions of the Act for safeguarding the assets of each company and for
preventing and detecting frauds and other irregularities; the selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and the design, implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the consolidated financial statements that give a true and fair view and are free from material misstatement, whether
due to fraud or error, which have been used for the purpose of preparation of the consolidated financial statements by the Directors of
the Holding Company, as aforesaid.

In preparing the consolidated financial statements, the respective management and Board of Directors of the companies included in the
Group are responsible for assessing the ability of each company to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

The respective Board of Directors of the companies included in the Group is responsible for overseeing the financial reporting process of
each company.
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Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance is a high
level of assurance, but is not a guarantee that an audit conducted in accordance with SAs will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism throughout the
audit. We also:

e Identify and assess the risks of material misstatement of the consolidated financial statements, whether due to fraud or error, design
and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the
circumstances. Under Section 143(3)(i) of the Act, we are also responsible for expressing our opinion on whether the company has
adequate internal financial controls with reference to financial statements in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related disclosures
made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting in preparation of consolidated
financial statements and, based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions
that may cast significant doubt on the appropriateness of this assumption. If we conclude that a material uncertainty exists, we
are required to draw attention in our auditor’s report to the related disclosures in the consolidated financial statements or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Group (Holding company and subsidiaries) to cease to continue
as a going concern.

e FEvaluate the overall presentation, structure and content of the consolidated financial statements, including the disclosures, and
whether the consolidated financial statements represent the underlying transactions and events in a manner that achieves fair
presentation.

e Obtain sufficient appropriate audit evidence regarding the financial information of such entities or business activities within the Group
to express an opinion on the consolidated financial statements, of which we are the independent auditors. We are responsible for the
direction, supervision and performance of the audit of financial information of such entities.

We believe that the audit evidence obtained by us is sufficient and appropriate to provide a basis for our audit opinion on the consolidated
financial statements.

We communicate with those charged with governance of the Holding Company and such other entities included in the consolidated
financial statements of which we are the independent auditors regarding, among other matters, the planned scope and timing of the audit
and significant audit findings, including any significant deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most significance in the
audit of the consolidated financial statements of the current period and are therefore the key audit matters. We describe these matters in
our auditors’ report unless law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences of doing so would reasonably be
expected to outweigh the public interest benefits of such communication.

Other Matter

Corresponding figures of the Group for the year ended 31 March 2018 have been audited by another auditor who expressed an unmodified
opinion dated 10 May 2018 on the consolidated financial statements of the Group for the year ended 31 March 2018.

Our opinion on the consolidated financial statements is not modified in respect of the above matter.
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Report on Other Legal and Regulatory Requirements

A. As required by Section 143(3) of the Act, based on our audit, we report, to the extent applicable, that:

a) We have sought and obtained all the information and explanations which to the best of our knowledge and belief were necessary
for the purposes of our audit of the aforesaid consolidated financial statements.

b) In our opinion, proper books of account as required by law relating to preparation of the aforesaid consolidated financial
statements have been kept so far as it appears from our examination of those books.

c) The consolidated balance sheet, the consolidated statement of profit and loss (including other comprehensive income), the
consolidated statement of changes in equity and the consolidated statement of cash flows dealt with by this Report are
in agreement with the relevant books of account maintained for the purpose of preparation of the consolidated financial
statements.

d) In our opinion, the aforesaid consolidated financial statements comply with the Ind AS specified under Section 133 of the Act.

e) On the basis of the written representations received from the directors of the Holding Company and its subsidiaries which are
incorporated in India, as on 31 March 2019 and taken on record by the Board of Directors of the respective companies, none
of the directors of the Group companies incorporated in India is disqualified as on 31 March 2019 from being appointed as a
director in terms of Section 164(2) of the Act.

f)  With respect to the adequacy of the internal financial controls with reference to financial statements of the Holding Company
and its subsidiary companies incorporated in India and the operating effectiveness of such controls, refer to our separate report
in Annexure A.

B. With respect to the other matters to be included in the Auditors’ Report in accordance with Rule 11 of the Companies (Audit and
Auditor’s) Rules, 2014, in our opinion and to the best of our information and according to the explanations given to us:

i.  The consolidated financial statements disclose the impact of pending litigations as at 31 March 2019 on the consolidated
financial position of the Group. Refer Note 29 to the consolidated financial statements.

ii.  Provision has been made in the consolidated financial statements, as required under the applicable law or Ind AS, for material
foreseeable losses, on long-term contracts including derivative contracts. Refer Notes 18 to the consolidated financial
statements in respect of such items as it relates to the Group.

iii. There has been no delay in transferring amounts to the Investor Education and Protection Fund by the Holding Company and
its subsidiary companies incorporated in India during the year ended 31 March 2019.

iv. The disclosures in the consolidated financial statements regarding holdings as well as dealings in specified bank notes during
the period from 8 November 2016 to 30 December 2016 have not been made in the financial statements since they do not
pertain to the financial year ended 31 March 2019.

C. With respect to the matter to be included in the Auditors’ report under Section 197(16):

In our opinion and according to the information and explanations given to us, the remuneration paid during the current year by the
Holding Company and its subsidiary companies which are incorporated in India is in accordance with the provisions of Section 197
of the Act. The remuneration paid to any director by the Holding Company and its subsidiary companies which are incorporated in
India, is not in excess of the limit laid down under Section 197 of the Act. The Ministry of Corporate Affairs has not prescribed other
details under Section 197(16) which are required to be commented upon by us.

forB SR & Co. LLP
Chartered Accountants
Firm’s Registration No:
101248W/W-100022

Amit Somani

Paris Partner
27 May 2019 Membership No: 060154
25

ANNUAL REPORT 2019



INDEPENDENT AUDITOR’S REPORT (CONTINUED)

Annexure A to the Independent Auditors’ report on the consolidated financial statements of Mphasis Limited for the year ended 31
March 2019

Report on the Internal Financial Controls with reference to the aforesaid consolidated financial statements under Clause (i) of
Sub-section 3 of Section 143 of the Companies Act, 2013

(Referred to in paragraph A(f) under ‘Report on Other Legal and Regulatory Requirements’ section of our report of even date)

Opinion

In conjunction with our audit of the consolidated financial statements of the Company as of and for the year ended 31 March 2019, we
have audited the internal financial controls with reference to consolidated financial statements of Mphasis Limited ((hereinafter referred to
as “the Holding Company”) and such companies incorporated in India under the Act which are its subsidiary companies as of that date.

In our opinion, the Holding Company and such companies incorporated in India which are its subsidiary companies, have, in all material
respects, adequate internal financial controls with reference to consolidated financial statements and such internal financial controls were
operating effectively as at 31 March 2019, based on the internal financial controls with reference to consolidated financial statements
criteria established by such companies, considering the essential components of such internal controls stated in the Guidance Note
on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India (the “Guidance
Note”).

Management’s Responsibility for Internal Financial Controls

The respective Company’s management and the Board of Directors are responsible for establishing and maintaining internal financial
controls with reference to consolidated financial statements based on the criteria established by the respective Company, considering
the essential components of internal control stated in the Guidance Note. These responsibilities include the design, implementation
and maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient conduct of
its business, including adherence to the respective company’s policies, the safeguarding of its assets, the prevention and detection of
frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation of reliable financial information,
as required under the Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the internal financial controls with reference to consolidated financial statements, based
on our audit. We conducted our audit in accordance with the Guidance Note and the Standards on Auditing, prescribed under Section
143(10) of the Act, to the extent applicable to an audit of internal financial controls with reference to consolidated financial statements.
Those Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls with reference to consolidated financial statements were
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls with reference to
consolidated financial statements and their operating effectiveness. Our audit of internal financial controls with reference to consolidated
financial statements included obtaining an understanding of internal financial controls with reference to consolidated financial statements,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of the internal
controls based on the assessed risk. The procedures selected depend on the auditor’s judgement, including the assessment of the risks
of material misstatement of the consolidated financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the internal
financial controls with reference to consolidated financial statements.

Meaning of Internal Financial Controls with Reference to Consolidated Financial Statements

A company’s internal financial controls with reference to consolidated financial statements is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal financial controls with reference to consolidated financial
statements includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately
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Annexure A to the Independent Auditors’ Report (Continued)

and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made only in accordance with authorisations of management and directors
of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls with Reference to consolidated Financial Statements

Because of the inherent limitations of internal financial controls with reference to consolidated financial statements, including the
possibility of collusion or improper management override of controls, material misstatements due to error or fraud may occur and not
be detected. Also, projections of any evaluation of the internal financial controls with reference to consolidated financial statements to
future periods are subject to the risk that the internal financial controls with reference to consolidated financial statements may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

forB S R & Co. LLP
Chartered Accountants
Firm’s Registration No:
101248W/W-100022

Amit Somani

Paris Partner
27 May 2019 Membership No: 060154
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CONSOLIDATED BALANCE SHEET

(% million)
As at As at
Notes 31 March 2019 31 March 2018
ASSETS
Non-current assets
Property, plant and equipment 3 1,201.94 874.66
Capital work-in-progress 15.77 19.15
Goodwill 4 19,584.55 17,014.72
Other intangible assets 910.84 950.88
Intangible assets under development 13.41 3.40
Financial assets
Investments 7 2,591.88 3,169.22
Trade receivables 10.60 10.60
Loans 708.98 1,139.84
Other financial assets 10 635.08 77.02
Deferred tax assets (net) 21 813.82 1,056.82
Income tax assets (net) 21 5,230.88 4,570.34
Other assets 11 962.35 1,506.51
Total non-current assets 32,680.10 30,393.16
Current assets
Financial assets
Investments 12 10,700.33 14,651.46
Trade receivables 8 9,653.68 8,116.34
Unbilled receivables (previous year: unbilled revenue) 8,933.43 5,432.82
Loans 9 1,256.92 824.09
Cash and cash equivalents 13.a 3,519.78 4,641.76
Bank balances other than cash and cash equivalents 13.b 2,896.31 2,425.47
Other financial assets 10 659.30 567.85
Other assets 11 3,510.77 2,800.42
Total current assets 41,030.52 39,460.21
TOTAL ASSETS 73,710.62 69,853.37
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CONSOLIDATED BALANCE SHEET

(X million)
As at As at
Notes 31 March 2019 31 March 2018
EQUITY AND LIABILITIES
Equity
Share capital 14 1,862.26 1,932.67
Other equity 15 50,635.92 52,885.15
Total equity 52,498.18 54,817.82
LIABILITIES
Non-current liabilities
Financial liabilities
Other financial liabilities 16 39.91 38.15
Employee benefit obligations 17 782.22 523.37
Provisions 18 - 50.00
Deferred tax liabilities (net) 21 27.96 49.71
Income tax liabilities (net) 21 298.90 311.00
Other liabilities 19 126.12 43.62
Total non-current liabilities 1,275.11 1,015.85
Current liabilities
Financial liabilities
Borrowings 20 5,425.92 3,898.80
Trade payables
- outstanding dues to micro and small enterprises 4.87 5.98
- outstanding dues to creditors other than micro and small enterprises 7,845.56 5,017.94
Other financial liabilities 16 2,785.42 1,802.87
Employee benefit obligations 17 642.79 730.63
Provisions 18 83.23 245.80
Income tax liabilities (net) 21 1,365.71 871.95
Other liabilities 19 1,783.83 1,445.73
Total current liabilities 19,937.33 14,019.70
TOTAL EQUITY AND LIABILITIES 73,710.62 69,853.37
Summary of significant accounting policies 2
The accompanying notes are an integral part of the consolidated financial statements.
As per our report of even date attached.
forB SR & Co. LLP for and on behalf of the Board of Directors
Chartered Accountants
ICAl Firm registration number:
101248W/W-100022
Amit Somani Nitin Rakesh Narayanan Kumar
Partner Chief Executive Officer Director
Membership No. 060154
V. Suryanarayanan Subramanian Narayan
Executive Vice President & Vice President & Company Secretary
Chief Financial Officer
Paris Paris
27 May 2019 27 May 2019
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CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(% million)
Year ended Year ended
Notes 31 March 2019 31 March 2018
Income
Revenue from operations 22 77,309.80 65,458.36
Other income 23 1,767.07 1,620.96
Total income () 79,076.87 67,079.32
Expenses
Employee benefits expense 24 42,986.91 38,179.27
Finance costs 25 173.69 129.96
Depreciation and amortization expense 26 758.44 708.21
Other expenses 27 21,084.57 16,655.36
Total expenses (ll) 65,003.61 55,672.80
Profit before exceptional item and tax (lll) [(1)-(I1)] 14,073.26 11,406.52
Exceptional item (net of tax) (IV) 42 - 130.78
Profit before tax (lll)-(IV) 14,073.26 11,275.74
Tax expenses 21
Current tax 3,191.46 3,159.48
Deferred tax 148.26 (258.73)
Total tax expenses 3,339.72 2,900.75
Profit for the year before exceptional item 10,733.54 8,505.77
Profit for the year after exceptional item (A) 10,733.54 8,374.99
Other comprehensive income / (losses) (‘OCI’)
Items to be reclassified to profit or loss in subsequent periods
Exchange differences on translation of financial statements of foreign operations 1,044.63 249.18
Net change in fair value of derivatives designated as cash flow hedges 272.82 (800.62)
Income tax effect on the above (92.87) 275.85
Items not to be reclassified to profit or loss in subsequent periods
Re-measurement gains / (losses) on defined employee benefit plans 4.40 (33.90)
Income tax effect on the above (1.24) 12.35
Total OCI for the year, net of tax (B) 1,227.74 (297.14)
Total comprehensive income for the year (A+B) 11,961.28 8,077.85
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CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(% million)
Year ended Year ended
Notes 31 March 2019 31 March 2018
Profit for the period attributable to:
Equity owners of the Company 10,733.54 8,374.99
Non-controlling interests - -
10,733.54 8,374.99
Total comprehensive income for the year attributable to:
Equity owners of the Company 11,961.28 8,077.85
Non-controlling interests - -
11,961.28 8,077.85
Earnings per equity share before exceptional item (par value ¥ 10 per share) 28
Basic }) 56.05 43.32
Diluted () 55.50 43.26
Earnings per equity share after exceptional item (par value ¥ 10 per share) 28
Basic () 56.05 42.66
Diluted (%) 55.50 42.59
Summary of significant accounting policies 2
The accompanying notes are an integral part of the consolidated financial statements.
As per our report of even date attached.
forB SR & Co. LLP for and on behalf of the Board of Directors
Chartered Accountants
ICAl Firm registration number:
101248W/W-100022
Amit Somani Nitin Rakesh Narayanan Kumar
Partner Chief Executive Officer Director
Membership No. 060154
V. Suryanarayanan Subramanian Narayan
Executive Vice President & Vice President & Company Secretary
Chief Financial Officer
Paris Paris
27 May 2019 27 May 2019
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

a. Equity share capital

Equity shares of ¥ 10 each issued, subscribed and fully paid

No. in million < million

As at 1 April 2017 21042 2,104.24
Issue of shares 0.21 213
Equity shares extinguished on buy back [refer note 14 (d) (i a)] (17.37)  (173.70)
As at 31 March 2018 193.26 1,932.67
As at 1 April 2018 193.26 1,932.67
Issue of shares 0.28 2.80
Equity shares extinguished on buy back [refer note 14 (d) (i b)] (7.32) (73.21)
As at 31 March 2019 186.22 1,862.26
b. Other equity & million)
Attributable to the equity owners of the Company
Reserves and surplus ltems of OCI
" . . Capital Ecir?sr(:;:l Share . e
Secunfnes General Reta[ned Capital redemption Zone re- based Treasury| Hedging currency Total
premium  reserve earnings reserve rcleserv? investment payments shares|  reserve translation
(1) @ () @ (CRR) ™ cemve 0 (8) (9) reserve
® A (10
As at 1 April 2017 1,654.10 6,596.04 45,835.25 361.39 4.75 - 19047 (0.45) 761.67 4,016.60| 59,419.82
Profit for the year - - 8,374.99 - - - - - - .| 8,374.99
Other comprehensive income - - (21.55) - - - - -| (524.77)  249.18 (297.14)
Dividends * - - (3,951.45) - - - - - - -] (3,951.45)
Buy back of equity shares [refer
note 14 (d) (ji a)] (1,654.10) (6,576.85) (2,799.05) - 173.70 - - - - -| (10,856.30)
Buy back expenses - - (30.34) - - - - - - - (30.34)
Transfer to general reserve - 739.89 (739.89) - - - - - - - -
Share based expenses - - - - - - 199.02 - - 199.02
Issue of shares on exercise of
stock options 95.18 218 - - - - (71.26) 0.45 - - 26.55
As at 31 March 2018 95.18  761.26 46,667.96 361.39 178.45 - 318.23 - 236.90 4,265.78| 52,885.15
* Including dividend distribution tax amounting to ¥ 668.37 million.
As at 1 April 2018 95.18 761.26 46,667.96 361.39 178.45 - 318.23 - 236.90 4,265.78| 52,885.15
Profit for the year - - 10,733.54 - - - - - - -| 10,733.54
Other comprehensive income - - 3.16 - - - - - 179.95 1,044.63 1,227.74
Dividends * - - (4,661.87) - - - - - - -| (4,661.87)
Buy back of equity shares [refer
note 14 (d) (ii b)] (176.59) (743.89) (8,962.27) - 73.21 - - - - -1 (9,809.54)
Buy back expenses - - (66.44) - - - - - - - (66.44)
Transferred to Special Econom-
ic Zone re-investment reserve - - (1,411.16) - - 1,411.16 - - - - -
Transferred from Special
Economic Zone re-investment
reserve - - 416.98 - - (416.98) - - - - -
Transfer to general reserve 769.43  (769.43) - - - - - - - -
Issue of bonus shares - - (0.01) - - - - - - - (0.01)
Share based expenses - - - - - - 22645 - - - 226.45
Issue of shares on exercise of
stock options 150.67 1.93 - - - - (51.70) - - - 100.90
As at 31 March 2019 69.26  788.73 41,950.46 361.39 251.66  994.18  492.98 - 416.85 5,310.41| 50,635.92

* Including dividend distribution tax amounting to ¥ 794.88 million.
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Pursuant to the requirements of Division Il to Schedule lll, below is the nature and purpose of each reserve:

1.

10.

Securities premium - Securities premium reserve is used to record the premium received on issue of shares. The reserve is utilised
in accordance with the provisions of section 52 of the Companies Act, 2013.

General reserve - General reserve represents appropriation of profits. This represents a free reserve and is available for dividend
distributions. As the general reserve is created by a transfer from one component of equity to another and is not an item of other
comprehensive income, items included in the general reserve will not be reclassified subsequently to the statement of profit and
loss.

Retained earnings - Retained earnings comprises of prior and current year’s undistributed earnings after tax.

Capital reserve - Represents receipt of ¥ 265.16 million during the year ended 31 October 2012, upon termination of Mphasis
Employee Welfare Trust, in accordance with the Declaration of Trust made for administration of share-based payment plan in relation
to erstwhile employees of Mphasis Corporation. The net assets of the Trust were transferred to the Company upon completion of its
objectives in accordance with the provisions of the said Declaration of Trust. The same will be utilized for the purposes as permitted
by the Companies Act, 2013.

Capital Redemption Reserve - Capital Redemption Reserve is created to the extent of the nominal value of the share capital
extinguished on buyback of Company’s own shares in accordance with Section 69 of the Companies Act, 2013. The reserve is
utilized in accordance with the provisions of section 69 of the Companies Act, 2013.

Special Economic re-investment reserve - The Special Economic Zone Re-Investment Reserve has been created out of the profits
of eligible SEZ units in accordance with the provisions of section 10AA(1)(ii) of Income Tax Act,1961. The reserve is required to be
utilized by the Company for acquiring new plant and machinery for the purpose of its business.

Share based payments - Share based payments reserve is used to record the fair value of equity-settled share-based payment
transactions with employees. The amounts recorded in this account are transferred to share premium upon exercise of stock
options by employees.

Treasury shares - Represents equity shares of the Company held by the controlled trusts. These are recorded at cost.
Hedging reserve - Cumulative changes in the fair value of financial instruments designated and effective as a hedge are recognized

in this reserve through OCI (net of taxes). Amounts recognized in the hedging reserve are reclassified to the statement of profit and
loss when the underlying transaction occurs.

Foreign currency translation reserve - Exchange difference relating to the translation of the results and net assets of the Company’s
foreign operations from their respective functional currencies to the Company’s functional and presentation currency are recognized
directly in other comprehensive income and accumulated in the foreign currency translation reserve.

Summary of significant accounting policies. (Note 2)

The accompanying notes are an integral part of the consolidated financial statements.
As per our report of even date attached.

forB SR & Co. LLP for and on behalf of the Board of Directors
Chartered Accountants

ICAl Firm registration number:

101248W/W-100022

Amit Somani Nitin Rakesh Narayanan Kumar
Partner Chief Executive Officer Director
Membership No. 060154

V. Suryanarayanan Subramanian Narayan
Executive Vice President & Vice President & Company Secretary
Chief Financial Officer

Paris Paris

27 May 2019 27 May 2019
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CONSOLIDATED STATEMENT OF CASH FLOWS

(% million)

Year ended
31 March 2019

Year ended
31 March 2018

Operating activities

Profit before tax 14,073.26 11,406.52
Adjustments to reconcile profit before tax to net cash provided by operating activities:

Depreciation and amortization expense 758.44 708.25
Utilization of the rent equalisation reserve 402.88 558.50
Profit on sale of property, plant and equipment and intangible assets (27.37) (4.53)
Net gain on investments carried at fair value through profit and loss (1,196.12) (1,208.06)
Amortized cost of deposits (5.05) (6.35)
Share based payment expenses 226.45 199.02
Provision for expected credit loss 117.33 (33.16)
Finance costs 173.69 100.98
Interest income (271.73) (196.71)
Dividend income (0.04) (22.45)
Unrealized exchange loss, net 93.01 16.93
Operating profit before working capital changes 14,344.75 11,518.94
Working capital changes

(Increase) / decrease in trade receivables and unbilled receivables (4,630.51) (1,666.44)
(Increase) / decrease in loans 80.16 (57.78)
(Increase) / decrease in other financial assets (97.64) (729.27)
(Increase) / decrease in other assets (513.16) (248.46)
Increase / (decrease) in trade payables 2,807.37 1,114.75
Increase / (decrease) in other financial liabilities 669.82 68.96
Increase / (decrease) in provisions and employee benefit obligations (45.31) (398.39)
Increase / (decrease) in other liabilities 308.24 414.16
Total working capital changes (1,421.03) (1,502.47)
Income tax paid (net of refunds) (3,426.51) (2,783.30)
Net cash flows generated from operating activities (A) 9,497.21 7,233.17
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CONSOLIDATED STATEMENT OF CASH FLOWS

(% million)

Year ended
31 March 2019

Year ended
31 March 2018

Investing activities

Purchase of property, plant and equipment and intangible assets (848.90) (327.05)
Proceeds from sale of property, plant and equipment and intangible assets 34.07 13.77
Purchase of investments (71,352.58) (74,342.54)
Sale of investments 77,077.21 81,708.82
Interest received 304.74 177.30
Dividends received 0.04 22.45
Re-investment of dividend (0.04) (22.45)
Payment for business acquisition, net of cash acquired (X 2.09) (refer note 5) (1,696.36) -
Investments in bank deposits (2,566.89) (2,305.62)
Redemption / maturity of bank deposits 1,941.69 0.46
Net cash flows generated from investing activities (B) 2,892.98 4,925.14
Financing activities
Proceeds from issue of shares 103.69 28.72
Payment towards buy back of shares (including buy-back expenses % 66.44
and % 30.34 respectively) (9,949.19) (11,060.34)
Repayment of borrowings (19,034.54) (4,696.03)
Availment of borrowings 20,280.11 5,977.15
Interest paid (162.94) (97.63)
Dividends paid (including tax on dividend of ¥ 794.88 and % 668.37 respectively) (4,654.82) (8,949.29)
Net cash flows used in financing activities (C) (13,417.69) (13,797.42)
Net decrease in cash and cash equivalents (A+B+C) (1,027.50) (1,639.11)
Effect of exchange rate changes (94.48) 148.21
Cash and cash equivalents at the beginning of the year 4,641.76 6,132.66
Cash and cash equivalents at the end of the year [refer note 13 (a)] 3,519.78 4,641.76
Summary of significant accounting policies. (Note 2)
The accompanying notes are an integral part of the consolidated financial statements.
As per our report of even date attached.
forB SR & Co. LLP for and on behalf of the Board of Directors
Chartered Accountants
ICAl Firm registration number:
101248W/W-100022
Amit Somani Nitin Rakesh Narayanan Kumar
Partner Chief Executive Officer Director
Membership No. 060154

V. Suryanarayanan Subramanian Narayan

Executive Vice President & Vice President & Company Secretary

Chief Financial Officer
Paris Paris
27 May 2019 27 May 2019
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

1.

36

CORPORATE INFORMATION

The consolidated financial statements comprise financial statements of Mphasis Limited (‘the Company’) and its subsidiaries,
collectively referred to as ‘the Mphasis Group’ or ‘the Group’ for the year ended 31 March 2019. The Company is a public company
domiciled in India and is incorporated under the provisions of the Companies Act applicable in India. The shares of the Company

are listed on two recognised stock exchanges in India. The registered office of the Company is in Bengaluru, India.

Mphasis Group, a global, multicultural organisation headquartered in Bengaluru, India, specialises in providing a suite of application
development and maintenance services, infrastructure outsourcing services and business & knowledge process outsourcing

solutions to clients around the world.

The consolidated financial statements for the year ended 31 March 2019 have been approved by the Company’s Board of Directors

on 27 May 2019.

List of subsidiaries with percentage holding

% of holding

Subsidiaries

Country of
incorporation

Parent

31 March 2019 31 March 2018

Mphasis Corporation

Mphasis Deutschland GmbH

Mphasis Australia Pty Limited

Mphasis (Shanghai) Software & Services
Company Limited (‘Mphasis Shanghai’)
Mphasis Consulting Limited

Mphasis Ireland Limited

Mphasis Belgium BVBA

Mphasis Lanka (Private) Limited
[refer note 1 (a)]

Mphasis Poland s.p.z.0.0.
PT. Mphasis Indonesia [refer note 1 (c)]

Mphasis Europe BV

Mphasis Infrastructure Services Inc.
Mphasis Pte Limited
Mphasis UK Limited

Mphasis Software and Services (India) Private

Limited

Msource Mauritius Inc.

Mphasis Wyde Inc.

Mphasis Philippines Inc.

Msource (India) Private Limited

Wyde Corporation

Mphasis Wyde SASU

Wyde Solutions Canada Inc.

Digital Risk, LLC. *

Digital Risk Mortgage Services, LLC. *
Investor Services, LLC. *

Digital Risk Valuation Services, LLC. *
Digital Risk Europe, OOD. [refer note 1 (b)] *
Stelligent Systems LLC [refer note 5]

USA
Germany
Australia

China

United Kingdom
Ireland

Belgium

Sri Lanka
Poland
Indonesia

The Netherlands

USA
Singapore
United Kingdom

India
Mauritius
USA
Philippines
India
USA
France
Canada
USA
USA
USA
USA
Bulgaria
USA

Mphasis Limited
Mphasis Limited
Mphasis Limited

Mphasis Limited
Mphasis Limited
Mphasis Limited
Mphasis Limited

Mphasis Limited
Mphasis Limited
Mphasis Limited
Mphasis Corporation
Mphasis Limited
Mphasis Corporation
Mphasis Europe BV
Mphasis Europe BV

Mphasis Europe BV
Mphasis Europe BV
Mphasis UK Limited
Mphasis Pte Limited

Msource Mauritius Inc.

Mphasis Wyde Inc.

Wyde Corporation Inc.
Wyde Corporation Inc.

Mphasis Wyde Inc.
Digital Risk, LLC.
Digital Risk, LLC.
Digital Risk, LLC.
Digital Risk, LLC.
Mphasis Corporation

100
91
100

100
100
100
100

100
100
100
59.62
40.38
100
100
100

100
100
100
100
100
100
100
100
100
100
100
100
100
100

100
91
100

100
100
100
100

100
100
100
59.62
40.38
100
100
100

100
100
100
100
100
100
100
100
100
100
100
100
100

* Forms part of Digital Risk group.
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The principal activities of the above subsidiaries include providing Information Technology and Information Technology Enabled
Services, except for Digital Risk group which renders risk, compliance and technology related services to customers in the
mortgage industry.

List of Trusts that are consolidated

» Mphasis Employees Benefit Trust.
» Mphasis Employees Equity Reward Trust.

a) On 22 July 2013 the Board of Directors of Mphasis Lanka (Private) Limited, a wholly owned subsidiary of Mphasis Limited,
resolved to close its operations.

b) On 31 March 2017 the management of Digital Risk LLC resolved to close the operations of Digital Risk Europe, OOD.
c) On 16 April 2018, the shareholders of PT. Mphasis Indonesia resolved to dissolve and liquidate the entity.

Statement of compliance

The consolidated financial statements of the Group have been prepared in accordance with Indian Accounting Standards (‘Ind
AS’) specified under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting Standards) Rules (as
amended from time to time).

2. SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PREPARATION

The consolidated financial statements have been prepared on a historical cost convention and on an accrual basis of accounting,
except for the following assets and liabilities which have been measured at fair value.

» Derivative financial instruments
» Investments classified as Fair Value Through Profit or Loss (‘FVTPL).
» Fair value of plan assets less present value of defined benefit obligations.

The consolidated financial statements are presented in INR (‘¥’) and all the values are rounded off to the nearest million
(INR 000,000) except when otherwise indicated.

The Group has consistently applied the following accounting policies to all periods presented in these consolidated financial
statements, except for the adoption of Ind AS 115 — Revenue from Contracts with Customers, which was adopted with effect from
1 April 2018.

BASIS OF CONSOLIDATION

The Group determines the basis of control in line with the requirements of Ind AS 110 - Consolidated Financial Statements. The
consolidated financial statements comprise the financial statements of the Company, its controlled trusts and its subsidiaries as
disclosed in Note 1. Control exists when the Group has:

» Power over the investee (i.e. existing rights that give it the current ability to direct the relevant activities of the investee),
» Exposure or rights, to variable returns from its involvement with the investee, and
» The ability to use its power over the investee to affect its returns.

Entities are consolidated from the date control commences until the date control ceases. The Group re-assesses whether or not it
controls an entity if facts and circumstances indicate that there are changes to one or more of the three elements of control.

For the purposes of preparing the consolidated financial statements of the Group, the financial statements of the Company and
entities controlled by the Group have been combined on a line-by-line basis and intra group balances and transactions including
unrealised gain / loss from such transactions have been eliminated upon consolidation. Changes in the Company’s interests in
subsidiaries that do not result in a loss of control are accounted for as equity transactions. The carrying amount of the Company’s
interests and the non-controlling interests are adjusted to reflect the changes in their relative interests in the subsidiaries. Any
difference between the amount by which the non-controlling interests are adjusted and the fair value of the consideration paid or
received is recognised directly in equity and attributed to owners of the Group.

Consolidated financial statements are prepared using uniform accounting policies across the Group. The financial statements of
all entities used for consolidation are drawn up to the same reporting date.
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BUSINESS COMBINATION AND GOODWILL

The Group accounts for its business combinations using acquisition method of accounting. The cost of an acquisition is measured
as the aggregate of the consideration transferred, which is measured at acquisition date fair value, and the amount of any non-
controlling interests in the acquiree. For each business combination, the Group elects whether to measure the non-controlling
interests in the acquiree at fair value or at the proportionate share of the acquiree’s identifiable net assets. Acquisition related costs
are recognized in the statement of profit and loss as incurred. The acquiree’s identifiable assets, liabilities and contingent liabilities
that meet the condition for recognition are recognized at their fair values at the acquisition date.

Purchase consideration paid in excess of the fair value of net assets acquired is recognized as goodwill. Where the fair value of
identifiable assets and liabilities exceed the cost of acquisition, the Group re-assesses whether it has appropriately identified and
measured all assets acquired and liabilities assumed, including contingent liabilities. If the reassessment still results in an excess
of the fair value of net assets acquired over the aggregate consideration transferred, the bargain purchase gain is recognized in
the other comprehensive income and accumulated in equity as capital reserve.

Business combinations arising from transfers of interests in entities that are under the common control are accounted using
pooling of interest method. The difference between any consideration given and the aggregate historical carrying amounts of
assets and liabilities of the acquired entity are recorded in shareholders’ equity.

Goodwill is initially measured at cost and subsequently measured at cost less any accumulated impairment losses. For the
purpose of impairment testing, goodwill acquired in a business combination is, from the acquisition date, allocated to each of the
Group’s cash-generating units that are expected to benefit from the combination.

USE OF ESTIMATES, ASSUMPTIONS AND JUDGEMENTS

The preparation of the consolidated financial statements in conformity with Ind AS requires the management to make estimates,
judgements and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and
liabilities on the date of the consolidated financial statements and the reported amounts of revenues and expenses for the year
reported. Actual results could differ from those estimates. Estimates and underlying assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognised in the year in which the estimates are revised, and future periods are
affected.

Application of accounting policies that require critical accounting estimates involving judgments and the use of assumptions in the
consolidated financial statements have been disclosed below:

e Business combinations and intangible assets

In accounting for business combinations, judgment is required in identifying whether an identifiable intangible asset is to be
recorded separately from goodwill. Estimating the acquisition date fair value of the identifiable assets acquired, useful life
thereof and liabilities assumed involves management judgment. These measurements are based on information available at
the acquisition date and are based on expectations and assumptions that have been deemed reasonable by the management.
Changes in these judgments, estimates and assumptions can materially affect the results of operations. (refer note 5).

¢ Impairment of non-financial assets

Impairment exists when the carrying value of an asset or cash generating unit exceeds its recoverable amount, which is the
higher of its fair value less costs of disposal and its value in use. The value in use calculation is based on a discounted cash
flow (‘DCF’) model. The cash flows are derived from the forecast for future years. These do not include restructuring activities
that the Group is not yet committed to or significant future investments that will enhance the asset’s performance of the CGU
being tested. The recoverable amount is sensitive to the discount rate used for the DCF model as well as the expected future
cash-inflows and the growth rate used for extrapolation purposes. These estimates are most relevant to goodwill and other
intangibles with indefinite useful lives recognized by the Group. The key assumptions used to determine the recoverable
amount for the different CGUs, are disclosed and further explained in note 4 and 5.

e Taxes

The Group’s two major tax jurisdictions are India and the U.S. Uncertainties exist with respect to the interpretation of complex
tax regulations, changes in tax laws, and the amount and timing of future taxable income. Given the wide range of international
business relationships and the long-term nature and complexity of existing contractual agreements, differences arising
between the actual results and the assumptions made, or future changes to such assumptions, could necessitate future
adjustments to tax income and expense already recorded. The Group establishes provisions, based on reasonable estimates,
for possible consequences of audits by the tax authorities of the respective countries in which it operates. The amount of such
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provisions is based on various factors, such as experience of previous tax audits and differing interpretations of tax regulations
by the taxable entity and the responsible tax authority. Such differences of interpretation may arise on a wide variety of issues
depending on the conditions prevailing in the respective Group Company’s domicile. A tax assessment could involve complex
issues, which can only be resolved over extended time periods. (refer note 21).

Deferred tax assets are recognized for unused tax losses to the extent that it is probable that future taxable profit will be
available against which the losses can be utilized. Significant management judgement is required to determine the amount of
deferred tax assets that can be recognized, based upon the likely timing and the level of future taxable profits.

¢ Defined benefit plans

The cost of the defined benefit gratuity plan, compensated absences and the present value of the defined benefit obligation
are determined based on an actuarial valuation carried out by an independent actuary using the projected unit credit method.
An actuarial valuation involves making various assumptions that may differ from actual developments in the future. These
include the determination of the discount rate, future salary increases, future attrition rates and mortality rates. Due to the
complexities involved in the valuation, the underlying assumptions and its long-term nature, a defined benefit obligation is
highly sensitive to changes in these assumptions. All assumptions are reviewed at each reporting date (refer note 36).

The parameter most subject to change is the discount rate. In determining the appropriate discount rate for plans operated in
India, the management considers the interest rates of government bonds in currencies consistent with the currencies of the
post-employment benefit obligation.

The mortality rate is based on publicly available mortality tables. These mortality tables tend to change only at interval in
response to demographic changes. Future salary increases and gratuity increases are based on expected future inflation rates.

e  Fair Value measurement of financial instruments

When the fair values of financial assets and financial liabilities recorded in the balance sheet cannot be measured based on
quoted prices in active markets, the fair value is measured using internal valuation techniques. The inputs to these models
are taken from observable markets where possible, but where this is not feasible, a degree of judgement is required in
establishing fair values. Judgements include considerations of inputs such as liquidity risk, credit risk and volatility. Changes
in assumptions about these factors could affect the reported fair value of financial instruments.

e Useful lives of property, plant and equipment

The Group reviews the useful life of property, plant and equipment at the end of each reporting period. This reassessment may
result in change in depreciation expense in future periods.

* Revenue recognition

Refer the below policy on revenue recognition for discussion on judgements and estimates on revenue.
REVENUE RECOGNITION
Policy applicable from 1 April 2018

Revenue is recognized upon transfer of control of promised goods or services to customers in an amount that reflects the
consideration the Group expects to receive in exchange for those goods or services.

The Group derives its revenues primarily from rendering application development and maintenance services, infrastructure
outsourcing services, call centre and business & knowledge process outsourcing operations and licensing arrangements.

Effective 1 April 2018, the Group has applied Ind AS 115 which establishes a comprehensive framework for determining whether,
how much and when revenue is recognized. Ind AS 115 replaces Ind AS 18 Revenue, Ind AS 11 Construction Contracts and
related interpretations. The Group has adopted Ind AS 115 using the cumulative effect method (without the practical expedient),
with the effect of initially applying this standard recognised at the date of initial application (i.e. 1 April 2018). Under this transition
method, the standard is applied retrospectively only to contracts that are not completed as at the date of initial application, and
the comparative information is not restated — i.e. the comparative information continues to be reported under Ind AS 18 and Ind
AS 11. The adoption of the standard did not have any material impact on the financial statements of the Group.

e Revenues from rendering application development and maintenance services comprise income from time-and-material and
fixed price contracts. Revenues from call center and business & knowledge process outsourcing operations arise from both
time-based and unit-priced contracts. Revenues from infrastructure outsourcing services arise from time-based, unit-priced
and fixed price contracts.
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e Revenue from time and material, unit-priced contracts is recognized on an output basis, measured by units delivered, efforts
expended etc.

e Revenue from fixed price contracts is recognized using the percentage-of-completion method, calculated as the proportion of
the cost of effort incurred up to the reporting date to estimated cost of total effort.

e Revenue from fixed price maintenance and support services contracts where the Group is standing ready to provide services
is recognized based on time elapsed mode and revenue is straight-lined over the period of performance.

e Revenue from license transactions is recognised upfront at the point in time when the license is delivered to the customer,
simultaneously with the transfer of control.

e Revenue from bundled contracts is recognized separately for each performance obligation based on their allocated transaction
price.

e In cases where implementation and / or customisation services rendered significantly modifies or customises the license,
these services and license are accounted for as a single performance obligation and revenue is recognised over time using
the percentage-of-completion method, calculated as the proportion of the cost of effort incurred up to the reporting date to
estimated cost of total effort.

e Revenue from the sale of distinct third-party hardware is recognised at the point in time when control is transferred to the
customer.

The solutions offered by the Group may include supply of third-party equipment or software. In such cases, revenue for supply
of such third-party goods are recorded at gross or net basis depending on whether the Group is acting as the principal or as an
agent of the customer. The Group recognises revenue in the gross amount of consideration when it is acting as a principal and at
net amount of consideration when it is acting as an agent.

Revenue from sale of services is measured based on the transaction price, which is the consideration, adjusted for discounts
and pricing incentives, if any, as specified in the contract with the customer. Sales tax / Value Added Tax (VAT) / Service Tax /
Goods and Service Tax (‘GST’) is not received by the Group on its own account. Rather, it is tax collected on value added to the
commodity / service rendered by the seller on behalf of the Government. Accordingly, it is excluded from revenues.

The Group recognises an onerous contract provision when it is probable that the unavoidable costs of meeting the obligations
under a contract exceed the economic benefits to be received

Contract assets are recognised when there is excess of revenue earned over billings on contracts. Contract assets are classified
as unbilled receivables (only act of invoicing is pending) when there is unconditional right to receive cash, and only passage of time
is required, as per contractual terms. Other contract assets have been disclosed as contract assets within other assets. Unearned
and deferred revenue (“contract liability”) is recognised when there are billings in excess of revenues. The billing schedules agreed
with customers could include periodic performance-based payments and/or milestone-based progress payments. Invoices are
payable within contractually agreed credit period. Advances received for services are reported as liabilities until all conditions for
revenue recognition are met.

Contract modifications: Services added that are not distinct are accounted for on a cumulative catch up basis, while those that are
distinct are accounted for prospectively, either as a separate contract if the additional services are priced at the standalone selling
price, or as a termination of the existing contract and creation of a new contract if not priced at the standalone selling price.

Use of significant judgements in revenue recognition

e The Group’s contracts with customers could include promises to transfer multiple goods and services to a customer. The
Group assesses the goods / services promised in a contract and identifies distinct performance obligations in the contract.
Identification of distinct performance obligation involves judgement to determine the deliverables and the ability of the
customer to benefit independently from such deliverables.

e Judgement is also required to determine the transaction price for the contract. The transaction price could be either a fixed
amount of customer consideration or variable consideration with elements such as volume discounts, performance bonuses,
price concessions and incentives. The transaction price is also adjusted for the effects of the time value of money if the
contract includes a significant financing component. The Group has applied the practical expedient provided by Ind AS
115, whereby the Group does not adjust the transaction price for the effects of the time value of money where the period
between when the control on goods and services transferred to the customer and when payment thereof is due, is one year
or less. Any consideration payable to the customer is adjusted to the transaction price, unless it is a payment for a distinct
good or service from the customer. The estimated amount of variable consideration is adjusted in the transaction price only
to the extent that it is highly probable that a significant reversal in the amount of cumulative revenue recognised will not
occur and is reassessed at the end of each reporting period. The Group allocates the elements of variable considerations to
all the performance obligations of the contract unless there is observable evidence that they pertain to one or more distinct
performance obligations.
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e The Group uses judgement to determine an appropriate standalone selling price for a performance obligation. The Group
allocates the transaction price to each performance obligation on the basis of the relative stand-alone selling price of each
distinct good or service promised in the contract. Where standalone selling price is not observable, the Group uses the
expected cost-plus margin approach to allocate the transaction price to each distinct performance obligation.

e The Group exercises judgement in determining whether the performance obligation is satisfied at a point in time or over a
period of time. The Group considers indicators such as how customer consumes benefits as services are rendered or who
controls the asset as it is being created or existence of enforceable right to payment for performance to date and alternate use
of such good or service, transfer of significant risks and rewards to the customer, acceptance of delivery by the customer, etc.

e Use of the percentage-of completion method in accounting for its fixed-price contracts requires the Group to estimate the
efforts or costs expended to date as a proportion of the total efforts or costs to be expended. Efforts or costs expended
have been used to measure progress towards completion as there is a direct relationship between input and productivity.
Judgement is also exercised in determining provisions for estimated losses, if any, on uncompleted contracts based on the
expected contract cost estimates as at the reporting date.

e Contract fulfilment costs are generally expensed as incurred except for certain costs which meet the criteria for capitalisation.
The assessment of this criteria requires the application of judgement, in particular, when considering if costs generate or
enhance resources to be used to satisfy future performance obligations and whether costs are expected to be recovered.

Interest income is recognized as it accrues in the statement of profit and loss using effective interest rate method.
Dividend income is recognized when the right to receive the dividend is established.

The Group disaggregates revenue from contracts with customers by segment, geography (refer note 33), services rendered,
delivery location and project type (refer note 34).

Policy applicable before 1 April 2018

Refer note 2 “Significant Accounting Policies” in the Group’s consolidated financial statements as at and for the year ended 31
March 2018 for the accounting policies that were in effect for revenues recognized prior to 1 April 2018.

PROPERTY, PLANT AND EQUIPMENT AND INTANGIBLE ASSETS

Property, plant and equipment are stated at the cost of acquisition or construction less accumulated depreciation and write down
for, impairment if any. Direct costs are capitalised until the assets are ready to be put to use. Cost includes expenditure directly
attributable to the acquisition. When significant parts of plant and equipment are required to be replaced at intervals, the Group
depreciates them separately based on their specific useful lives. Subsequent expenditure relating to property, plant and equipment
is capitalized only when it is probable that future economic benefits associated with these will flow to the Group and the cost of
the item can be measured reliably. All other Repairs and maintenance costs are recognised in the statement of profit and loss as
incurred. Property, plant and equipment purchased in foreign currency are recorded at cost, based on the exchange rate on the
date of purchase.

The Group identifies and determines cost of each component / part of Property, plant and equipment separately, if the component/
part has a cost which is significant to the total cost of the Property, plant and equipment and has useful life that is materially
different from that of the remaining asset.

Intangible assets purchased or acquired in business combination, are measured at cost or fair value as of the date of acquisition,
as applicable, less accumulated amortisation and accumulated impairment, if any. The amortization period and the amortization
method are reviewed at least at each financial year end. Internally developed intangible assets are stated at cost that can be
measured reliably during the development phase and capitalised when it is probable that future economic benefits that are
attributable to the assets will flow to the Group.

Leasehold improvements are amortized over the shorter of the lease term or the estimated useful life of the assets. Leasehold land
is amortised over the lease term. Freehold land is not depreciated.

Advances paid towards the acquisition of property, plant and equipment outstanding at each balance sheet date are disclosed
under ‘other assets’. The cost of property, plant and equipment not ready to use before the balance sheet date is disclosed under
‘Capital work in progress’.

An item of property, plant and equipment and any significant part initially recognised is derecognised upon disposal or when no
future economic benefits are expected from its use or disposal. Gains or losses arising from de-recognition of Property, plant and
equipment and intangible assets are measured as the difference between the net disposal proceeds and the carrying amount of
Property, plant and equipment and are recognized in the statement of profit and loss when the Property, plant and equipment is
derecognized.
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DEPRECIATION AND AMORTIZATION

Depreciation on Property, plant and equipment and intangible assets is calculated on a straight-line basis using the rates arrived at,
based on the useful lives estimated by the management. Intangible assets are amortised on a straight-line basis over the estimated
useful economic life. Depreciation / amortization methods, useful lives and residual values are reviewed at each reporting date and
adjusted prospectively, if appropriate. The useful lives estimated by the management are given below:

(In years)
Asset Useful-life as per Useful life estimated by the
Companies Act, 2013 management
Computer equipment 3 3
Furniture and fixtures 10 5

Lease hold improvements

Not applicable

10 or remaining primary lease term,
whichever is less

Office equipment 5 5
Plant and equipment 15 4to07
Server and networks 6 6
Vehicles 8 5
e oo™ ™M | saparia s
Software As per Ind AS 38 3to7

In respect of plant and equipment, furniture and fixtures and vehicles, the management, basis internal assessment of usage
pattern believes that the useful lives as mentioned above best represent the period over which management expects to use these
assets. Hence the useful lives in respect of these assets are different from the useful lives as prescribed under Part C of Schedule
Il of the Companies Act 2013.

Changes in the expected useful life or the expected pattern of consumption of future economic benefits embodied in the asset are
considered to modify the amortization period or method, as appropriate, and are treated as changes in accounting estimates.

Project specific assets are depreciated over the period of contract or useful life of the asset, whichever is lower.

LEASES

Group as a lessee

The determination of whether an arrangement is (or contains) a lease is based on the substance of the arrangement at the
inception of the lease. The arrangement is, or contains, a lease if fulfilment of the arrangement is dependent on the use of a specific
asset or assets and the arrangement conveys a right to use the asset or assets, even if that right is not explicitly specified in an
arrangement.

Leases, where the lessor effectively retains substantially all the risks and benefits of ownership of the leased items, are classified
as operating leases. Operating lease payments are recognised in the statement of profit and loss on a straight-line basis over the
lease term, unless the lease agreement explicitly states that increase is because of inflation.

Leases under which the Group assumes substantially all the risks and rewards of ownership are classified as finance leases. Such
assets acquired are capitalised at the fair value of the leased asset or the present value of the minimum lease payments at the
inception of the lease, whichever is lower. Lease payments are apportioned between finance charges and reduction of the lease
liability so as to achieve a constant rate of interest on the remaining balance of the liability. Finance charges are recorded as finance
costs in the consolidated statement of profit or loss and other comprehensive income.

Assets acquired under finance lease are depreciated over the shorter of the estimated useful life of the asset and the lease term.

BORROWING COSTS

Borrowing cost includes interest, amortization of ancillary costs incurred in connection with the arrangement of borrowings and
exchange differences arising from foreign currency borrowings to the extent they are regarded as an adjustment to the interest
cost.
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Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a substantial
period of time to get ready for its intended use or sale are capitalized as part of the cost of the respective asset. All other borrowing
costs are expensed in the year they occur.

IMPAIRMENT
a. Financial assets (other than at fair value)

For financial assets measured at amortised cost, debt instruments at FVTOCI, trade receivables and other financial assets,
the Group assesses at each date of balance sheet whether the asset is impaired. Ind AS 109 (‘Financial instruments’)
requires expected credit losses to be measured through a loss allowance. Expected credit loss is the difference between the
contractual cash flows and the cash flows that the entity expects to receive, discounted using the effective interest rate. The
Group recognises lifetime expected losses for all contract assets and / or all trade receivables. For all other financial assets,
expected credit losses are measured at an amount equal to the 12-month expected credit losses or at an amount equal to the
lifetime expected credit losses if the credit risk on the financial asset has increased significantly since initial recognition. The
Group provides for impairment upon the occurrence of the triggering event.

b. Non-financial assets
e Tangible and intangible assets

Property, plant and equipment and intangible assets with finite life are evaluated for recoverability whenever there is any
indication that their carrying amounts may not be recoverable. If any such indication exists, the recoverable amount (i.e.
higher of the fair value less cost to sell and the value-in-use) is determined on an individual asset basis unless the asset
does not generate cash flows that are largely independent of those from other assets. In such cases, the recoverable
amount is determined for the cash generating unit (‘CGU’) to which the asset belongs.

If the recoverable amount of an asset (or CGU) is estimated to be less than its carrying amount, the carrying amount of the
asset (or CGU) is reduced to its recoverable amount. An impairment loss is recognised in the statement of profit and loss.

e Goodwill

Goodwill is tested for impairment on an annual basis and more often, if there is an indication that goodwill may be
impaired, relying on a number of factors including operating results, business plans and future cash flows. For the purpose
of impairment testing, goodwill acquired in a business combination is allocated to the Group’s cash generating units (CGU)
expected to benefit from the synergies arising from the business combination. A CGU is the smallest identifiable group of
assets that generates cash inflows that are largely independent of the cash inflows from other assets or group of assets.
Impairment occurs when the carrying amount of a CGU including the goodwill, exceeds the estimated recoverable amount
of the CGU. The recoverable amount of a CGU is the higher of its fair value less cost to sell and its value-in-use. Value-
in-use is the present value of future cash flows expected to be derived from the CGU. The Group estimates the value in
use of CGU’s based on the future cash flows after considering current economic conditions and trends, estimated future
operating results and growth rate and estimated future economic and regulatory conditions. The estimated cash flows are
developed using internal forecasts. The discount rates used for the CGU’s represents the weighted average cost of capital
based on the historical market return of comparable companies.

If the recoverable amount of a CGU is less than its carrying amount, the impairment loss is allocated first to reduce the
carrying amount of any goodwill allocated to the unit and then to the other assets of the unit pro-rata based on the carrying
amount of each asset in the unit. Any impairment loss on goodwill is recognized in the consolidated statement of profit or
loss and other comprehensive income. Impairment losses relating to goodwill are not reversed in future periods.

FINANCIAL INSTRUMENTS
Non-derivative financial instruments
Non-derivative financial instruments consist of the following:

» financial assets, which include cash and cash equivalents, deposits with banks, trade receivables, unbilled receivables,
investments in equity and debt securities and eligible current and non-current assets;

» financial liabilities, which include long and short-term loans and borrowings, finance lease liabilities, bank overdrafts, trade
payables, eligible current and non-current liabilities.

Non-derivative financial instruments are recognised when the Group becomes a party to the contract that gives rise to financial
assets and liabilities. Financial assets and liabilities are initially measured at fair value. Transaction costs that are directly attributable
to the acquisition or issue of financial assets and financial liabilities (other than financial assets and financial liabilities at fair value
through profit or loss) are added to or deducted from the fair value measured on initial recognition of financial asset or financial
liability.
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Subsequent to initial recognition, non-derivative financial instruments are measured as described below.

a.

Cash and cash equivalents

The Group’s cash and cash equivalents consist of cash on hand and in banks and demand deposits with banks with an original
maturity of less than or up to three months. For the purposes of the cash flow statement, cash and cash equivalents include
cash on hand, in banks and demand deposits with banks, net of outstanding bank overdrafts that are repayable on demand
and are considered part of the Group’s cash management system.

Financial assets at amortised cost

Financial assets (except for debt instruments that are designated at fair value through Profit or Loss (FVTPL) on initial
recognition) are subsequently measured at amortised cost if these financial assets are held within a business whose objective
is to hold these assets in order to collect contractual cash flows and the contractual terms of the financial asset give rise on
specified dates to cash flows that are solely payments of principal and interest on the principal amount outstanding. Trade
receivables which are subject to factoring arrangements are derecognized in accordance with Ind AS 109.

Financial assets at fair value through other comprehensive income

Financial assets (except for debt instruments that are designated at fair value through Profit or Loss (FVTPL) on initial
recognition) are measured at fair value through other comprehensive income (‘FVTOCI) if these financial assets are held
within a business whose objective is achieved by both collecting contractual cash flows and selling financial assets and the
contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of principal and
interest on the principal amount outstanding. Interest income is recognized in the statement of profit or loss for FVTOCI debt
instruments. Other changes in fair value of FVTOCI financial assets are recognized in other comprehensive income. When the
investment is disposed of, the cumulative gain or loss previously accumulated in reserves is transferred to the consolidated
statement of profit and loss and other comprehensive income.

Financial assets at fair value through profit or loss

Financial assets are measured at FVTPL unless it is measured at amortised cost or at FVTOCI on initial recognition. The
transaction costs directly attributable to the acquisition of financial assets at fair value through profit or loss are immediately
recognised in statement of profit and loss. Financial assets at FVTPL are measured at fair value at the end of each reporting
period, with any gains or losses arising on re-measurement recognized in the statement of profit and loss. The gain or loss on
disposal is recognized in the statement of profit and loss.

Interest income is recognized in the statement of profit and loss and other comprehensive income for FVTPL debt instruments.
Dividend on financial assets at FVTPL is recognized when the Group’s right to receive dividend is established.

Other financial assets

Other financial assets are non-derivative financial assets with fixed or determinable payments that are not quoted in an active
market. They are presented as current assets, except for those maturing later than 12 months after the reporting date which
are presented as non-current assets. These are initially recognized at fair value and subsequently measured at amortized
cost using the effective interest method, less any impairment losses. These comprise trade receivables, unbilled receivables,
deposits with banks and other assets.

Financial liabilities

Financial liabilities are subsequently carried at amortized cost using the effective interest method. For trade and other payables
maturing within one year from the balance sheet date, the carrying amounts approximate fair value due to the short maturity
of these instruments.

Derivative financial instruments

The Group is exposed to foreign currency fluctuations on foreign currency assets and liabilities. The Group holds derivative
financial instruments such as foreign exchange forward contract to mitigate the risk of changes in exchange rates on foreign

currency exposures. The counterparty for these contracts is generally a bank.

Derivatives are recognized and measured at fair value. Attributable transaction costs are recognized in statement of profit and loss
as expenses.

Subsequent to initial recognition, derivative financial instruments are measured as described below.

a.

Cash flow hedge accounting

The Group designates certain foreign exchange forward contracts as cash flow hedges to mitigate the risk of foreign exchange
exposure on highly probable forecast cash transactions. When a derivative is designated as a cash flow hedging instrument,
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the effective portion of changes in the fair value of the derivative is recognized in other comprehensive income and accumulated
in the cash flow hedging reserve. Any ineffective portion of changes in the fair value of the derivative is recognized immediately
in the statement of profit and loss. If the hedging instrument no longer meets the criteria for hedge accounting, then hedge
accounting is discontinued prospectively. If the hedging instrument expires or is sold, terminated or exercised, the cumulative
gain or loss on the hedging instrument recognized in cash flow hedging reserve till the period the hedge was effective remains
in cash flow hedging reserve until the forecasted transaction occurs. The cumulative gain or loss previously recognized in the
cash flow hedging reserve is transferred to the net profit in the statement of profit and loss upon the occurrence of the related
forecasted transaction. If the forecasted transaction is no longer expected to occur, then the amount accumulated in cash flow
hedging reserve is reclassified to the statement of profit and loss.

b. Others

Changes in fair value of foreign currency derivative instruments not designated as cash flow hedges are recognized in the
statement of profit and loss and reported within foreign exchange gains, net.

Changes in fair value and gains/(losses) on settlement of foreign currency derivative instruments relating to borrowings, which
have not been designated as hedges are recorded as foreign exchange gains/ (losses).

c. De-recognition of financial instruments

Financial assets are derecognized when substantial risks and rewards of ownership of the financial asset have been transferred.
In cases where substantial risks and rewards of ownership of the financial assets are neither transferred nor retained, financial
assets are derecognized only when the Group has not retained control over the financial asset. A financial liability (or a part of
a financial liability) is derecognized when the obligation specified in the contract is discharged or cancelled or expires.

d. Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amounts are presented in the statement of financial position
when, and only when, the Group currently has a legally enforceable right to set off the amounts and it intends either to settle
them on a net basis or to realize the asset and settle the liability simultaneously.

e. Fair value of financial instruments

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date in the principal or, in its absence, the most advantageous market to which the
Group has access at that date. The fair value of a liability reflects its non-performance risk.

A number of the Group’s accounting policies and disclosures require the measurement of fair values, for both financial and
non-financial assets and liabilities (refer note 37).

When a quote available, the Group measures the fair value of an instrument using the quoted price in an active market for that
instrument. A market is regarded as ‘active’ if transactions for the asset or liability take place with sufficient frequency and
volume to provide pricing information on an ongoing basis

If there is no quoted price in an active market, then the Group uses valuation techniques that maximize the use of relevant
observable inputs and minimize the use of unobservable inputs. The chosen valuation technique incorporates all of the factors
that market participants would take into account in pricing a transaction.

In determining the fair value of its financial instruments, the Group uses following hierarchy and assumptions that are based
on market conditions and risks existing at each reporting date.

f. Fair value hierarchy

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised within the fair
value hierarchy, described as follows, based on the lowest level input that is significant to the fair value measurement as a
whole:

Level 1 — Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is directly or
indirectly observable.

Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is unobservable.

For assets and liabilities that are recognised in the financial statements on a recurring basis, the Group determines whether

transfers have occurred between levels in the hierarchy by re-assessing categorisation (based on the lowest level input that is
significant to the fair value measurement as a whole) at the end of each reporting period.
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RETIREMENT AND OTHER EMPLOYEE BENEFITS
a. Employee benefits

Employee benefits are accrued in the period in which the associated services are rendered by employees of the Group.
Contributions to defined contribution schemes such as Provident Fund, Employee State Insurance Scheme and other social
security schemes are charged to the consolidated statement of profit or loss and other comprehensive income on an accrual
basis.

b. Gratuity

For its Indian entities, the Group has a defined benefit gratuity plan that provides a lump-sum payment to vested employees at
retirement, death, incapacitation or termination of employment in accordance with “The Payment of Gratuity Act, 1972”. The
amount is based on the respective employee’s last drawn salary and the tenure of employment with the Group.

Gratuity, which is a defined benefit plan, is determined based on an independent actuarial valuation, which is carried out based
on the project unit credit method. The Group recognizes the net obligation of a defined benefit plan in its balance sheet as an
asset or liability. Gains and losses through re-measurements of the net defined benefit liability / (asset) are recognized in other
comprehensive income. In accordance with Ind AS, re-measurement gains and losses on defined benefit plans recognised in
OCI are not to be subsequently reclassified to statement of profit and loss. As required under Ind AS read with Schedule IlI
to Companies Act, 2013, the Group transfers it immediately to retained earnings. The discount rate is based on the yield of
securities issued by the Government of India.

c. Compensated absences

The Group has a policy on compensated absences that is both accumulating and non-accumulating in nature.
Non-accumulating compensated absences are measured on an undiscounted basis and are recognized in the period in which
absences occur. The cost of short term compensated absences are provided for based on estimates. The expected cost of
accumulating compensated absences is determined by actuarial valuation at each balance sheet date measured based on the
amounts expected to be paid / availed as a result of the unused entitlement that has accumulated at the balance sheet date.
The Group treats accumulated leave expected to be carried forward beyond twelve months, as long-term employee benefits
for measurement purposes. Such long-term compensated absences are provided for based on the actuarial valuation using
the projected unit credit method at the year-end. Actuarial gains/losses are immediately taken to the consolidated statement
of profit and loss and other comprehensive income. The Group presents the entire obligation for compensated absences as
a current liability in the balance sheet, since it does not have an unconditional right to defer its settlement beyond 12 months
from the reporting date.

d. Provident fund

Mphasis Limited has established a Provident Fund Trust to which contributions towards provident fund are made on a
monthly basis. The Provident Fund Trust guarantees a specified rate of return on such contributions on a periodical basis. The
contributions to the trust managed by the Company is accounted for as a defined benefit plan as the Company is liable for any
shortfall in the fund assets based on the Government specified minimum rates of return.

SHARE BASED PAYMENTS

The Group measures compensation cost relating to share-based payments using the fair valuation method in accordance with Ind
AS 102, Share-Based Payment. Compensation expense is amortized over the vesting period of the option on a straight-line basis.
The units generally vest in a graded manner over the vesting period. The fair value determined at the grant date is expensed over
the vesting period of the respective branches of such grants.

The cost of equity-settled transactions is determined by the fair value at the date when the grant is made using the Black-Scholes
valuation model. The expected term of an option is estimated based on the vesting term and contractual life of the option.
Expected volatility during the expected term of the option is based on the historical volatility of similar companies. Risk free interest
rates are based on the government securities yield in effect at the time of the grant.

The cost of equity settled transactions is recognised, together with a corresponding increase in share-based payment (SBP) reserve
in equity, over the period in which the performance and/or service conditions are fulfilled. The cumulative expense recognised for
equity-settled transactions at each reporting date until the vesting date reflects the extent to which the vesting period has expired
and the Group’s best estimate of the number of equity instruments that will ultimately vest. Debit or credit in Statement of profit
and loss for a period represents the movement in cumulative expense recognized as at the beginning and end of that period and
is recognized in employee benefits expense.

The dilutive effect of outstanding options is reflected as additional share dilution in the computation of diluted earnings
per share.
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FOREIGN CURRENCIES

a.

Functional currency

The Group’s consolidated financial statements are presented in INR, which is also the Company’s functional currency. For
each entity the Group determines the functional currency based on the primary economic environment in which the entity
operates, and items included in the financial statements of each entity are measured using that functional currency.

Transactions and balances

Foreign currency transactions are recorded at exchange rates prevailing on the date of the transaction. Foreign currency
denominated monetary assets and liabilities are restated into the functional currency using exchange rates prevailing on the
balance sheet date.

Gains and losses arising on settlement and restatement of foreign currency denominated monetary assets and liabilities
are included in the statement of profit and loss. Non-monetary assets and liabilities denominated in a foreign currency
and measured at historical cost are translated at an exchange rate that approximates the rate prevalent on the date of the
transaction.

Transaction gains or losses realized upon settlement of foreign currency transactions are included in determining net profit for
the period in which the transaction is settled. Revenue, expense and cash-flow items denominated in foreign currencies are
translated into the relevant functional currencies using the exchange rate in effect on the date of the transaction.

Any goodwill arising on the acquisition of a foreign operation and any fair value adjustments to the carrying amounts of assets
and liabilities arising on the acquisition are treated as assets and liabilities of the foreign operation and translated at the
exchange rate in effect on the balance sheet date.

Translations

For the purposes of presenting consolidated financial statements, the assets and liabilities of the Company’s foreign operations
that have a functional currency other than INR are translated into INR using exchange rates prevailing at the reporting date.
Income and expense items are translated at the average exchange rates for the period. Exchange differences arising, if any,
are recognized in other comprehensive income and held in foreign currency translation reserve (‘FCTR’), a component of
equity, except to the extent that the translation difference is allocated to non-controlling interest. When a foreign operation is
disposed off, the relevant amount recognized in FCTR is transferred to the statement of profit or loss as part of the profit or
loss on disposal. Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and
liabilities of the foreign operation and translated at the exchange rate prevailing at the reporting date.

INCOME TAXES

Income tax expense comprises current tax expense and the net change in the deferred tax asset or liability during the year. Current
and deferred tax are recognised in statement of profit and loss, except when they relate to items that are recognised in other
comprehensive income or directly in equity, in which case, the current and deferred tax are also recognised in other comprehensive
income or directly in equity, respectively.

Current income tax

Current income tax for the current and prior periods are measured at the amount expected to be recovered from or paid to the
taxation authorities based on the taxable income for that period. The tax rates and tax laws used to compute the amount are
those that are enacted or substantively enacted by the balance sheet date. The Group offsets current tax assets and current
tax liabilities, where it has a legally enforceable right to set off the recognized amounts and where it intends either to settle on
a net basis, or to realize the asset and settle the liability simultaneously.

Deferred income tax

Deferred income tax assets and liabilities is recognised using the balance sheet approach. Deferred tax is recognized on
temporary differences at the balance sheet date between the tax bases of assets and liabilities and their carrying amounts for
financial reporting purposes, except when the deferred income tax arises from the initial recognition of goodwill or an asset or
liability in a transaction that is not a business combination and affects neither accounting nor taxable profit or loss at the time
of the transaction. The carrying amount of deferred income tax assets is reviewed at each balance sheet date and reduced to
the extent that it is no longer probable that sufficient taxable profit will be available to allow all or part of the deferred income
tax asset to be utilized.

Deferred income tax assets are recognized for all deductible temporary differences, carry forward of unused tax credits and

unused tax losses, to the extent that it is probable that taxable profit will be available against which the deductible temporary
differences, and the carry forward of unused tax credits and unused tax losses can be utilized.
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Deferred income tax assets and liabilities are measured using tax rates and tax laws that have been enacted or substantively
enacted by the balance sheet date and are expected to apply to taxable income in the years in which those temporary
differences are expected to be recovered or settled. The effect of changes in tax rates on deferred income tax assets and
liabilities is recognized as an income or expense in the period that includes the enactment or substantive enactment date.

Deferred income taxes are not provided on the undistributed earnings of subsidiaries where it is expected that the earnings of
the subsidiary will not be distributed in the foreseeable future.

Deferred tax assets include Minimum Alternative Tax (‘MAT’) paid in accordance with the tax laws in India, which is likely to give
future economic benefits in the form of availability of set off against future income tax liability. Accordingly, MAT is recognized
as deferred tax asset in the balance sheet when the asset can be measured reliably, and it is probable that the future economic
benefit associated with the asset will be realized. In the year in which the MAT credit becomes eligible to be recognized as
an asset, it is recorded by way of a credit to the statement of comprehensive income and shown as deferred tax assets. The
Group reviews the same at each balance sheet date and writes down the carrying amount of MAT Credit Entitlement to the
extent there is no longer convincing evidence to the effect that Group will pay normal Income Tax during the specified future
period.

For operations carried out in SEZs, deferred tax assets or liabilities, if any, have been established for the tax consequences of
those temporary differences between the carrying values of assets and liabilities and their respective tax bases that reverse
after the tax holiday ends.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off current tax assets against
current tax liabilities and the deferred taxes relate to the same taxable entity.

PROVISIONS AND CONTINGENT LIABILITIES

A provision is recognized when an enterprise has a present obligation (legal or constructive) as result of past event and it is
probable that an outflow embodying economic benefits of resources will be required to settle a reliably assessable obligation.
Provisions are determined based on best estimate required to settle each obligation at each balance sheet date. If the effect of
the time value of money is material, provisions are discounted using a current pre-tax rate that reflects, when appropriate, the
risks specific to the liability. When discounting is used, the increase in the provision due to the passage of time is recognised as a
finance cost.

Provisions for onerous contracts are recognized when the expected benefits to be derived by the Group from a contract are lower
than the unavoidable costs of meeting the future obligations under the contract. The provision is measured at the present value
of the lower of the expected cost of terminating the contract and the expected net cost of continuing with the contract. Before a
provision is established, the Group recognizes any impairment loss on the assets associated with that contract.

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by the occurrence
or non-occurrence of one or more uncertain future events beyond the control of the Group or a present obligation that is not
recognized because it is not probable that an outflow of resources will be required to settle the obligation. A contingent liability
also arises in extremely rare cases where there is a liability that cannot be recognized because it cannot be measured reliably. The
Group does not recognize a contingent liability but discloses its existence in the consolidated financial statements.

EARNINGS PER SHARE

The basic earnings per share is computed by dividing the net profit attributable to the Company’s owners for the year by the
weighted average number of equity shares outstanding during the year adjusted for treasury shares held.

The number of shares used in computing diluted earnings per share comprises the weighted average shares considered for
deriving basic earnings per share, and the weighted average number of equity shares which could be issued on the conversion of
all dilutive potential equity shares. Dilutive potential equity shares are deemed converted as of the beginning of the period, unless
they have been issued at a later date.

CASH DIVIDEND TO EQUITY HOLDERS OF THE COMPANY

The Company recognises a liability to make cash distributions to equity holders of the Company when the distribution is authorised,
and the distribution is no longer at the discretion of the Company. Final dividends on shares is recorded as a liability on the date of
approval by the shareholders and interim dividends are recorded as a liability on the date of declaration by the Company’s Board
of Directors.
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GOVERNMENT GRANTS

The Group recognizes government grants only when there is reasonable assurance that the conditions attached to them shall be
complied with, and the grants will be received. When the grant relates to a capital asset, it is presented by deducting the grant
in arriving at the carrying amount of the asset. Government grants related to revenue are recognized on a systematic basis in net
profit in the statement of profit and loss over the periods necessary to match them with the related costs which they are intended
to compensate.

STANDARDS/PRONOUNCEMENTS ISSUED BUT NOT YET EFFECTIVE

Ministry of Corporate Affairs (“MCA”) through Companies (Indian Accounting Standards) Amendment Rules, 2019 and Companies
(Indian Accounting Standards) Second Amendment Rules, has notified the following new and amendments to Ind AS which the
Group has not applied as they are effective from 1 April 2019.

Ind AS 116 - Leases

Ind AS 116 will replace the current guidance in Ind AS 17, ‘Leases’. Ind AS 116 defines a lease as a contract, or part of a contract,
that conveys the right to use an asset (the underlying asset) for a period of time in exchange for consideration.

Ind AS 116 sets out the principles for the recognition, measurement, presentation and disclosure of leases for both parties to a
contract i.e., the lessee and the lessor. Ind AS 116 introduces a single lessee accounting model and requires a lessee to recognize
assets and liabilities for all leases with a term of more than 12 months, unless the underlying asset is of low value. Ind AS 116
substantially carries forward the lessor accounting requirements in Ind AS 17.

The Group will adopt Ind AS 116 with effect from annual reporting periods beginning on 1 April 2019. The Group has chosen to
apply the standard retrospectively, with the cumulative effect of initially applying the standard, recognized on the date of initial
application i.e. 1 April 2019. Accordingly, the Group will not restate comparative information, instead, the cumulative effect of
initially applying this Standard will be recognised as an adjustment to the opening balance of retained earnings as on 1 April 2019.
On that date, the Group will recognise a lease liability measured at the present value of the remaining lease payments. The right-of-
use asset is recognised at its carrying amount as if the Standard had been applied since the commencement date, but discounted
using the lessee’s incremental borrowing rate as at 1 April 2019. In accordance with the standard, the Group will elect not to apply
the requirements of Ind AS 116 to short-term leases and leases for which the underlying asset is of low value.

On transition, the Group will be using the practical expedient provided by the standard and therefore, will not reassess whether a
contract, is or contains a lease, at the date of initial application.

The Group will recognise with effect from 1 April 2019 new assets and liabilities for its operating leases of premises and other
assets.

Previously, the Group recognised operating lease expense on a straight-line basis over the term of the lease, and recognised assets
and liabilities only to the extent that there was a timing difference between actual lease payments and the expense recognised.
Under Ind AS 116, the nature of expenses related to those leases will change from lease rent in previous periods to amortisation
charge for the right- to use asset and interest accrued on lease liability.

The Group is evaluating the effect of Ind AS 116 on its consolidated financial statements.

Ind AS 19, ‘Employee Benefits’

Limited amendments to Ind AS 19 in connection with accounting for plan amendments, curtailments and settlements. The
amendments require an entity to use updated assumptions to determine current service cost and net interest for the remainder
of the period after a plan amendment, curtailment or settlement and to recognise in profit or loss as part of past service cost, or
a gain or loss on settlement, any reduction in a surplus, even if that surplus was not previously recognised because of the impact
of the asset ceiling. These amendments will apply to any future plan amendments, curtailments, or settlements of the Group on or
after 1 April 2019. The Group does not expect this amendment to have any significant impact on its financial statements.

Ind AS 103, ‘Business Combinations’

The amendments to Ind AS 103 relating to re-measurement clarify that when an entity obtains control of a business that is a joint
operation, it re-measures previously held interests in that business. The amendments to Ind AS 111 clarify that when an entity
obtains joint control of a business that is a joint operation, the entity does not re-measure previously held interests in that business.
The Group will apply the pronouncement if and when it obtains control / joint control of a business that is a joint operation.

49

ANNUAL REPORT 2019



CONSOLIDATED FINANCIAL STATEMENTS

Appendix C to Ind AS 12, Uncertainty over Income Tax Treatments

The amendment to Appendix C of Ind AS 12 specifies that the amendment is to be applied to the determination of taxable profit
(tax loss), tax bases, unused tax losses, unused tax credits and tax rates, when there is uncertainty over income tax treatments
under Ind AS 12. It outlines the following: (1) the entity has to use judgement, to determine whether each tax treatment should
be considered separately or whether some can be considered together. The decision should be based on the approach which
provides better predictions of the resolution of the uncertainty (2) the entity is to assume that the taxation authority will have full
knowledge of all relevant information while examining any amount (3) entity has to consider the probability of the relevant taxation
authority accepting the tax treatment and the determination of taxable profit (tax loss), tax bases, unused tax losses, unused
tax credits and tax rates would depend upon the probability. The Group is evaluating the effect of the said amendment on its
consolidated financial statements.

Amendment to Ind AS 12 - ‘Income Taxes’

The amendment relating to income tax consequences of dividend clarify that an entity shall recognise the income tax consequences
of dividends in profit or loss, other comprehensive income or equity according to where the entity originally recognised those
past transactions or events. The Company does not expect any impact from this pronouncement. It is relevant to note that
the amendment does not amend situations where the entity pays a tax on dividend which is akin to taxes paid on behalf of
shareholders. Such amount paid or payable to taxation authorities continues to be charged to equity as part of dividend, in
accordance with Ind AS 12. The Company is evaluating the effect of the said amendment on its consolidated financial statements.

3. PROPERTY, PLANT AND EQUIPMENT

(% million)
Furniture Leasehold
Plant and Computer  Servers and Office and improve-

equipment  equipment networks equipment fixtures Vehicles ments Total
Cost
At 1 April 2017 185.83 547.02 619.49 132.45 177.63 84.67 143.37 1,890.46
Additions 16.99 137.71 72.51 13.27 10.93 - 7.85 259.26
Disposals (31.99) (4.25) (56.16) (0.22) (3.11) (15.57) (1.36) (112.66)
Translation exchange differences 2.09 3.87 4.68 0.58 0.59 - 0.66 12.47
At 31 March 2018 172.92 684.35 640.52 146.08 186.04 69.10 150.52 2,049.53
Additions 40.53 215.08 150.42 54.41 44.24 9.58 286.96 801.22
Acquired through business
combination (refer note 5) - 2.13 - - - - - 213
Disposals 9.11) (29.86) (4.87) (1.57) (11.17) (17.26) (1.88) (75.72)
Translation exchange differences 3.69 7.06 8.26 3.32 8.39 (0.06) 1.51 3217
At 31 March 2019 208.03 878.76 794.33 202.24 227.50 61.36 437.11 2,809.33
Depreciation
At 1 April 2017 106.67 218.25 240.88 51.86 94.02 29.12 108.82 849.62
Charge for the year 29.83 180.05 111.82 26.95 35.39 17.35 20.34 421.73
Disposals (31.91) (4.19) (52.14) (0.21) (3.03) (11.97) (1.36) (104.81)
Translation exchange differences 1.95 2.28 3.14 0.37 0.34 - 0.25 8.33
At 31 March 2018 106.54 396.39 303.70 78.97 126.72 34.50 128.05 1,174.87
Charge for the year 31.76 226.67 110.70 29.98 27.09 12.63 42.18 481.01
Disposals (8.43) (29.06) (4.10) (1.50) (10.80) (13.25) (1.88) (69.02)
Translation exchange differences 3.25 4.02 4.43 1.67 5.83 (0.01) 1.34 20.53
At 31 March 2019 133.12 598.02 414.73 109.12 148.84 33.87 169.69 1,607.39
Net block
At 31 March 2018 66.38 287.96 336.82 67.11 59.32 34.60 22.47 874.66
At 31 March 2019 74.91 280.74 379.60 93.12 78.66 27.49 267.42 1,201.94
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(X million)
As at As at
31 March 2019 31 March 2018

4. GOODWILL
Balance as per previous financial statements 17,014.72 16,977.88
Acquisition through business combination (refer note 5) 1,525.25 -
Translation exchange differences 1,044.58 36.84

19,584.55 17,014.72

For the purposes of impairment testing, goodwill recognised on business combinations is allocated to the Cash Generating Units (‘CGU’)
which represents the lowest level within the Group at which goodwill is monitored for internal management purposes, which is not higher
than the Group’s operating segments.

Below is the CGU wise break-up of goodwill 31 March gg1agt 31 March 23?;
Digital Risk 8,412.53 7,904.65
Wyde 3,876.77 3,642.72
Eldorado 1,222.07 1,148.21
Infrastructure Services 1,936.90 1,819.97
Stelligent (refer note 5) 1,511.69 -
Business outsourcing 2,178.54 2,044.59
Consulting 446.05 454.58

19,584.55 17,014.72

Goodwill impairment testing

Goodwill is tested for impairment on an annual basis. The recoverable amount of a CGU is the higher of its fair value less cost of disposal
and its value-in-use. The fair value of a CGU is determined based on the market capitalization. The value-in-use is determined based on
cash flow projections over a period of five years. An average of the range of each assumption used is mentioned below.

Year ended Year ended

31 March 2019 31 March 2018

Growth rate 1% to 21% 2% to 25%
Operating margins 15% to 33% 13% to 31%
Discount rate 14% to 15% 13% to 15%

The above discount rate is based on the Weighted Average Cost of Capital (‘(WACC’) which represents the weighted average return
attributable to all the assets of the CGU. These estimates are likely to differ from future actual results of operations and cash flows.
Management believes that any reasonable possible changes in the key assumptions would not cause the carrying amount to exceed the
recoverable amount of the cash generating unit.

Recoverable amount of all CGU’s exceeded their carrying amounts, and hence no impairment losses were recognized during the year
(31 March 2018: % nil).

5. BUSINESS COMBINATION

On 8 November 2018 (acquisition date), the Company through its wholly owned subsidiary, Mphasis Corporation, obtained control of
Stelligent Systems LLC (Stelligent), a technology services company that provides DevOps automation on the Amazon Web Services
cloud by acquiring 100% of its membership interests. The acquisition seeks to strengthen and expand the Group’s cloud service
offerings to its customers.

The acquisition was executed through a membership interest purchase agreement for a cash consideration of USD 24.34 million
(% 1,698.45 million). The excess of the purchase consideration paid over the fair value of assets acquired has been attributed to goodwill.
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The Group has finalized purchase price allocation during the quarter ended 31 March 2019. The following table shows the allocation of

purchase price: (X million)

Pre-acquisition Fair value Purchase price
Description carrying amount adjustments allocated
Net assets 63.51 - 63.51
Business alliance partnership - 53.52 53.52
Customer contracts - 36.15 36.15
Non compete agreement - 10.95 10.95
Others - 9.07 9.07
Total 63.51 109.69 173.20
Goodwill 1,5625.25
Total purchase price 1,698.45

Net assets acquired include % 2.09 million of cash and cash equivalents and trade receivables valued at ¥ 113.87 million. Trade receivables
are expected to be collected in full.

Goodwill of ¥ 1,525.25 million comprises value of acquired workforce and expected synergies arising from the acquisition. The goodwill
is tax-deductible.

Had the above acquisition occurred on 1 April 2018, management estimates that the consolidated revenue would have been higher by
approximately ¥ 435.00 million and no material impact on the profits for the year ended 31 March 2019. The pro-forma amounts are not
necessarily indicative of the results that would have occurred if the acquisition had occurred on date indicated or that may result in the
future.

6. OTHER INTANGIBLE ASSETS

Non Business
Customer compete alliance

Software contracts agreement partnership Others Total
Cost
At 1 April 2017 1,470.68 469.91 125.20 - 149.05 2,214.84
Additions 48.36 - - - - 48.36
Disposals (8.04) - - - - (8.04)
Translation exchange differences - (0.43) 0.12) - (0.14) (0.69)
At 31 March 2018 1,511.00 469.48 125.08 - 148.91 2,254.47
Additions 7410 36.15 10.95 53.52 9.07 183.79
Disposals (13.08) - - - - (13.08)
Translation exchange differences 75.78 29.84 7.94 (0.48) 9.49 122.57
At 31 March 2019 1,647.80 535.47 143.97 53.04 167.47 2,547.75
Depreciation
At 1 April 2017 317.38 469.91 85.85 - 149.05 1,022.19
Charge for the year 247.54 - 38.98 - - 286.52
Disposals (6.59) - - - - (6.59)
Translation exchange differences 1.79 (0.43) 0.25 - (0.14) 1.47
At 31 March 2018 560.12 469.48 125.08 - 148.91 1,303.59
Charge for the year 259.63 3.00 1.14 7.39 6.27 277.43
Disposals (13.08) - - - - (13.08)
Translation exchange differences 21.28 30.14 8.03 (0.03) 9.55 68.97
At 31 March 2019 827.95 502.62 134.25 7.36 164.73 1,636.91
Net block
At 31 March 2018 950.88 - - - - 950.88
At 31 March 2019 819.85 32.85 9.72 45.68 2.74 910.84
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As at 31 March 2019 As at 31 March 2018
Units NAV () % million Units NAV () % million
7. NON-CURRENT INVESTMENTS
Investments carried at amortized cost
Quoted bonds
7.19% India Infrastructure Finance Company
Limited 5,99,500 1,000 599.50 9,29,500 1,000 929.50
7.11% Power Finance Corporation Ltd. - - - 25,670 1,000 25.67
7.21% Power Finance Corporation Ltd. - - - 100 10,00,000 100.00
7.21% India Infrastructure Finance Company
Limited - - - 100 10,00,000 100.00
8.10% Housing and Urban Development
Corporation - - - 50,000 1,000 50.00
7.34% Housing and Urban Development
Corporation - - - 50,000 1,000 50.00
Quoted fixed maturity plan securities
Aditya Birla Sun Life FTP - Series PC Direct
growth 4,00,00,000 10.8975 435.90 | 4,00,00,000 10.1175 404.70
Aditya Birla Sun Life FTP - Series PH Direct
growth 2,00,00,000 10.8334 216.67 | 2,00,00,000 10.0534 201.07
ICICI Prudential Fixed Maturity Plan 2,50,00,000 10.8578 271.45| 2,50,00,000 10.0198 250.50
Kotak FMP Series 219 2,00,00,000 10.8292 216.58 | 2,00,00,000 10.0491 200.98
Reliance Fixed Horizon Fund 1,50,00,000 10.8185 162.28 | 1,50,00,000 10.0384 150.58
IDFC Yearly Interval Plan 89,48,775 16.3324 146.15| 1,32,51,753 15.1960 201.37
Reliance Yearly Interval Fund - Series 1 Direct
growth 3,33,52,900 16.2910 543.35 | 3,33,52,900 15.1367 504.85
2,591.88 3,169.22
Aggregate value of quoted non-current
investments 2,591.88 3,169.22
(% million)
Non-current Current
As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

8. TRADE RECEIVABLES
Unsecured

Considered good 10.60 10.60 9,639.86 8,116.34
Allowances for doubtful receivables - - (86.18) -
Credit impaired - - 439.79 433.90
Allowance for doubtful receivables - - (439.79) (433.90)
10.60 10.60 9,553.68 8,116.34

Non-current Current
As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

9. LOANS

Unsecured - considered good

Deposits 708.98 1,139.84 1,155.54 718.73

Employee advances - - 101.38 105.36
708.98 1,139.84 1,256.92 824.09
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(% million)

Non-current

Current

As at
31 March 2019

As at
31 March 2018

As at
31 March 2019

As at
31 March 2018

10. OTHER FINANCIAL ASSETS
Unsecured - considered good

Non-current bank balances (refer note 13.b) * 156.30 1.94 - -
Accrued interest - - 46.26 79.27
Derivative assets 478.78 75.08 580.56 444 .42
Others - - 32.48 44.16
635.08 77.02 659.30 567.85

* Includes restricted deposits of ¥ 33.69 million (31 March 2018: T nil).

Non-current Current

As at As at As at As at

31 March 2019

31 March 2018

31 March 2019

31 March 2018

11. OTHER ASSETS
Unsecured - considered good

Rent equalization reserve 5.63 25.10 53.62 354.09
Contract assets - - 133.28 -
Employee advances - - 24.35 -
Capital advances 376.38 375.97 - -
Prepaid expenses 329.81 51.66 884.02 837.11
Advances to suppliers - - 901.72 957.08
Indirect tax recoverable 250.53 1,053.78 1,513.78 652.14

962.35 1,506.51 3,510.77 2,800.42
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As at 31 March 2019

As at 31 March 2018

Units NAV (3) % million Units NAV () < million
12. CURRENT INVESTMENTS
Investments carried at FVTPL
Unquoted mutual funds
ABSL Liquid fund - Growth 39,851 300.44 11.97 6,052,163 279.3146 1,690.46
Reliance Liquid Fund - Treasury Plan Direct
growth 10,703 4,561.89 48.83 347,180  4,239.8015 1,471.97
Kotak Equity Arbitrage Fund Direct growth 69,123,872 27.2030 1,880.38 69,123,872 25.5148 1,763.68
Reliance Arbitrage Advantage fund 96,160,317 19.5712 1,881.97 68,919,338 18.2963 1,260.97
ABSL Money manager Fund Direct 2,796,962 251.6048 703.73 - - -
HDFC Ultrashort term 33,767,842 10.4744 353.70 - - -
IDFC Cash fund 876,259 2,266.5228 1,986.06 - - -
IDFC Corporate Bond Fund 59,071,398 12.8602 759.67 - - -
Kotak Floater Short Term - Direct Plan growth - - - 350,403 2,851.9553 999.33
L&T Liquid Fund Direct Plan growth - - - 592,437  2,382.8749 1,411.70
Birla Sun Life Banking & PSU Debt -Direct
Plan = = = 19,422,529 52.4169 1,018.07
DSP BlackRock FMP Series 222 - - - 25,000,000 10.0771 251.93
HDFC FMP 92D - - - 25,000,000 10.0732 251.83
Kotak FMP Series 218 Direct growth - - - 25,000,000 10.0747 251.87
Reliance Fixed Horizon Fund XXXVI series 4 - - - 50,000,000 10.0811 504.06
Quoted debentures
Citicorp Finance (India) Ltd. 18,500 107,870.00 1,995.60 36,000 102,829.72 3,701.87
Citicorp Finance (India) Ltd. 10,000 99,980.00 999.80 - - -
Quoted bonds
0 % NABARD 2020 1,700 17,818.14 30.29 1,700 16,671.70 28.34
0 % REC 2020 1,830 26,410.77 48.33 1,830 24,795.60 45.38

10,700.33 14,651.46

Aggregate value of quoted current
Investments 3,074.02 3,775.59
Aggregate net asset value of mutual fund
investments 7,626.31 10,875.87
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(% million)
Non-current Current
As at As at As at As at
31 March 2019 31 March 2018 | 31 March 2019 31 March 2018
13. CASH AND CASH EQUIVALENTS *
a. Balances with banks:
In current accounts - - 2,939.25 3,126.01
Deposits with original maturity of less than 3 months - - 559.80 1,502.05
Unclaimed dividend - - 20.72 13.67
Cash on hand - - 0.01 0.03
- - 3,519.78 4,641.76
b. Bank balances other than cash and cash equivalents
Deposits with remaining maturity of more than 12 months 156.30 1.94 - -
Deposits with remaining maturity of less than 12 months = - 2,896.31 2,425.47
156.30 1.94 2,896.31 2,425.47
Disclosed under other non-current financial assets (refer note 10) (156.30) (1.94) - -
- - 2,896.31 2,425.47
- - 6,416.09 7,067.23
* Includes restricted deposits of  nil (31 March 2018: ¥ 45.28 million).
As at As at

31 March 2019 31 March 2018

14. EQUITY SHARE CAPITAL
Authorised share capital

245,000,000 (31 March 2018: 245,000,000) equity shares of ¥ 10 each 2,450.00 2,450.00
Issued, subscribed and fully paid-up shares

186,219,039 (31 March 2018: 193,260,182) equity shares of ¥ 10 each fully paid-up 1,862.19 1,932.60
Add: Amount originally paid-up on forfeited shares 0.07 0.07
Total issued, subscribed and fully paid-up share capital 1,862.26 1,932.67

(a) Reconciliation of the shares outstanding at the beginning and at the end of the reporting year

As at 31 March 2019 As at 31 March 2018
Number of - Number of -
T million T million
shares shares
At the beginning of the year 193,260,182 1,932.60 210,417,080 2,104.17
Issue of shares upon exercise of stock options 278,712 2.79 213,180 2.13
Issue of bonus shares 700 0.01 - -
Buy back of shares (refer note 14 (d) (i) (7,320,555) (73.21) (17,370,078) (173.70)
Outstanding at the end of the year 186,219,039 1,862.19 193,260,182 1,932.60
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(b) Terms/rights and restrictions attached to equity shares

The Company has only one class of equity shares having par value of % 10 per share. Each holder of equity shares is entitled to one vote
per share. The Company declares and pays dividends in Indian rupees. The dividend proposed by the Board of Directors is subject to
the approval of the shareholders in the ensuing Annual General Meeting.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the Company, after
distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares held by the shareholders.

(c) Shares held by holding/ ultimate holding company and/ or their subsidiaries/ associates (% million)

As at As at
31 March 2019 31 March 2018

Marble Il Pte Limited (subsidiary of the ultimate holding company) *
97,317,781 (31 March 2018: 116,691,668) equity shares of % 10 each fully paid 973.18 1,166.92
* The ultimate holding company is Blackstone Capital Partners (Cayman Il) VI L.P.

(d) Equity shares movement during five years immediately preceding 31 March 2019

(i) Aggregate number of bonus shares and shares issued for consideration other than cash:

As at As at
31 March 2019 31 March 2018

Equity shares allotted as fully paid bonus shares by capitalization of securities premium / retained
earnings 700 -

(i) Equity shares extinguished / cancelled on buy back

a. During the previous year ended 31 March 2018, the Company had completed the buyback of 17,370,078 fully paid-up equity shares of
face value of ¥ 10 each (“equity shares”) on 2 June 2017, representing 8.26% of the total paid-up equity share capital of the Company,
at a price of ¥ 635 per equity share for an aggregate consideration of ¥ 11,030.00 million. The shares accepted by the Company under
the buyback scheme were extinguished on 7 June 2017 and the paid-up equity share capital of the Company has been reduced to
that extent. Subsequent to completion of buyback, the Company has transferred ¥ 173.70 million to Capital Redemption Reserve
representing face value of equity shares bought back.

b. During the current year, the Company has completed the buyback of 7,320,555 fully paid-up equity shares of face value ¥ 10 each
(“equity shares”), representing 3.79% of the total paid-up equity share capital of the Company, at a price of ¥ 1,350 per equity share
for an aggregate consideration of ¥ 9,882.75 million. In line with the requirements of the Companies Act, 2013, an amount of ¥ 176.59
million, ¥ 743.89 million and ¥ 8,962.27 million has been utilized from securities premium, general reserve and retained earnings
respectively. The shares accepted under the buyback have been extinguished on 28 December 2018 and the paid-up equity share
capital of the Company has been reduced to that extent. Subsequent to completion of the buyback, the Company has transferred
¥ 73.21 million to the Capital Redemption Reserve representing face value of equity shares bought back.

(e) Details of shareholders holding more than 5% shares in the Company

As at 31 March 2019 As at 31 March 2018
Number of Number of
0, H 0, H
Name of the Shareholder shares e Eing shares CEeting
Marble Il Pte Limited 97,317,781 52.26 116,691,668 60.38

As per records of the Company, including its register of shareholders / members and other declarations received from shareholders
regarding beneficial interest, the above shareholding represents both legal and beneficial ownership of shares.

(f) Shares reserved for issue under options

For details of shares reserved for issue under the ESOP plan of the Company, refer note 15.
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(% million)

As at As at
31 March 2019 31 March 2018

15. OTHER EQUITY
Securities Premium

Balance as per previous financial statements 95.18 1,654.10
Utilized for buy back of equity shares (176.59) (1,654.10)
Premium received on issue of shares 100.90 26.59
Transferred from share based payment reserve, on exercise of options 49.77 68.59
Closing balance 69.26 95.18
General reserve
Balance as per previous financial statements 761.26 6,596.04
Utilized for buy back of equity shares (743.89) (6,576.85)
Reversal on lapse of options granted 1.93 2.18
Transferred from retained earnings 769.43 739.89
Closing balance 788.73 761.26
Retained earnings
Balance as per previous financial statements 46,667.96 45,835.25
Re-measurement gains / (losses) on defined benefit plans 3.16 (21.55)
Profit for the year 10,733.54 8,374.99
Issue of bonus shares (0.01) -
Utilized for buy back of equity shares (8,889.06) (2,625.35)
Transferred to CRR on buy back of equity shares (73.21) (173.70)
Buy back expenses (66.44) (30.34)
Transferred to Special Economic Zone re-investment reserve (1,411.16) -
Transferred from Special Economic Zone re-investment reserve 416.98 -
Less: Appropriations

Dividends 3,866.99 3,283.08

Dividend Distribution Tax 794.88 668.37

Transfer to general reserve 769.43 739.89
Total appropriations 5,431.30 4,691.34
Closing balance 41,950.46 46,667.96
Capital reserve
Balance as per previous financial statements 361.39 361.39
Closing balance 361.39 361.39
Capital redemption reserve
Balance as per previous financial statements 178.45 4.75
Transferred from retained earnings on buy back of equity shares 73.21 173.70
Closing balance 251.66 178.45
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15. OTHER EQUITY (CONTINUED)

(% million)

As at
31 March 2019

As at
31 March 2018

Share based payments

Balance as per previous financial statements 318.23 190.47
Expense for the year 226.45 199.02
Transferred to securities premium on exercise of options (49.77) (68.59)
Exercise of options - (0.45)
Reversal on lapse of options granted (1.93) (2.22)
Closing balance 492.98 318.23
Special Economic Zone re-investment reserve

Balance as per previous financial statements = -
Transferred from retained earnings 1,411.16 -
Utilization during the year (416.98) -
Closing balance 994.18 -
Treasury shares

Balance as per previous financial statements - (0.45)
Transactions during the year - 0.45
Closing balance - -
Hedging reserve

Balance as per previous financial statements 236.90 761.67
Transactions during the year (703.92) 1,158.25
Transfer to statement of profit and loss 883.87 (1,683.02)
Closing balance 416.85 236.90
Foreign currency translation reserve

Balance as per previous financial statements 4,265.78 4,016.60
Transactions during the year 1,044.63 249.18
Closing balance 5,310.41 4,265.78
Total other equity 50,635.92 52,885.15

Dividend on equity shares

The Board of Directors, at its meeting held on 10 May 2018 had proposed the final dividend of ¥ 20 per share for the year ended 31 March
2018. The dividend proposed by the Board of Directors has been approved by the shareholders’ in the Annual General meeting held on
7 August 2018. This resulted in a cash outflow of % 4,654.82 million, inclusive of dividend distribution tax of ¥ 794.88 million.
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Employee Stock Option Plans - Equity settled

Employees Stock Option Plan 1998 (the 1998 Plan)

The Company instituted the 1998 Plan for all eligible employees in pursuance of the special resolution approved by the shareholders in
the Annual General Meeting held on 31 July 1998. The 1998 Plan provides for the issuance of 3,720,000 options to eligible employees as
recommended by the ESOP Committee constituted for this purpose. In accordance with the 1998 Plan, the Committee has formulated
1998 Plan - (Version ) and 1998 Plan - (Version Il) during the years 1998-1999 and 1999-2000 respectively.

1998 Plan - (Version I): Each option, granted under the 1998 Plan - (Version I), entitles the holder thereof with an option to apply for and
be issued one equity share of the Company at an exercise price of ¥ 34.38 per share. The equity shares covered under these options vest
at various dates over a period ranging from six to sixty-six months from the date of grant based on the length of service completed by
the employee to the date of grant. The options are exercisable any time after their vesting period.

The movements in the options granted under the 1998 Plan - (Version I) for the year ended 31 March 2019 and 31 March 2018 are set
out below:

Year ended 31 March 2019 Year ended 31 March 2018
No. of Weighted Average No.of Weighted Average
1998 Plan (Version ) options  Exercise Price (%) options Exercise Price (3)
Options outstanding at the beginning 47,000 34.38 47,000 34.38
Options outstanding at the end 47,000 34.38 47,000 34.38
Exercisable at the end 47,000 34.38 47,000 34.38

The options outstanding as at 31 March 2019 has an exercise price of ¥ 34.38 (31 March 2018: ¥ 34.38).

1998 Plan - (Version Il): Commencing January 2000, the Company decided to grant all future options at the market price immediately
preceding the date of grant. The equity shares covered under these options vest at various dates over a period ranging from twelve
to forty-eight months from the date of grant based on the grade of the employee. However, in the case of options granted to the then
Managing Director or Chief Executive Officer, the vesting period of the options, subject to a minimum period of one year from the date of
grant, is determined by the ESOP Committee and approved by the Board. The options are to be exercised within a period of ten years
from their date of vesting.

The movements in the options granted under the 1998 Plan - (Version lI) for the year ended 31 March 2019 and 31 March 2018 are set
out below:

Year ended 31 March 2019 Year ended 31 March 2018
No. of Weighted Average No. of  Weighted Average
1998 Plan (Version Il) options  Exercise Price () options  Exercise Price ()
Options outstanding at the beginning - - 9,816 84.67
Lapsed - - 6,616 84.21
Exercised - - 3,200 85.63
Options outstanding at the end - - - -

Employees Stock Option Plan - 2004 (the 2004 Plan)

At the Extraordinary General Meeting held on 12 May 2004, the shareholders approved a new Employee Stock Option Plan. The 2004
Plan provides for the issue of equity shares to employees and directors of the Company and its subsidiaries and for the exchange of
outstanding stock options of Msource Corporation as on 20 September 2004, pursuant to its merger with Mphasis Corporation and the
assumption of the Msource stock options by the Company.

The 2004 Plan is administered through the ESOP Committee appointed by the Board and comprises two programs. Under Program
A, outstanding options of Msource Corporation were exchanged for options in the Company on the agreed exchange ratio of 0.14028
stock options with underlying equity shares of the Company for each stock option in the Msource 2001 plan, the exercise price being the
equivalent amount payable by the option holder under the Msource 2001 plan. The equity shares underlying these options vest over a
period up to forty-eight months from the date of assumption by the Company and shall be exercisable within a period of ten years from
the original date of grant under the Msource 2001 plan.

Options under Program B represent fresh grants and will be issued to employees at an exercise price which shall be equal to the fair value
of the underlying shares at the date of grant. The equity shares covered under these options vest over a period ranging from twelve to
forty-eight months from the date of grant. The exercise period is two years from the date of vesting.
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The movements in the options granted under the 2004 plan for the year ended 31 March 2019 and 31 March 2018 are set out below:
Year ended 31 March 2019 Year ended 31 March 2018

No. of Weighted Average No. of  Weighted Average
2004 Plan options Exercise Price (?) options Exercise Price (3)
Options outstanding at the beginning - - 1,598 138.69
Lapsed - - 1,598 138.69

Options outstanding at the end - = - -

Employees Stock Option Plan - 2016 (the 2016 Plan)

Effective 4 November 2016, the Company instituted the 2016 Plan. The Board of Directors of the Company and the shareholders
approved the 2016 Plan at its meeting held on 27 September 2016 and 4 November 2016 respectively. The 2016 plan provides for the
issue of options to certain employees of the Company and its subsidiaries.

The 2016 Plan is administered by the Mphasis Employees Equity Reward Trust. As per the ESOP 2016 Plan, the stock options are
granted at the Market Price subject to a discount up to twenty per cent (20%) as may be determined by the Compensation Committee
at the time of Grant. The equity shares covered under these options vest over 60 months from the date of grant. The exercise period is
thirty-six months from the respective date of vesting.

The movements in the options under the 2016 plan for the year ended 31 March 2019 and 31 March 2018 are set out below:

Year ended 31 March 2019 Year ended 31 March 2018

No. of Weighted Average No. of  Weighted Average
2016 Plan options  Exercise Price (%) options  Exercise Price ()
Options outstanding at the beginning 4,958,886 541.91 3,885,100 500.00
Granted 223,000 941.00 1,613,176 630.20
Forfeited 289,760 560.28 485,610 504.59
Lapsed 12,500 500.00 - -
Exercised 203,910 504.84 583,780 500.00
Options outstanding at the end 4,675,716 561.53 4,958,886 541.91
Exercisable at the end 1,388,326 527.78 658,000 500.00

The weighted average share price as at the date of exercise of stock option was % 1,064.34 (31 March 2018: ¥ 831.99). The options
outstanding on 31 March 2019 have an exercise price ranging from ¥ 500.00 to ¥ 941.00 (31 March 2018: ¥ 500.00 to ¥ 650.00) and the
weighted average remaining contractual life of 4.24 years (31 March 2018: 5.10 years).

The weighted average fair value of stock options granted during the year was % 298.19 (31 March 2018: ¥ 228.54). The Black-Scholes
valuation model has been used for computing the weighted average fair value considering the following inputs:

31 March 2019

31 March 2018

Weighted average share price on the date of grant (3)
Exercise Price (%)

Expected Volatility

Life of the options granted in years

Average risk-free interest rate

Expected dividend rate

972.80
941.00
37.57%
1-5 years
7.53%
1.68%

775.62

500.00 to 650.00
24.18% t0 26.98%
1-5 years

6.38% to 7.26%
2.85% to0 3.93%

Total employee compensation cost pertaining to 2016 Plan during the year is ¥ 226.45 million (31 March 2018: ¥ 199.02 million.)

Restricted Stock Unit Plan-2014 (‘RSU Plan-2014’)

Effective 20 October 2014, the Company instituted the Restricted Stock Unit Plan-2014. The Board and the shareholders of the Company
approved RSU Plan-2014 on 14 May 2014. The RSU Plan-2014 provides for the issue of restricted units to employees and directors of
the Company and its subsidiaries.

The RSU Plan-2014 is administered by the Mphasis Employees Benefit Trust. Each unit, granted under the RSU Plan-2014, entitles the
holder thereof with an option to apply for and be issued one equity share of the Company at an exercise price of ¥ 10.00 per share. The
equity shares covered under this plan vest over a period ranging from twelve to thirty-six months from the date of grant. The exercise
period is three years from the date of vesting.
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The movements in the units under the RSU Plan-2014 for the year ended 31 March 2019 and 31 March 2018 are set out below:

Year ended 31 March 2019 Year ended 31 March 2018

No. of Weighted Average No.of Weighted Average
RSU 2014 Plan units  Exercise Price (}) units Exercise Price ()
Units outstanding at the beginning 35,455 10.00 88,545 10.00
Lapsed 1,354 10.00 - -
Exercised 28,788 10.00 53,090 10.00
Units outstanding at the end 5,313 10.00 35,455 10.00
Exercisable at the end 533 10.00 35,455 10.00

The weighted average share price as at the date of exercise of stock unit was ¥ 1,063.72 (31 March 2018: % 654.64). The units outstanding
on 31 March 2019 have an exercise price of ¥ 10.00 (31 March 2018: ¥ 10.00) and the weighted average remaining contractual life is 0.42
years (31 March 2018: 1.18 years).

Restricted Stock Unit Plan-2015 (‘RSU Plan-2015’)

Effective 29 July 2015, the Company instituted the Restricted Stock Unit Plan-2015. The Board and the shareholders of the Company
approved RSU Plan-2015 on 9 September 2015. The RSU Plan-2015 provides for the issue of restricted units to employees and directors
of the Company and its subsidiaries.

The RSU Plan-2015 is administered by the Mphasis Employees Benefit Trust. Each unit, granted under the RSU Plan-2015, entitles the
holder thereof with an option to apply for and be issued one equity share of the Company at an exercise price of ¥ 10.00 per share. The
equity shares covered under this plan vest over a period ranging from twelve to thirty-six months from the date of grant. The exercise
period is three years from the date of vesting.

The movements in the units under the RSU Plan-2015 for the year ended 31 March 2019 and 31 March 2018 are set out below:

Year ended 31 March 2019 Year ended 31 March 2018

No. of Weighted Average No.of  Weighted Average
RSU 2015 Plan units  Exercise Price (3) units Exercise Price ()
Units outstanding at the beginning 83,850 10.00 192,900 10.00
Lapsed 750 10.00 5,000 10.00
Exercised 46,014 10.00 104,050 10.00
Units outstanding at the end 37,086 10.00 83,850 10.00
Exercisable at the end 37,086 10.00 83,850 10.00

The weighted average share price as at the date of exercise of stock unit was ¥ 1,098.70 (31 March 2018: % 629.92). The units outstanding
on 31 March 2019 have an exercise price of ¥ 10.00 (31 March 2018: "~ 10.00) and the weighted average remaining contractual life is 0.61
years (31 March 2018: 1.62 years).
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(% million)

Non-current

Current

As at As at
31 March 2019 31 March 2018

As at As at
31 March 2019 31 March 2018

16. OTHER FINANCIAL LIABILITIES

Salary related costs - - 2,200.83 1,371.23
Capital creditors - - 61.70 28.24
Other payables 1.19 10.67 191.51 209.68
Unpaid dividend* - - 20.72 13.67
Derivative liabilities 38.72 27.48 310.66 180.05

39.91 38.15 2,785.42 1,802.87
* Unclaimed dividends when due shall be credited to Investor Protection and Education fund.

Non-current Current

As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

17. EMPLOYEE BENEFIT OBLIGATIONS

Provision for gratuity [refer note 36 (a)] 782.22 523.37 - 200.00
Provision for employee compensated absences - - 642.79 530.63
782.22 523.37 642.79 730.63

Non-current Current
As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

18. PROVISIONS

Provision for loss on long-term contract - 50.00 10.20 150.00
Other provisions - - 73.03 95.80
- 50.00 83.23 245.80
Provisions Provision for loss on long-term contract Others

As at 1 April 2018 200.00 95.80
Re-statement of balances - (5.65)
Utilised / paid (189.80) (17.12)
As at 31 March 2019 10.20 73.03
Current 10.20 73.03
Non-current - -
As at 1 April 2017 204.06 169.14
Additions during the year 200.00 -
Re-statement of balances - 1.10
Utilised / paid (204.06) (74.44)
As at 31 March 2018 200.00 95.80
Current 150.00 95.80
Non-current 50.00 -
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(% million)

Non-current Current

As at As at As at As at
31 March 2019 31 March 2018 | 31 March 2019 31 March 2018

19. OTHER LIABILITIES

Unearned revenue - - 944.01 763.98
Advances received from customers - - 0.54 1.16
Rent equalization reserve 126.12 43.62 13.93 13.49
Statutory dues - - 825.35 667.10
126.12 43.62 1,783.83 1,445.73

As at As at

31 March 2019 31 March 2018

20. BORROWINGS

Loan from Citibank (unsecured) * 1,000.00 -
Pre-shipment loan in foreign currency from bank (unsecured) ** 1,383.10 1,299.60
Loan from Citibank (secured)*** 3,042.82 2,599.20

5,425.92 3,898.80

* Loan from Citibank carries interest @ 8.5%. The loan is repayable on or before 31 July 2019.
** Pre-shipment loan carries interest @ LIBOR plus 0.6% (31 March 2018: LIBOR plus 0.05%) p.a. The loan is repayable on 29 May 2019.

*** | oan from Citibank carries interest @ LIBOR plus 0.65% (31 March 2018: LIBOR plus 1.65%) p.a. The loan is repayable on or before
17 December 2019. The loan is secured against a corporate guarantee issued by the Company.

Refer note 38 for Group’s exposure to interest rate, foreign currency and liquidity risks.

21. TAXES
Income tax expenses in the statement of profit and loss consist of the following:
Year ended Year ended

31 March 2019 31 March 2018
Taxes
Current taxes 3,191.46 3,159.48
Deferred taxes 148.26 (258.73)
Total taxes 3,339.72 2,900.75

Under the Indian Income Tax Act, 1961, the Company is liable to pay Minimum Alternate Tax (‘MAT’) in the tax holiday period if the tax
payable under normal provisions is less than tax payable under MAT. Excess tax paid under MAT over tax under normal provision paid
can be carried forward for a period of 15 years and can be set off against the future tax liabilities.

The Company has units at Bengaluru, Hyderabad, Chennai and Pune registered as Special Economic Zone (‘SEZ’) units which are
entitled to a tax holiday under Section 10AA of the Income Tax Act, 1961. The Group also has STPI units at Bengaluru, Pune and
other locations which are registered as a 100 percent Export Oriented Unit, which were earlier entitled to a tax holiday under Section
10B / 10A of the Income Tax Act, 1961.

A portion of the profits of the Company’s India operations are exempt from Indian income taxes being profits attributable to export
operations from undertakings situated in Special Economic Zone (SEZ). Under the Special Economic Zone Act, 2005 scheme, units in
designated special economic zones providing service on or after 1 April 2005 will be eligible for a deduction of 100 percent of profits
or gains derived from the export of services for the first five years from commencement of provision of services and 50 percent of such
profits and gains for a further five years. The tax benefits are also available for a further five years post initial ten years subject to the
creation of SEZ Reinvestment Reserve which is required to be spent within three financial years.

The interest / dividend income from certain category of investments is exempt from tax. The difference between the reported income
tax expense and income tax computed at statutory tax rate is primarily attributable to income exempt from tax, tax deductions and tax
effect on allowances / disallowances.
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The Group is also subject to tax on income attributable to its permanent establishment in certain foreign jurisdictions due to operation
of its foreign branches.

Mphasis Limited and certain entities in the Group have entered into international and specified domestic transactions with its associated
enterprises within the meaning of section 92B and section 92BA respectively of the Income Tax Act, 1961. The Group is of the view that
all the aforesaid transactions have been made at arms’ length terms.

Deferred tax for the year ended 31 March 2019 and 31 March 2018 relates to origination and reversal of temporary differences.

The Company will be liable to pay Dividend Distribution Tax (‘DDT’) as per Income-tax Act, 1961 once the dividends are declared and
approved by shareholders in the AGM for a concluded and audited financial year. The DDT would be payable as per the then applicable
rates as prescribed and in vogue under the Income Tax Act 1961 for the year of declaration and payment of dividend.

Reconciliation of the taxes to the amount computed by applying the statutory income tax rate to the income before taxes is summarized

below: (% million)
Year ended Year ended

31 March 2019 31 March 2018

Profit before exceptional item and tax 14,073.26 11,406.52
Applicable tax rates in India 34.944% 34.608%
Computed tax charge (A) 4,917.76 3,947.57
Tax effect on exempt operating income (803.80) (855.07)
Tax effect on exempt non - operating income (22.32) (106.66)
Tax effect on non - deductible expenses 67.67 22.98
Tax effect on differential domestic/overseas tax rate and other disallowance (140.84) 37.36
Tax effect on undistributed earnings of foreign subsidiaries of US entities 0.93 342.01
Tax effect on deferred tax assets recognised on carried forward long term capital loss - (166.17)
Reversal of tax expenses pertaining to prior period (752.83) (831.96)
Tax effect on unrecognized deferred tax assets 178.26 -
Others, net (105.11) 10.69
Total adjustments (B) (1,578.04) (1,046.82)
Total tax expenses (A+B) 3,339.72 2,900.75

During the year ended 31 March 2019, upon the enactment of the US Tax Reforms, the Group has recognized income tax provisions.
(81 March 2018: ¥ 342.01 million (USD 5.23 million)) with respect to the deemed repatriation of the accumulated undistributed post-1986
earnings of specified foreign subsidiaries.

Income tax expense for the year ended 31 March 2019 and 31 March 2018 includes reversal (net of provisions) of ¥ 752.83 million and
¥ 331.96 million, respectively.

Non-current Current

As at As at As at As at
31 March 2019 31 March 2018 | 31 March 2019 31 March 2018

Income tax assets (Net)

Advance income-tax (net of provision for taxation) 5,230.88 4,570.34 - -
5,230.88 4,570.34 - -

Income tax liabilities (Net)

Provision for taxation 298.90 311.00 1,365.71 871.95

298.90 311.00 1,365.71 871.95

Net income tax asset 3,566.27 3,387.39
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Deferred tax asset, amounting to ¥ 423.60 million, in relation to carry forward losses in Canada have not been recorded. The losses
carried forward do not have a scheduled expiry date.

Deferred tax liabilities are recognized for all taxable temporary differences except in respect of taxable temporary differences associated
with investments in subsidiaries where the timing of the reversal of the temporary difference can be controlled and it is probable that the
temporary difference will not reverse in the foreseeable future. Accordingly, deferred tax liabilities on cumulative earnings of subsidiaries
and branches amounting to ¥ 14,401.36 million and ¥ 11,359.28 million as of 31 March 2019 and 31 March 2018, respectively have not
been recognized. Further, it is not practicable to estimate the amount of the unrecognized deferred tax liabilities for these undistributed
earnings.

The tax effects of significant temporary differences that resulted in deferred tax assets and liabilities are as follows: (% million)
As at As at
31 March 2019 31 March 2018

Deferred Tax Asset (net)

Property, plant and equipment and other intangible assets 396.69 276.11
Provision for doubtful debts and advances 156.82 159.78
Provision for employee benefits 390.17 387.62
Provision for loss on long-term contract 16.23 16.23
Rent equalization reserve (14.22) (132.26)
On carried forward long term capital loss 153.26 166.17
Derivative liabilities (220.11) (127.24)
Others (65.02) 310.41
813.82 1,056.82
Deferred Tax Liabilities (net)
Property, plant and equipment and other intangible assets 436.49 182.28
Provision for doubtful debts and advances (7.47) -
Provision for employee benefits (107.88) (117.68)
Rent equalization reserve (0.83) (2.01)
Others (292.35) (12.88)
27.96 49.71
Significant components of net deferred tax assets and liabilities are as follows:
As at Statement of As at
1 April 2018 Profit and loss OClI Others 31 March 2019
Deferred Tax Asset (net)
Property, plant and equipment and other
intangible assets 276.11 120.58 - - 396.69
Provision for doubtful debts and advances 159.78 (2.96) - - 156.82
Provision for employee benefits 387.62 3.91 (1.24) (0.12) 390.17
Provision for loss on long-term contract 16.23 - - - 16.23
Rent equalization reserve (132.26) 118.04 - - (14.22)
On carried forward long term capital loss 166.17 (12.91) - - 153.26
Derivative liabilities (127.24) - (92.87) - (220.11)
Others 310.41 (395.44) - 20.01 (65.02)
1,056.82 (168.78) (94.11) 19.89 813.82
Deferred Tax Liabilities (net)
Property, plant and equipment and other
intangible assets 182.28 255.44 - (1.23) 436.49
Provision for doubtful debts and advances - (7.47) - - (7.47)
Provision for employee benefits (117.68) 9.80 - - (107.88)
Rent equalization reserve (2.01) 1.18 - - (0.83)
Others (12.88) (279.47) - - (292.35)
49.71 (20.52) - (1.23) 27.96
Total 1,007.11 (148.26) (94.11) 21.12 785.86
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(% million)
As at Statement of As at
1 April 2017  Profit and loss (o]¢]] Others 31 March 2018
Deferred Tax Asset (net)
Property, plant and equipment and other
intangible assets 475.04 (198.93) - - 276.11
Provision for doubtful debts and advances 186.01 (26.23) - - 159.78
Provision for employee benefits 390.40 (14.93) 12.35 (0.20) 387.62
Provision for loss on long-term contract 16.08 0.15 - - 16.23
Rent equalization reserve (330.43) 198.17 - - (132.26)
On carried forward long term capital loss - 166.17 - - 166.17
Derivative liabilities (408.09) - 275.85 - (127.24)
Others 283.28 27.14 - (0.01) 310.41
617.29 151.54 288.20 (0.21) 1,056.82
Deferred Tax Liabilities (net)
Property, plant and equipment and other
intangible assets 326.54 (143.73) - (0.53) 182.28
Provision for employee benefits (151.02) 33.34 - - (117.68)
Rent equalization reserve (3.90) 1.89 - - (2.01)
Others (14.19) 1.31 - - (12.88)
157.43 (107.19) - (0.53) 49.71
Total 459.86 258.73 288.20 0.32 1,007.11
Year ended Year ended

31 March 2019

31 March 2018

22. REVENUE FROM OPERATIONS

Sale of services 78,193.67 63,775.34
Profit / (loss) on cash flow hedges reclassified to revenue (883.87) 1,683.02
77,309.80 65,458.36

Information in relation to revenue disaggregation is disclosed in note 33 and 34.

The effect of initially applying Ind AS 115 on the Group’s revenue from contracts with customers is described in note 2 — Revenue
recognition. Due to the transition method chosen in applying Ind AS 115, comparative information has not been restated to reflect the

new requirements.

Reconciliation of revenue recognised with contracted price is as follows:

Year ended
31 March 2019
Contracted price 79,514.99
Reductions towards variable consideration components (1,321.32)
Revenue as per statement of profit and loss 78,193.67
A. Contract balances
The following table discloses the movement in contract assets during the year ended 31 March 2019:
Year ended
31 March 2019
Balance at the beginning of the year 41.08
Revenue recognized during the year 726.31
Invoiced during the year (637.48)
Exchange gain / (loss) 3.37
Closing balance 133.28
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The following table discloses the movement in unearned revenue balances during the year ended 31 March 2019: (% million)
Year ended
31 March 2019
Balance as per previous financial statements 763.98
Revenue recognized during the year 2,567.27
Invoiced during the year (2,409.41)
Exchange (gain) / loss 2217
Closing balance 944.01

B. Remaining performance obligations

The remaining performance obligation disclosure provides the aggregate amount of the transaction price yet to be recognized as at
the end of the reporting period and an explanation as to when the Group expects to recognize these amounts in revenue. Unsatisfied
or partially satisfied Performance obligations are subject to variability due to several factors such as termination, changes in contract

scope, re-validation of estimates and economic factors.

Applying the practical expedient as given in Ind AS 115, the Group has not disclosed the remaining performance obligation related
disclosures for contracts where the revenue recognized corresponds directly with the value to the customer of the Group’s performance

completed to date, typically those contracts where invoicing is on time and material, unit price basis.

The aggregate value of performance obligations that are completely or partially unsatisfied as of 31 March 2019 is ¥ 9,431.00 million.
Out of this, the Group expects to recognize revenue of around 33% within the next one year and the remaining thereafter. This includes
contracts that can be terminated for convenience without a substantive penalty since, based on current assessment, the occurrence of

the same is expected to be remote.

Year ended
31 March 2019

Year ended
31 March 2018

23. OTHER INCOME
Interest income on

Bank deposits 207.73 105.93
Long term bonds 63.83 90.63
Others 79.53 82.22
Dividend income 0.04 22.45
Net gain on investments carried at FVTPL * 1,196.12 1,208.06
Foreign exchange gain / (loss), (net) 168.21 96.21
Profit on sale of fixed assets, (net) 27.37 4.53
Miscellaneous income 24.24 10.93
1,767.07 1,620.96

* includes profit on sale of investments amounting to % 857.44 million (31 March 2018: ¥ 1,343.32 million).
Year ended Year ended

31 March 2019

31 March 2018

24. EMPLOYEE BENEFITS EXPENSE

Salaries and bonus 39,542.46 35,108.55
Contribution to provident and other funds 2,620.24 2,470.53
Employee share based payments 226.45 199.02
Staff welfare expenses 597.76 401.17
42,986.91 38,179.27

Year ended Year ended

31 March 2019

31 March 2018

25. FINANCE COSTS

Interest expense 173.69 100.98
Exchange difference to the extent considered as an adjustment to borrowing costs - 28.98
173.69 129.96
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(% million)

Year ended
31 March 2019

Year ended
31 March 2018

26. DEPRECIATION AND AMORTIZATION EXPENSE

Depreciation of property, plant and equipment (refer note 3) 481.01 421.69
Amortization of intangible assets (refer note 6) 277.43 286.52
758.44 708.21

Year ended Year ended

31 March 2019

31 March 2018

27. OTHER EXPENSES

Software development expenses 9,216.18 6,171.42
Legal and professional charges 3,173.29 2,609.63
Rent 2,357.64 2,274.64
Travel 2,062.11 1,687.70
Software support and annual maintenance charges 1,324.05 1,024.25
Communication expenses 694.65 606.36
Recruitment expenses 422.51 358.12
Power and fuel 348.56 297.54
Insurance 171.24 184.44
Rates and taxes 19.25 82.30
Repairs and maintenance - others 65.43 32.41
Provision for expected credit loss 117.33 (33.16)
Corporate Social Responsibility expense (refer note 41) 192.13 131.28
Miscellaneous expenses 904.64 1,209.74
Payment to auditor (refer details below) 15.56 18.69
21,084.57 16,655.36
Year ended Year ended
31 March 2019 31 March 2018

Payment to Auditor *

As auditor:

Statutory audit fee 12.20 14.25
Other services (certification fees) 3.12 3.27
Reimbursement of expenses 0.24 1.17
15.56 18.69

* excluding Service Tax / Goods and Service tax.
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28. EARNINGS PER SHARE (‘EPS’)

Reconciliation of basic and diluted shares used in computing earnings per share:

Year ended Year ended
31 March 2019 31 March 2018

Profit before exceptional item (% in million) 10,733.54 8,505.77

Profit after exceptional item (% in million) 10,733.54 8,374.99

Number of weighted average shares considered for calculation of basic earnings per share 191,495,657 196,333,584

Add: Dilutive effect of stock options 1,906,012 297,424

Number of weighted average shares considered for calculation of diluted earnings per share 193,401,669 196,631,008

Earnings per equity share before exceptional item (par value % 10 per share)

Basic 56.05 43.32

Diluted 55.50 43.26

Earnings per equity share before exceptional item (par value ¥ 10 per share)

Basic 56.05 42.66

Diluted 55.50 42.59

29. CONTINGENT LIABILITIES AND COMMITMENTS

a) The Group has disputes with income tax authorities in India and other jurisdictions where they operate. The ongoing disputes pertain
to various assessment years from 2002-03 to 2016-17. The matters under dispute pertain to transfer pricing, tax treatment of certain
expenses claimed as deductions, or allowances, characterization of fees for services paid and applicability of withholding taxes.
Claims against the Group in relation to direct taxes, transfer pricing and indirect tax matters not acknowledged as debts amount to
¥ 10,648.04 million (31 March 2018: % 9,859.84 million).

The Group has furnished bank guarantees amounting to ¥ 6,661.95 million (31 March 2018: % 6,661.95 million) against such
orders. These demands are being contested by the Group based on management evaluation, advice of tax consultants and legal
opinions obtained. No provision has been made in the books of accounts. The Group has filed appeals against such orders with the
appropriate appellate authorities.

The Group has received notices and inquiries from income tax authorities related to the Group’s operations in the jurisdictions
it operates in. The Group has evaluated these notices, responded appropriately and believes there are no financial statement
implications as on date.

b) Other outstanding bank guarantees as at 31 March 2019: ¥ 145.61 million (31 March 2018: % 607.78 million) pertains to guarantees
on behalf of the Group to regulatory authorities.

c) In addition to the above matters, the Group has other claims not acknowledged as debts amounting to ¥ 755.60 million
(81 March 2018: ¥ 751.50 million).

d) There has been a Supreme Court judgement dated 28 February 2019, relating to components of salary structure that need to be
taken into account while computing the contribution to provident fund under the Provident Fund Act, 1952. However, considering
that there are numerous interpretative issues relating to this judgment, including the effective date of the application and based on
expert advice obtained, the Group is unable to reasonably estimate the expected impact of the Supreme Court decision. The Group
will continue to assess any further developments in this matter for the implications on financial statements, if any.

e) Estimated amount of contracts remaining to be executed on capital account (net of advances) and not provided for as at
31 March 2019: % 84.86 million (31 March 2018: ¥ 274.54 million).

30. OPERATING LEASES
The Group has entered into non-cancellable operating leases for equipment and office space. Total rental expense under
non-cancellable operating leases amounted to ¥ 1,027.54 million for the year ended 31 March 2019 (31 March 2018: ¥ 1,013.08
million).

Future minimum lease payments under non-cancellable operating leases are as follows:

As at As at
Period 31 March 2019 31 March 2018
Not later than 1 year 437.18 531.62
Later than 1 year and not later than 5 years 870.13 772.88
Total minimum lease commitments 1,307.31 1,304.50
Total rental expense under cancellable operating leases for the year ended 31 March 2019 amounted to ¥ 1,330.10 million
(81 March 2018: % 1,261.56 million).
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31. RELATED PARTY TRANSACTIONS
Entities where control exists

Blackstone Capital Partners (Cayman Il) VI L.P.

Ultimate holding company

Blackstone Capital Partners (Singapore) VI Holding Co Pte Ltd

Intermediate holding company

Marble | Pte Limited

Intermediate holding company

Marble Il Pte Limited

Holding company

Key Management Personnel

Nitin Rakesh

V. Suryanarayanan
Subramanian Narayan
Davinder Singh Brar
Narayanan Kumar
Jan Kathleen Hier
Amit Dixit

Amit Dalmia

Paul James Upchurch
David Lawrence Johnson
Marshall Jan Lux
Dario Zamarian

A. Sivaram Nair

Chief Executive Officer and Executive Director
Executive Vice President & Chief Financial Officer
Vice President & Company Secretary (Appointed w.e.f. 1 November 2017)
Independent Director and Chairman of the Board
Independent Director

Independent Director

Director

Director

Director

Director

Director — Appointed w.e.f. 7 August 2018
Director — Resigned w.e.f. 6 August 2018

Executive Vice President, Company Secretary General Counsel & Ethics
Officer (Resigned w.e.f. 31 October 2017)

The following is the summary of significant transactions with related parties by the Company:

(% million)

Year ended

Year ended

31 March 2019 31 March 2018

Dividend paid (on cash basis) 2,025.08 1,984.19
Marble Il Pte Limited 2,024.62 1,983.76
Others 0.46 0.43
Remuneration / Commission to key management personnel * 181.98 145.52
Nitin Rakesh ** 120.79 86.14
Others 61.19 59.38

* This does not include remuneration paid to certain directors by the ultimate parent company and its affiliates as they are employees
of the said companies.

** With effect from 16 October 2018, the Company has entered into an agreement with Mphasis Corporation, a wholly owned
subsidiary, pursuant to which Nitin Rakesh has been deputed for a period of 12 months. Salaries and all other employee benefits
(excluding the yearly bonus for the period from 1 April 2018 to 15 October 2018, which will be paid by Mphasis Limited) for Nitin
Rakesh, for period from 16 October 2018 to 31 March 2019, amounting to ¥ 41.74 million have been discharged by Mphasis
Corporation. The agreement provides for automatic renewal, unless terminated by the Company. Accordingly, the managerial
remuneration disclosed above includes such remuneration paid by Mphasis Corporation.

The balances receivable from and payable to related parties are as follows:

As at As at

31 March 2019 31 March 2018

Remuneration / Commission payable to key management personnel 8.11 5.10
Davinder Singh Brar 1.57 0.98
Narayanan Kumar 1.42 0.85
David Lawrence Johnson 1.28 0.83
Dario Zamarian - 0.76
Jan Kathleen Hier 1.34 0.87
Paul James Upchurch 1.25 0.81
Marshall Lux 1.25 -
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32 Additional information pursuant to para 2 of general instructions for the preparation of the Consolidated Financial Statements
for years ended 31 March 2019 and 31 March 2018.

Consolidated Consolidated Consolidated total
31 March 2019 net assets profit or loss Consolidated OCI Comprehensive income
Name of the entity Percentage < million |Percentage < million |Percentage R million | Percentage < million
Parent
Mphasis Limited 37.005 32,636.23 71.593 7,694.33 80.101 148.58 71.738 7,842.91
Indian subsidiaries
Msource (India) Private Limited 10.086 8,895.12 4.797 515.52 18.427 34.18 5.028 549.70
Mphasis Software and Services
(India) Private Limited 1.911 1,685.17 0.940 101.04 - - 0.924 101.04
Foreign subsidiaries
Mphasis Corporation 9.708 8,562.07 19.499 2,095.55 132.110 245.05 21.409 2,340.60
Mphasis Deutschland GmbH 0.118 104.24 0.070 7.49 (2.663) (4.94) 0.023 2.55
Mphasis Australia Pty Limited 0.607 535.69 (0.139) (14.90) (6.766) (12.55) (0.251) (27.45)
Mphasis (Shanghai) Software &
Services Company Limited 0.198 174.36 0.354 38.01 (0.787) (1.46) 0.334 36.55
Mphasis Consulting Limited 0.682 601.58 0.022 2.35 (6.221) (11.54) (0.084) (9.19)
Mphasis Ireland Limited 0.048 42.39 0.032 3.42 (0.965) (1.79 0.015 1.63
Mphasis Belgium BVBA 0.502 442.92 1.293 138.92 (9.952) (18.46) 1.102 120.46
Mphasis Poland s.p.z.0.0 (0.006) (5.17) 0.056 6.01 0.275 0.51 0.060 6.52
Msource Mauritius Inc. 0.713 629.05 (0.007) (0.79) 0.102 0.19 (0.005) (0.54)
PT. Mphasis Indonesia - 0.13 0.001 0.13 (0.011) (0.02) 0.001 0.11
Mphasis Europe BV 13.200 11,641.34 0.128 13.72 (4.696) 8.71) 0.046 5.01
Mphasis Pte Limited 0.600 528.78 0.931 100.01 5.806 10.77 1.013 110.78
Mphasis Infrastructure Services Inc. (1.418) (1,250.55) (0.846) (90.97) (37.253) (69.10) (1.464) (160.07)
Mphasis UK Limited 12.008 10,590.00 1.302 139.95 (6.593) (12.23) 1.168 127.72
Mphasis Wyde Inc. 12.246 10,799.96 (2.536) (272.51) (108.793) (201.80) (4.339) (474.31)
Mphasis Philippines Inc. 0.019 16.73 (0.021) (2.30) 0.534 0.99 (0.012) (1.31)
Wyde Corporation Inc. (1.123) (990.52) (1.026) (110.26) (26.966) (50.02) (1.466) (160.28)
Mphasis Wyde SASU (0.814) (717.89) (0.701) (75.39) 15.688 29.10 (0.423) (46.29)
Wyde Solutions Canada Inc. (0.157) (138.41) 0.163 17.55 (3.240) (6.01) 0.106 11.54
Digital Risk LLC. 0.928 818.01 (1.582) (170.01) (19.004) (35.25) (1.878) (205.26)
Digital Risk Mortgage Services LLC. 3482 3,070.51 6.130 658.75 95.973 178.02 7.654 836.77
Investor Services, LLC 0.771 679.66 0.027 2.91 21,570 40.01 0.393 42.92
Digital Risk Valuation Services LLC. (1.328) (1,170.98) (0.002) (0.21) (38.110) (70.69) (0.649) (70.90)
Stelligent Systems LLC. 0.015 13.42 (0.478) (51.32) 1.434 2.66 (0.445) (48.66)
Total Foreign subsidiaries 50.999 44,977.32 22,670 2,436.17 1.473 2.73 22,310 2,438.90
Sub Total 100.00 88,193.84 100.00 10,747.06 100.00 185.49 100.00 10,932.55
Adjustment arising out of
consolidation (35,695.66) (13.52) 1,042.25 1,028.73
Total 52,498.18 10,733.54 1,227.74 11,961.28
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Consolidated Consolidated Consolidated total
31 March 2018 net assets profit or loss Consolidated OCI Comprehensive Income
Name of the entity Percentage % million Percentage < million Percentage < million Percentage % million
Parent
Mphasis Limited 42.697 39,074.24 70.516 7,398.91 84.579 (493.84) 69.687 6,905.07
Indian subsidiaries
Msource (India) Private Limited 9.119 8,345.42 4.405 462.16 9.024 (52.69) 4132 409.47
Mphasis Software and Services
(India) Private Limited 1.731 1,584.13 0.388 40.66 - - 0.410 40.66
Foreign subsidiaries
Mphasis Corporation 6.798 6,221.46 2.921 306.48 2.113 12.34 3.218 318.82
Mphasis Deutschland GmbH 0.111 101.69 0.244 25.59 (1.749) 10.21 0.361 35.80
Mphasis Australia Pty Limited 0.615 563.13 0.506 53.07 (1.545) 9.02 0.627 62.09
Mphasis (Shanghai) Software &
Services Company Limited 0.151 137.81 0.120 12.57 (2.288) 13.36 0.262 25.93
Mphasis Consulting Limited 0.667 610.76 (0.033) (3.44) (12.069) 70.47 0.676 67.03
Mphasis Ireland Limited 0.045 40.75 0.084 8.82 (0.697) 4.07 0.130 12.89
Mphasis Belgium BVBA 0.352 322.46 0.278 29.19 (6.327) 36.94 0.667 66.13
Mphasis Poland s.p.z.0.0 (0.013) (11.69) 0.045 4.68 0.339 (1.98) 0.027 2.70
Msource Mauritius Inc. 0.688 629.60 (0.014) (1.47) (0.677) 3.95 0.025 248
PT. Mphasis Indonesia - 0.01 (0.003) (0.33) - - (0.003) (0.33)
Mphasis Europe BV 12.715 11,636.32 (0.347) (36.36) (4.621) 26.98 (0.095) (9.38)
Mphasis Pte Limited 0.457 418.00 0.426 44.72 (4.218) 24.63 0.700 69.35
Mphasis Infrastructure Services Inc. (1.192) (1,090.48) (0.614) (64.47) 0.151 (0.88) (0.660) (65.35)
Mphasis UK Limited 11.432 10,462.28 (0.231) (24.29) (16.103) 94.02 0.704 69.73
Mphasis Wyde Inc. 12.320 11,274.27 10.231 1,073.47 (0.204) 119 10.846 1,074.66
Mphasis Philippines Inc. 0.020 18.05 (0.006) (0.60) 0.122 (0.71) (0.013) (1.31)
Wyde Corporation Inc. (0.907) (830.24) (2.303) (241.61) 0.051 (0.30) (2.441) (241.91)
Mphasis Wyde SASU (0.734) (671.60) (0.005) (0.52) 14.565 (85.04) (0.863) (85.56)
Wyde Solutions Canada Inc. (0.164) (149.95) 0.013 1.40 1.045 (6.10) (0.047) (4.70)
Digital Risk LLC. 1.118 1,023.27 4.781 501.61 106.608 (622.46) (1.220) (120.85)
Digital Risk Compliance
Services LLC. - - - - (58.986) 344.41 3.476 344.41
Digital Risk Mortgage Services LLC. 2.478 2,268.13 7.692 807.09 (0.923) 5.39 8.200 812.48
Digital Risk Analytics LLC. - - - - (3.544) 20.69 0.209 20.69
Investor Services, LLC 0.696 636.74 0.798 83.77 (0.238) 1.39 0.859 85.16
Digital Risk Valuation Services LLC. (1.202) (1,100.08) 0.109 11.47 (0.182) 1.06 0.126 12.53
Total foreign subsidiaries 46.451 42,510.69 24.692 2,590.84 6.397 (37.35) 25.770 2,553.49
Sub total 100.00 91,514.48 100.00 10,492.57 100.00 (583.88) 100.00 9,908.69
Adjustment arising out of
consolidation (36,696.66) (2,117.58) 286.74 (1,830.84)
Total 54,817.82 8,374.99 (297.14) 8,077.85
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33. SEGMENT REPORTING

Operating segments are defined as components of the Group for which discrete financial information is available that is evaluated
regularly by the chief operating decision maker, in deciding how to allocate resources and assessing performance. The Group’s
Chief Operating Decision Maker (‘CODM’) is the Chief Executive Officer.

The Group has identified business segments as reportable segments. The business segments identified are: Banking and Capital
Market, Insurance, Information Technology, Communication and Entertainment and Emerging Industries.

The accounting policies consistently used in the preparation of financial statements are also applied to record revenue and
expenditure in individual segments. Revenues and direct expenses in relation to segments are categorised based on items that are
individually identifiable to that segment, while other items, wherever allocable, are apportioned to the segments on an appropriate
basis. Certain items are not specifically allocable to individual segments as the underlying services are used interchangeably. The
Group, therefore, believes that it is not practical to provide segment disclosures relating to such items, and accordingly such items
are separately disclosed as ‘unallocated’.

CODM does not review assets and liabilities at reportable segments level, hence segment disclosures relating to total assets and
liabilities have not been provided.

Client relationships are driven based on client domicile. The geographical segments include United States of America (USA), India,
Europe, Middle East and Africa (EMEA) and Rest of the world (ROW).

Business segments (% million)

Year ended Year ended
31 March 2019 31 March 2018

Segment revenue

Banking and Capital Market 35,432.11 30,685.00
Insurance 9,072.44 8,096.16
Information Technology, Communication and Entertainment 13,355.71 9,277.76
Emerging Industries 20,333.41 15,716.42
Unallocated - hedge (883.87) 1,683.02
Total segment revenue 77,309.80 65,458.36
Segment result

Banking and Capital Market 9,339.74 7,306.15
Insurance 2,493.35 1,916.40
Information Technology, Communication and Entertainment 3,160.43 1,859.16
Emerging Industries 6,772.94 4,800.33
Unallocated - hedge (883.87) 1,683.02
Total segment result 20,882.59 17,565.06
Interest income 351.09 278.78
Finance costs (173.69) (129.96)
Other income 1,415.98 1,342.18
Other unallocable expenditure (8,402.71) (7,649.54)
Exceptional item (net of tax) - (130.78)
Profit before taxation 14,073.26 11,275.74
Income taxes 3,339.72 2,900.75
Profit after taxation 10,733.54 8,374.99

Revenue from two customer groups individually accounted for more than 10% of the total revenue for the years ended 31 March
2019 and 31 March 2018.

Year ended Year ended
Geographic revenues 31 March 2019 31 March 2018
USA 61,585.14 50,842.07
India 4,463.32 4,087.10
EMEA 8,783.27 6,398.04
ROW 3,361.94 2,448.13
Unlocated - hedge (883.87) 1,683.02
Total 77,309.80 65,458.36
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34.

35.

DISAGGREGATION OF REVENUE (% million)
Year ended Year ended
Services rendered 31 March 2019 31 March 2018
Application development 22,804.82 16,575.32
Application maintenance 26,235.12 21,038.41
Infrastructure management services 10,598.63 8,873.00
Knowledge processing services 7,035.82 7,446.41
Service / Technical helpdesk 5,569.42 4,422.55
Transaction processing service 4,946.00 4,404.44
Customer service 875.03 944.70
License income 128.83 70.51
Unallocated - hedge (883.87) 1,683.02
Total 77,309.80 65,458.36
Year ended Year ended
Market 31 March 2019 31 March 2018
Direct international 53,340.67 44,577.34
DXC / HP business 22,121.00 16,754.00
Others 2,732.00 2,444.00
Unallocated - hedge (883.87) 1,683.02
Total 77,309.80 65,458.36
Year ended Year ended
Delivery location 31 March 2019 31 March 2018
Onsite 45,122.21 35,205.99
Offshore 33,071.46 28,569.35
Unallocated - hedge (883.87) 1,683.02
Total 77,309.80 65,458.36
Year ended Year ended
Project type 31 March 2019 31 March 2018
Time and material 59,047.13 48,562.72
Fixed price 19,146.54 15,212.62
Unallocated - hedge (883.87) 1,683.02
Total 77,309.80 65,458.36

CAPITAL MANAGEMENT

The Group’s objective is to maintain a strong capital base to ensure sustained growth in business. The capital management policy
focusses to maintain an optimal structure that balances growth and maximizes shareholder value.

As at As at

31 March 2019 31 March 2018

Total equity attributable to the share holders of the Group (A) 52,498.18 54,817.82
Borrowings (B) 5,425.92 3,898.80
Total borrowings as a percentage of capital (B / C) 9.37% 6.64%
Total capital (A+B=C) 57,924.10 58,716.62
Total equity as a percentage of total capital (A / C) 90.63% 93.36%

The Group is predominantly equity financed as evident from the capital structure table above. The Group is not subject to any

externally imposed capital restrictions.
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36. EMPLOYEE BENEFITS
a. Gratuity

In accordance with Indian law, the Company and its subsidiaries in India operate a scheme of Gratuity which is a defined benefit

plan. The gratuity plan provides for a lump sum payment to vested employees at retirement, death while in employment or on

termination of employment of an amount equivalent to 15 days’ salary payable for each completed year of service. Vesting occurs

upon completion of five continuous years of service. The Company manages the plan through a trust. The trust is governed by the

Board of Trustees, which consists of an equal number of employer and employee representatives.
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The following tables set out the status of the gratuity plan

(% million)

Year ended
31 March 2019

Year ended
31 March 2018

Changes in present value of defined benefit obligations

Obligations at beginning of the year 1,145.21 1,070.01
Service cost 23.09 118.64
Interest cost 81.65 75.51
Benefits paid (111.92) (153.01)
Re-measurement (gain) / loss (through OCI) (8.57) 34.06
Obligations at end of the year 1,129.46 1,145.21
Change in plan assets

Plan assets at beginning of the year, at fair value 421.84 226.48
Expected return on plan assets 4217 23.85
Re-measurement gain / (loss) (through OCI) (4.17) 0.16
Employer contributions 5.72 327.67
Benefits paid (111.92) (153.01)
Administration charges (6.40) (3.31)
Plan assets at end of the year 347.24 421.84
Present value of defined benefit obligation at the end of the year 1,129.46 1,145.21
Fair value of plan assets at the end of the year 347.24 421.84
Net liability recognised in the balance sheet (782.22) (723.37)
Expenses recognised in statement of profit and loss

Service cost 23.09 118.64
Interest cost (net) 39.48 51.66
Net gratuity cost 62.57 170.30
Re-measurement gains / (losses) in OCI

Actuarial (gain) / loss due to financial assumption changes 10.35 (96.25)
Actuarial (gain) / loss due to experience adjustments (18.92) 130.31
Re-measurement - return on plan assets (greater) less than discount rate 417 (0.16)
Total expenses routed through OCI (4.40) 33.90
Assumptions

Discount rate 7.34% 7.60%
Expected rate of return on plan assets 7.34% 7.60%
Salary increase 5.00% 5.00%
Attrition rate 20.00% 20% to 30%
Retirement age 60 years 60 years
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(% million)
Year ended Year ended
31 March 2019 31 March 2018

Future payouts (year ended 31 March)
2020 207.97 206.65
2021 169.46 160.99
2022 139.28 123.71
2023 112.78 96.16
2024 91.21 74.27
2025-2029 223.83 189.32
Beyond 2029 184.93 294.11
Contributions likely to be made during the next one year - 200.00

The estimates of future salary increases considered in actuarial valuation, take account of inflation, seniority, promotion and other
relevant factors such as supply and demand factors in the employment market. Expected return on plan assets is computed based
on prevailing market rate.

The major categories of plan assets as a percentage of the fair value of total plan assets are as follows:

Insurer managed funds 100% 100%
Sensitivity analysis Year ended 31 March 2019 Year ended 31 March 2018
Change in discount rate 1% increase | 1% decrease 1% increase | 1% decrease
Effect on the defined benefit obligation (41.89) 45.37 (839.62) 42.93
Change in salary increase
Effect on the defined benefit obligation 45.92 (43.13) 35.65 (33.70)

Provident fund

In accordance with Indian law, all eligible employees of Mphasis Limited in India are entitled to receive benefits under the provident
fund plan in which both the employee and employer (at a determined rate) contribute monthly to a Trust set up by the Company
to manage the investments and distribute the amounts entitled to employees. This plan is a defined benefit plan as the Company
is obligated to provide its members a rate of return which should, at the minimum, meet the interest rate declared by Government
administered provident fund. A part of the Company’s contribution is transferred to Government administered pension fund. The
contributions made by the Company and the shortfall of interest, if any, are recognised as an expense in the statement of profit or
loss under employee benefit expenses. In accordance with an actuarial valuation of provident fund liabilities on the basis of guidance
issued by Actuarial Society of India and based on the assumptions as mentioned below, there is no deficiency in the interest cost
as the present value of the expected future earnings of the fund is greater than the expected amount to be credited to the individual
members based on the expected guaranteed rate of interest of Government administered provident fund.

All eligible employees of Indian subsidiaries of the Company are entitled to receive benefits under the provident fund plan in which
both the employee and employer (at a determined rate) contribute monthly to the Government administered provident fund plan. A
part of the company’s contribution is transferred to Government administered pension fund. This plan is a defined contribution plan
as the obligation of the employer is limited to the monthly contributions made to the fund. The contributions made to the fund are
recognised as an expense in profit and loss under employee benefit expenses.

The Group has carried out actuarial valuation as at 31 March 2019. The actuary has provided a valuation for provident fund liabilities
and based on the assumptions mentioned below, there is no shortfall in plan assets as at 31 March 2019 and 31 March 2018.

The amount of plan assets disclosed below have been restricted to the extent of present value of benefit obligation at the year end.
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The details of the fund and plan asset position are given below: (% million)
As at As at

31 March 2019 31 March 2018

Plan assets at the year end 8,213.92 7,352.08
Present value of benefit obligation at year end 8,213.92 7,352.08
Asset recognized in balance sheet - -

The plan assets have been primarily invested in Government and debt securities in the pattern specified by Employee’s Provident
Fund Organisation.

Assumptions used in determining the present value obligation of the interest rate guarantee under the Deterministic Approach.

Government of India (GOI) bond yield 7.00% 7.60%
Remaining term of maturity (in years) 12 12
Expected guaranteed rate of return 8.65% 9.25%

The Group has contributed ¥ 466.94 million during the year ended 31 March 2019 (31 March 2018: ¥ 454.05 million).

37. FINANCIAL INSTRUMENTS
The carrying value of financial instruments by categories as at 31 March 2019 is as follows:

Derivative Derivative
instruments instruments
in hedging not in hedging Amortized
Particulars FVTPL  relationship relationship cost Total
Financial assets
Cash and cash equivalents - - - 3,519.78 3,519.78
Bank balances other than cash and cash equivalents - - - 2,896.31 2,896.31
Investments 10,700.33 - - 2,591.88 13,292.21
Trade receivables - - - 9,564.28 9,564.28
Loans - - - 1,965.90 1,965.90
Derivative assets - 940.08 119.26 - 1,059.34
Unbilled receivables - - - 8,933.43 8,933.43
Other financial assets - - - 235.04 235.04
Total 10,700.33 940.08 119.26 29,706.62 41,466.29
Financial liabilities
Borrowings - - - 5,425.92 5,425.92
Trade payables - - - 7,850.43 7,850.43
Derivative liabilities - 303.11 46.27 - 349.38
Other financial liabilities - - - 2,475.95 2,475.95
Total - 303.11 46.27 15,752.30 16,101.68
The carrying value of financial instruments by categories as of 31 March 2018 is as follows:
Derivative Derivative
instruments instruments
in hedging not in hedging Amortized
Particulars FVTPL relationship relationship cost Total
Financial assets
Cash and cash equivalents - - - 4,641.76 4,641.76
Bank balances other than cash and cash equivalents - - - 2,425.47 2,425.47
Investments 14,651.46 - - 3,169.22 17,820.68
Trade receivables - - - 8,126.94 8,126.94
Loans - - - 1,963.93 1,963.93
Derivative assets - 513.30 6.20 - 519.50
Unbilled revenue - - - 5,432.82 5,432.82
Other financial assets - - - 125.37 125.37
Total 14,651.46 513.30 6.20 25,885.51 41,056.47
Financial liabilities
Borrowings - - - 3,898.80 3,898.80
Trade payables - - - 5,023.92 5,023.92
Derivative liabilities - 149.15 58.38 - 207.53
Other financial liabilities - - - 1,633.49 1,633.49
Total - 149.15 58.38 10,556.21 10,763.74
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38.

Fair Value hierarchy (X million)
As at 31 March 2019 As at 31 March 2018
. Fair value measurements at Fair value measurements at
Particulars . . . .
reporting date using reporting date using
Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Assets
Investments 10,700.33 | 7,626.31 3,074.02 -| 14,651.46 | 14,651.46 - -
Derivative assets 1,059.34 - 1,059.34 = 519.50 - 519.50 -
Liabilities
Derivative liabilities 349.38 = 349.38 = 207.53 - 207.53 -

During the year ended 31 March 2019, non-convertible debentures and zero coupon bonds of ¥ 3,074.02 million have been
transferred from Level 1 to Level 2 of fair value hierarchy, since these were valued based on market observable inputs.

Offsetting financial assets with liabilities

The Group offsets a financial asset and a financial liability when it currently has a legally enforceable right to set off the recognized
amounts and the Group intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously.
The quantitative information about offsetting financial asset is as follows:

As at As at

31 March 2019 31 March 2018

Gross amount of recognised trade receivables 12,130.06 9,878.52
Gross amount of recognised factored trade receivables and volume discount set off

in the balance sheet (2,565.78) (324.84)

Net amount presented in balance sheet 9,564.28 9,553.68

FINANCIAL RISK MANAGEMENT
The Group’s activities expose it to the following risks:

» Credit risk

» Interest rate risk

» Liquidity risk

» Foreign currency exchange rate risk

The Group has a risk management policy / framework which covers risks associated with the financial assets and liabilities.
The risk management policy / framework is approved by the Treasury committee. The focus of such framework is to assess the
unpredictability of the financial environment and to mitigate potential adverse effects on the financial performance of the Group.

CREDIT RISK

Credit Risk is the risk that a counter party will not meet its obligations under a financial instrument or customer contract leading to
a financial loss. Credit risk encompasses of both, the direct risk of default and the risk of deterioration of creditworthiness as well
as concentration of risks. The Group is exposed to credit risk from its operating activities (primarily trade receivables and unbilled
revenue) and from its financing activities including deposits with banks and financial institutions, investments, foreign exchange
transactions and other financial instruments.

Trade receivables

Credit risk is managed by each business unit subject to the Group’s established policies, procedures and controls relating to
customer credit risk management. Outstanding customer receivables are regularly monitored. One customer group accounted for
more than 10% of the accounts receivable for the years ended 31 March 2019 and 31 March 2018. Two customer groups individually
accounted for more than 10% of unbilled revenue for the years ended 31 March 2019 and 31 March 2018.

Credit risk exposure

The Group’s credit period generally ranges from 30 — 60 days. The particulars of outstandings are as below.

As at As at

Particulars 31 March 2019 31 March 2018

Trade receivables 9,564.28 8,126.94

Unbilled revenue 8,933.43 5,432.82

Total 18,497.71 13,559.76
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The Group’s days sales outstanding as at 31 March 2019 is 82 days (31 March 2018: 73 days).
The Group evaluates the concentration of risk with respect to trade receivables as low as they are spread across multiple geographies
and multiple industries.

Financial instruments and deposits with banks

Credit risk is limited as the Group generally invest in deposits with banks and financial institutions with high credit ratings assigned
by international and domestic credit rating agencies. Investments primarily include investments in liquid mutual fund units and
bonds issued by Government. Counterparty credit limits are reviewed by the Group periodically and the limits are set to minimize
the concentration of risks and therefore mitigate financial loss through counterparty’s potential failure to make payments. Two banks
individually accounted for more than 10% of the Group’s deposits and bank balances as at 31 March 2019 (31 March 2018: three
banks).

INTEREST RATE RISK

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to changes in market
interest rates. The Group’s exposure to the risk of changes in interest rates relates primarily to the Group’s debt obligations with
floating interest rates. The Group’s borrowings are short term / working capital in nature. The Group’s investments are primarily in
fixed rate interest bearing investments. Hence, the Group is not significantly exposed to interest rate risk.

LIQUIDITY RISK

Liquidity risk refers to the risk that the Group cannot meet its financial obligations. The objective of liquidity risk management is to
maintain sufficient liquidity and ensure that funds are available for use as per requirements. The Group’s principal sources of liquidity
are cash and cash equivalents and the cash flow that is generated from operations. The Group believes that the cash and cash
equivalents are sufficient to meet its current requirements. Accordingly, no liquidity risk is perceived.

The break-up of cash and cash equivalents, deposits and investments is as below: (% million)
As at As at

Particulars 31 March 2019 31 March 2018
Cash and cash equivalents 3,519.78 4,641.76
Bank balances other than cash and cash equivalents 2,896.31 2,425.47
Current investments 10,700.33 14,651.46
Total 17,116.42 21,718.69

The table below summarises the maturity profile of the Group’s financial liabilities at the reporting date. The amounts are based on
contractual undiscounted payments.

180 to 365 365 days

Financial liabilities (As at 31 March 2019) On demand 0-180 days days and above Total
Trade payables 666.46 7,183.97 - - 7,850.43
Borrowings - 2,383.10 3,042.82 - 5,425.92
Other financial liabilities 28.52 2,756.90 - 39.91 2,825.33
Total financial liabilities 694.98 12,323.97 3,042.82 39.91 16,101.68

Financial liabilities (As at 31 March 2018)

Trade payables 569.24 4,227.49 227.19 - 5,023.92
Borrowings - 3,898.80 - - 3,898.80
Other financial liabilities 39.00 1,682.68 81.19 38.15 1,841.02
Total financial liabilities 608.24 9,808.97 308.38 38.15 10,763.74
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FOREIGN CURRENCY EXCHANGE RATE RISK

The fluctuation in foreign currency exchange rates may have potential impact on the consolidated statement of profit and loss and
other comprehensive income and equity, where any transaction references more than one currency or where assets / liabilities are
denominated in a currency other than the functional currency of the respective entities. Considering the countries and economic
environment in which the Group operates, its operations are subject to risks arising from fluctuations in exchange rates in those
countries.

Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate because of changes in foreign
exchange rates. The Group’s exchange risk arises from its foreign operations, foreign currency revenues and expenses, (primarily in
United States Dollars (‘USD’). Group also has exposures to Great Britain Pound (‘GBP’) and Euros (‘EUR”)). The Group’s exposure
to the risk of changes in foreign exchange rates relates primarily to the Group’s operating activities (when revenue or expense is
denominated in a foreign currency).

The Group uses derivative financial instruments, such as foreign exchange forward contracts, to mitigate the risk of changes in
foreign currency exchange rates in respect of its forecasted cash flows and trade receivables.

As at 31 March 2019 < million

Financial assets UsD GBP EUR Others Total
Trade receivables 1,223.55 210.92 338.43 188.58 1,961.48
Cash and cash equivalents 1,163.57 - - 10.30 1,173.87
Unbilled receivables 2,259.81 85.53 144.47 324.59 2,814.40
Total financial assets 4,646.93 296.45 482.90 523.47 5,949.75
Financial liabilities Total
Trade payables 158.17 0.72 - 52.95 211.84
Borrowings 1,383.10 - - - 1,383.10
Other financial liabilities 40.29 - - - 40.29
Total financial liabilities 1,581.56 0.72 - 52.95 1,635.23
Net financial assets 3,065.37 295.73 482.90 470.52 4,314.52
As at 31 March 2018

Financial assets Total
Trade receivables 2,004.27 222.76 305.43 257.10 2,789.56
Cash and cash equivalents 961.28 - - 24.53 985.81
Unbilled revenue 1,127.38 126.59 190.59 85.83 1,530.39
Total financial assets 4,092.93 349.35 496.02 367.46 5,305.76
Financial liabilities Total
Trade payables 21.04 0.74 0.24 8.55 30.57
Borrowings 1,299.60 - - - 1,299.60
Other financial liabilities 7.50 - - - 7.50
Total financial liabilities 1,328.14 0.74 0.24 8.55 1,337.67
Net financial assets 2,764.79 348.61 495.78 358.91 3,968.09

The Group holds derivative financial instruments such as foreign currency forward contracts to mitigate the risk of changes in
exchange rates on foreign currency exposures. The counter party for these transactions are banks. These derivative financial
instruments are valued based on quoted prices for similar assets and liabilities in active markets or inputs that are directly or
indirectly observable in the market place.

Forward contracts outstanding against receivables are as below:

Currency 31 March 2019 31 March 2018
Amount Amount in Amount Amount in
Balance sheet hedges* (million) ( million) (million) ( million)
usb 64.79 4,480.55 60.40 3,924.79
GBP 3.28 296.92 3.32 306.09
EUR 7.20 559.24 6.51 525.73
CAD 3.99 205.64 2.63 133.24
AUD 2.13 104.41 217 109.23
SGD 1.00 51.04 - -

* Includes hedges taken on transactions within the Group.
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Forward contracts outstanding against payables are as below:

Currency 31 March 2019 31 March 2018
Amount Amount in Amount Amount in
(million) (% million) (million) (% million)

uUsSD 20.00 1,383.10 20.00 1,299.60

Sensitivity analysis
For every 1% appreciation / depreciation of the respective foreign currencies, the Group’s profit before taxes will be impacted
approximately by % 2.50 million for the year ended 31 March 2019 (31 March 2018: ¥ 1.65 million).

FAIR VALUES

Financial instruments carried at amortised cost such as cash and cash equivalents, other bank balances, trade receivables, loans,
other financial assets, unbilled receivables, borrowings, trade payables and other financial liabilities are considered to be same as
their fair values, due to the short-term nature of these instruments.

For financial assets and liabilities that are measured at fair value, the carrying amounts are equal to the fair values.

The fair value of the financial assets and liabilities is included at the amount at which the instrument could be exchanged in a current
transaction between willing parties, other than in a forced or liquidation sale. The following methods and assumptions were used to
estimate the fair values:

e  The fair values of the quoted investments are based on price quotations at the reporting date.

e The Group holds derivative financial instruments such as foreign exchange forward to mitigate the risk of changes in exchange
rates on foreign currency exposures. The counterparty for these contracts is generally a bank. Foreign exchange forward
contracts are valued using valuation techniques, which employs the use of market observable inputs. The models incorporate
various inputs including the credit quality of counterparties, foreign exchange spot and forward rates. The changes in counterparty
credit risk had no material effect on the hedge effectiveness assessment for derivatives designated in hedge relationships and
other financial instruments recognized at fair value.

HEDGING ACTIVITIES AND DERIVATIVES

The Group’s revenue is denominated in various foreign currencies. Given the nature of business, a large part of the costs are
denominated in INR. This exposes the Group to currency fluctuations. The Group uses foreign exchange forward contracts to
manage exposure on some of its transactions. The counterparty, for all derivative financial instruments is a bank.

The Group has taken cash flow hedges on account of highly probable forecast transactions. Designated cash flow hedges are
measured at FVTOCI. Other derivatives which are not designated as hedge are measured at FVTPL.

The foreign exchange forward contract balances vary with the level of expected foreign currency sales and changes in foreign
exchange forward rates.

The following are outstanding forward contracts which has been designated as cash flow hedges:

31 March 2019 31 March 2018
Notional Notional

Currency Number of amount Fair value Number of amount Fair value

contracts (million) (% million) contracts (million) (% million)
UsD 366 462.44 392.75 303 508.24 468.08
GBP 59 15.23 68.72 26 21.52 (78.24)
EUR 64 18.17 132.35 41 18.50 (35.08)
CAD 11 5.76 14.53 12 6.28 4.82
AUD 36 8.70 28.62 13 11.53 4.57
Total 636.97 364.15
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The movement in cash flow hedging reserve for derivatives designated as cash flow hedge is as follows: (% million)

As at As at

31 March 2019 31 March 2018

Balance as per previous financial statements 236.90 761.67

Change in fair value of effective portion of cash flow hedge (611.05) 882.40
(Gain) / loss transferred to statement of profit and loss on occurrence of

forecasted hedges 883.87 (1,683.02)

Income tax effect on the above (92.87) 275.85

416.85 236.90

Sensitivity analysis

Every 1% appreciation / depreciation of the respective underlying foreign currencies, the Group’s OCI will decrease / increase by
approximately ¥ 337.00 million (31 March 2018: ¥ 355.00 million).

Pursuant to the requirement of Section 135 of the Companies Act, 2013, a Corporate Social Responsibility (‘CSR’) committee has
been formed by the Group. The primary function of the Committee is to assist the Board of Directors in formulating a CSR Policy
and review the implementation and progress of the same from time to time. The CSR Policy focuses on creating opportunities for the
disadvantaged with emphasis on persons with disabilities and technology driven community development. Gross amount required
to be spent by the Group during the year was ¥ 200.26 million (31 March 2018: ¥ 191.66 million). The expenses incurred towards
CSR activities amounting to ¥ 192.13 million (31 March 2018: ¥ 131.28 million) has been charged to the statement of profit and loss
and is disclosed under other expenses.

Amount spent during the yar ended 31 March 2019 and 31 March 2018 is as follows:

Year ended 31 March 2019 Year ended 31 March 2018
Particulars Paid Not paid Total Paid Not paid Total
Construction / acquisition
of any asset = = = - - -
On purposes other than
above 192.13 - 192.13 131.28 - 131.28

During the year ended 31 March 2018, upon assessment of future profitability, the Group provided an amount of ¥ 130.78 million
(net of tax ¥ 69.22 million) towards expected loss and the same has been disclosed as an exceptional item.

The corresponding figures as at and for the year ended 31 March 2018 were audited by a firm, other than B SR & Co. LLP.
Subsequent events

The Board of Directors in their meeting held on 27 May 2019 have proposed a final dividend of ¥ 27 per equity share for the year
ended 31 March 2019 which is subject to the approval of shareholders at the ensuing Annual General Meeting and if approved,
would result in a cash outflow of approximately ¥ 5,027.91 million, inclusive of dividend distribution tax of ¥ 1,033.50 million.

As per our report of even date attached.

forB SR & Co. LLP for and on behalf of the Board of Directors
Chartered Accountants

ICAl Firm registration number:

101248W/W-100022

Amit Somani Nitin Rakesh Narayanan Kumar
Partner Chief Executive Officer Director
Membership No. 060154

V. Suryanarayanan Subramanian Narayan
Executive Vice President & Vice President & Company Secretary
Chief Financial Officer

Paris Paris
27 May 2019 27 May 2019
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Safe Harbor

Certain statements in this document may be forward-looking statements. Such forward-looking statements are subject to certain risks
and uncertainties like regulatory changes, local political or economic developments, and many other factors that could cause our
actual results to differ materially from those contemplated by the relevant forward-looking statements. Mphasis will not be in any way
responsible for any action taken based on such statements and undertakes no obligation to publicly update these forward-looking
statements to reflect subsequent events or circumstances.

The following discussion and analysis should be read in conjunction with the Company’s Audited Consolidated financial statements
prepared under Indian Accounting Standard and the notes thereon. All comparisons for the purpose of this discussion and analysis are
with reference to the audited financials for the year ended 31 March 2019 and 31 March 2018.

Overview

Mphasis is a leading IT solutions provider, offering Applications, Business Process Outsourcing (BPO) and Infrastructure
services globally through a combination of technology know-how, domain and process expertise. It was formed in the year 2000
through the merger of two IT companies. In June 2006, Electronics Data Systems Corporation (EDS) acquired a majority holding in
the equity capital of the Company. In August 2008 EDS was acquired by Hewlett-Packard (HP); On 4 April 2016 HP entered into a
definitive agreement with private equity funds managed by Blackstone to sell the shares held by it in the Company. In September 2016,
Blackstone Group through its fund “Marble Il PTE” completed the share purchase and the Company has become a Blackstone group
of Company since then. Blackstone is one of the world’s leading investment and advisory firms with over US$400 billion in assets under
management.

Global economy is expected to grow at 3.7% for FY’18 (NASSCOM). The growth is broad-based across the globe with US economy
growing at 2.9%, advanced economies growing at 2.3% and Emerging markets growing at 4.6%. Global IT spend is expected to grow
by 5% to 6% in 2019 (Source: NASSCOM) and the spend on Digital/Next Gen technologies is increasing at an even rapid pace. Indian
IT industry is expected to grow at 9.2% (Source: NASSCOM) in 2019 with Digital revenues expected to be approximately at 24% of total
revenue of $137 Bn in 2019, representing a YoY growth of 30%. (Source: NASSCOM). Though the growth has been consistent in the
past few years, global economic uncertainties, Brexit and increased protectionist policies among major countries are still perceived as
a significant risk to the IT industry.

Driven by the continued digital business evolution new technologies are emerging that are trying to merge the physical and digital
worlds. New business models enabled by digital business platforms are rapidly evolving to keep pace with these technological changes.
Mphasis, in this context, is focused on enabling its clients to effortlessly embrace these new business models as they continually develop
and adapt to changing marketplace realities.

Mphasis enables enterprises to directly address the pressing need to become fast, innovative, and personalized in their response to
digital disruption. Mphasis applies next-generation technology to help enterprises transform businesses globally. Customer centricity
is foundational to Mphasis and is reflected in the Mphasis’ Front2Back™ Transformation approach. Front2Back™ uses the exponential
power of cloud and cognitive to provide hyper-personalized (C=X2C2 TM=1) digital experience to clients and their end customers.
Through Front2Back™ transformation Mphasis teams with its clients to jointly drive measurable top and bottom-line results. In doing so,
Mphasis leverages the state-of-the-art reference frameworks and capabilities of agile transformation for quick results that compound
over time. Enterprises are thus concurrently able to leverage the cloud to develop and migrate apps to save cost, improve speed, and
drive market leadership by being able to offer innovative and intelligent experiences.

Mphasis’ Service Transformation approach helps ‘shrink the core’ through the application of digital technologies across
legacy environments within an enterprise, enabling businesses to stay ahead in a changing world. Mphasis’ core reference architectures
and tools, speed and innovation with domain expertise and specialization are building blocks of its success. Mphasis Service
Transformation solutions offer an integrated approach to enable enterprises to achieve scalable, digital, future-ready operations. The
solutions combine people, process, and technology levers to deliver quick returns on investments while lowering the overall total cost
of ownership. The approach enables core systems to support and drive an organizations’ digital imperatives with measurable KPIs and
outcomes.
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Our strategic focus is to drive growth along 4 key vectors i.e. Consistent, Competitive, Profitable and Responsible growth and this
is reflected in both our revenue and profitability performance. Our focus around Digital new gen services through our unique service
transformation approach, helped us to win large deals which enabled us to deliver robust growth in both Direct and DXC/HP channels in
FY’19. For second consecutive year, our overall revenue grew in double digits. FY’19 Gross Revenue growth of 22.6% has been highest
in the past 10 years. Our FY19 Earnings Per Share (EPS) grew 31.4% in FY’19. Our consistent and profitable growth has helped us to
reinvest in building key competencies through Talent Next and Next Labs and in enhancing our Go To Market sales initiatives.

Direct International grew close to 20% in FY’19 on a reported basis. During the year, we won deals worth TCV USD 616 million creating
a good run-way for continued growth.

DXC/HP channel also continued the growth momentum from FY’18 and reported consecutive year of strong growth. Our strategic
partnership with DXC and increased sales efforts have helped us strengthen our decade old relationship in this channel. During the year,
we won significant large transformation deals with DXC which helped us grow the revenues from this channel. We will continue to invest
in client engagement and partnership building as we expand our business in this channel.

Revenues

Reported Net revenue in FY19 was % 77,310 million representing a growth of 18.1% over the year ended 31 March 2018 (FY18).
Overall gross revenue grew 22.6% in FY19 to ¥ 78,194 million. On a constant currency basis, overall gross revenue grew 14.2% in FY19.

Direct International revenue grew 19.7% on a reported basis and 11.0% in constant currency basis in FY19 to ¥ 53,340 million. Direct
Core, which constituted 82% of FY19 Direct International revenue, grew 25.4% in FY19 on a reported basis and 16.3% in constant
currency basis. The growth has been broad based across existing key accounts, growth from Blackstone portfolio companies and other
new accounts.

Revenue from DXC/HP business was % 22,121 million in FY19 and constituted 28% of the gross revenue. The continued success in our
strategic partnership with DXC helped us achieve a growth of 32.0% on a reported basis in FY19. Revenue grew 22.9% on a constant
currency basis in FY19.

(% millions)
VT T SEaET Year ended Year ended
9 31 Mar 2019 % 31 Mar 2018 %
Direct International 53,340 68% 44,577 70%
DXC / HP Business 22,121 28% 16,754 26%
Others 2,732 4% 2,444 4%
Total 78,194 63,775
Segment Revenues
A segment analysis of revenues for the year ended March 2019 is given below:
(% millions)
Seanont Year ended Year ended
9 31 Mar 2019 % 31 Mar 2018 %
Banking and Capital Market 35,432 45% 30,685 48%
Insurance 9,072 12% 8,096 13%
Information Technology, Communication & Entertainment 13,356 17% 9,278 14%
Emerging Industries 20,333 26% 15,716 25%
Total Revenues 78,194 63,775

All the business segments reported strong growth in FY19. Banking and Capital Markets and Insurance segments which comprises 57%
of our revenue grew 15.5% and 12.1% respectively on a reported basis. In FY19, our growth in DXC/HP and in certain key Direct Core
customers enabled growth in the other segments as well. Information Technology, Communication & Entertainment segment grew 44%
YoY and Emerging Industries segment grew 29.4% YoY.

85

ANNUAL REPORT 2019



MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

Revenues by Geography

(% millions)

Regions Year ended Year ended

31 Mar 2019 % 31 Mar 2018 %
AMERICAS 61,585 79% 50,842 80%
EMEA 8,783 11% 6,398 10%
INDIA 4,463 6% 4,087 6%
ROW 3,362 4% 2,448 4%
Total 78,194 63,775

AMERICAS continue to be our focus market and AMERICAS revenue grew 21.1% in FY19 on a reported basis. Europe is another key
focus areas for our growth. The revenues in EMEA region grew 37.3% in FY19. We will continue to increase our sales investments to
bring in more growth from this region.

Revenues by Service Type

(% millions)
Service Type Year ended Year ended
31 Mar 2019 % 31 Mar 2018 %
Application Development 22,805 29% 16,142 25%
Application Maintenance 26,235 34% 21,396 34%
Customer Service 875 1% 945 1%
Service / Technical Help Desk 5,569 7% 4,423 7%
Transaction Processing Service 4,946 6% 4,404 7%
Infrastructure Management Services 10,599 14% 8,873 14%
Knowledge Processes 7,036 9% 7,446 12%
License Income 129 0% 147 0%
Total 78,194 63,775

Application Development refers to customized software development services based on the requirements and specifications given by
customers and documented in a Statement of Work. Revenues grew by 41.3% during FY19 primarily driven by our focus to grow in
New-Gen services.

Application Maintenance involves maintenance of existing customer software and is mostly undertaken on annuity terms. Revenues
grew by 22.6% during FY19.

Customer Services include receivables collection support, product support, enrolment etc. provided to clients through BPO operations.

Service/Technical Help Desk comprise of inbound and outbound customer interaction programs including technical product support,
customer care and allied services. Revenues grew by 25.9% during the year.

Transaction Processing includes claims and mortgage processing, account opening and maintenance, data processing and management.
Revenues grew by 12.3% during the year.

Infrastructure Management Services include end-to-end managed mobility solutions covering workplace management & other support

services, hosting services which comprise of mainframe or midrange, application & web hosting services, Payment Managed Solutions
and data centre services focused on migration, automation & other software services. Revenues grew by 19.4% during the year.
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Knowledge Processes refer to the outsourcing of relatively high-level processes of the customer and Risk, Compliance and Transaction
management solutions in the US housing market. Revenues declined by 5.5% during the year because of higher mortgage rates in US
and lower origination volumes.

License Income pertains to the income from license sale in the health care space of the Company’s product Javelina and from Wynsure.

Revenues by Delivery Location

(% Millions)
Delivery Location Year ended Year ended
31 Mar 2019 % 31 Mar 2018 %
Onsite 45,122 58% 35,206 55%
Offshore 33,071 42% 28,569 45%
Total 78,194 63,775

Onsite revenues increased by 28.2% in FY19 on a reported basis. Some of the large transformation deals won during the year and the
New Gen revenues have higher onsite component of work.

Revenues by Project Type

(% Millions)
Project Type Year ended Year ended
31 Mar 2019 % 31 Mar 2018 %
Time and Material 59,047 76% 48,563 76%
Fixed Price 19,147 24% 15,213 24%
Total 78,194 63,775
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Results of Operations*

(% Millions)
Year ended Year ended Growth
31 Mar 2019 31 Mar 2018 %
Gross Revenues 78,194 63,775 22.6%
Adjustment from Hedging Reserve (884) 1,683 -152.5%
Net Revenues 77,310 65,458 18.1%
Cost of Revenues 56,428 47,893 17.8%
% of Revenue 73.0% 73.2%
Gross profit 20,882 17,565 18.9%
% of Revenue 27.0% 26.8%
Selling Expenses 4,800 4,239 13.2%
% of Revenue 6.2% 6.5%
General and administrative expenses 3,603 3,444 4.6%
% of Revenue 4.7% 5.3%

Provision for doubtful debts = (33) -100.0%
Operating Profit 12,479 9,915 25.9%
% of Revenue 16.1% 15.1%

Foreign Exchange gain, net 168 96 75.4%
Other Income, net 1,599 1,525 4.9%
Interest Expenses (174) (130) 33.8%
Profit before tax before Exceptional item 14,073 11,406 23.4%
Exceptional item (net of taxes) - 131 -
Profit before tax after Exceptional item 14,073 11,275 24.8%
Income Taxes 3,340 2,900 15.2%
Net profit before Exceptional item 10,733 8,506 26.2%
Net profit after Exceptional item 10,733 8,375 28.2%
Earnings per share (par value X 10)

Before Exceptional Item () 56.05 43.32 29.4%
After Exceptional Item () 56.05 42.66 31.4%

* The above classification of expenses is based on management reporting

Cost of Revenues

Cost of revenues primarily comprise of direct costs and includes direct manpower, travel, facility expenses, network and technology

costs.

Consolidated cost of revenues for FY19 was at ¥ 56,428 million. Cost of revenues was 73.0% of revenues as compared to 73.2% during
the previous financial year. Cost of revenues as % of revenues decreased marginally during the year as the operational improvements

were partially offset by annual wage hike and higher onsite mix of revenue.

Operating Profit

Operating profit for the year ended March 2019 was ¥ 12,479 million. Despite the headwinds from hedge losses, operating margin

improved by 100 bps to 16.1% in FY19 driven by revenue growth and cost optimizations.
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Income Taxes

Income taxes were % 3,339 million for the year ended March 2019 as compared to ¥ 2,900 million for the year ended March 2018.
The effective tax rate decreased from 25.4% in FY18 to 23.7% in FY19.

Net Profit

Net profit after exceptional item for FY19 grew 28.2% over FY18 to ¥ 10,734 million. Growth in revenue and operating profit, lower tax
rate helped Net profit growth in FY19. Net margin after exceptional item for FY19 was 13.9% as against 12.8% for FY18.

Earnings per share

Earnings per share after exceptional item grew from % 42.66 for the year ended March 2018 to % 56.05 for the year ended March 2019,
which represents a growth of 31.4%. In FY19 we completed buy back of 7.3 million shares for a total cash outlay of ¥ 9,949 million.

Other Key Financial Ratios:

(% Millions)
Project Type Year ended Year ended
31 Mar 2019 31 Mar 2018
Debtors Turnover 5.1 5.4
Current Ratio 2.1 2.8
Interest Coverage Ratio 71.9 76.3
Debt Equity Ratio 0.1 0.1
Operating Profit Margin 16.1% 15.1%
Net Profit Margin (After Exceptional items) 13.9% 12.8%
Return on Equity 20.0% 14.4%
Inventory Turnover NA NA

The dividend pay-out in respect of the Financial Year ended March 31, 2018 and the buyback of shares completed during the Financial
year helped the company grow the Return on Equity significantly. Your company continues to generate strong operating cash enabling
it to maintain a healthy net cash position.
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Mr. Davinder Singh Brar, Chairman

Mr. Davinder Singh Brar joined the Board of Mphasis in April 2004 and was elected as the Chairman of the Board effective
11 December 2015. Mr. Brar graduated with a Bachelor of Engineering (Electrical) degree from Thapar Institute of Engineering and
Technology, Patiala. He further completed his master’s in Business Administration with top rank (Gold Medal) from the Faculty of
Management Studies, University of Delhi. After having started his career in 1974 with The Associated Cement Companies Limited
(ACC), Mr. Brar has been associated with the Pharmaceutical Industry for more than three decades. Mr. Brar spent major part of this
period (1977 — 2004) with Ranbaxy Laboratories Limited —then India’s largest Pharmaceutical Company at various positions and rose
to the level of President in 1993. He became the CEO and Managing Director of Ranbaxy in 1999. Mr. Brar stepped down from this
position in 2004 to start his entrepreneurial journey and ventured into GVK Biosciences - a leading Contract Research Organization
(CRO) providing Discovery and Development services to Global Life Sciences Companies.

Mr. Brar currently holds Board positions in various Indian and International companies like Maruti Suzuki India Limited, Wockhardt
Limited and Mountain Trail Foods (India) Pvt. Ltd. He is currently a promoter of GVK Biosciences Private Limited and Excelra Knowledge
Solutions Pvt. Ltd. He is also a member of the Advisory Board of the USA-India Chamber of Commerce (USAIC).

From 2000 to 2007, Mr. Brar served as a Director of the Reserve Bank of India (RBI) and was also a member of the Inspection and Audit
Sub-Committee of the Central Board of Directors of the RBI. Mr. Brar also served as a Senior Advisor to Private Equity firms such
as Temasek Capital (Private) Limited and Kohlberg Kravis Roberts (KKR) from 2011-2015 and was a Special Advisor to the Board of
Directors of Adamas Pharmaceuticals Inc.

Mr. Brar has been involved with some of the premier Research and Educational Institutions in India. He has served as a member on the
Board of National Institute of Pharmaceutical Education and Research (NIPER), SAS Nagar, Punjab and as a member of the Board of
Governors of the Indian Institute of Management, Lucknow (lIML).

Mr. Brar has been involved with several leading industry associations in India. He was associated with Confederation of Indian Industry
(Cll) where he Chaired ClI's Indian MNC Council and with Federation of Indian Chambers of Commerce and Industry (FICCI) in the past.
Mr. Brar was a Member of Prime Minister’s Task Force on Pharmaceuticals and Knowledge-based industries which drafted the blue print
for the growth and global expansion of Indian Pharmaceutical Industry including R&D and pricing policies. He served as a member of
Consultative Group on Exports of Pharmaceutical Products, under the Chairmanship of Hon’ble Minister of Commerce, Industry and
Textiles, Government of India.

For his service and contribution to the pharmaceutical industry, Mr. Brar was honoured with the Dean’s Medal from the Tufts University
School of Medicine, U.S.A. in 2004. The Federation of Asian Biotech Associations (FABA) conferred on Mr. Brar the “FABA Special Award
20117 for his contribution to the biopharma sector.

Mr. Nitin Rakesh, Chief Executive Officer and Executive Director

Mr. Nitin Rakesh joined the Board of Mphasis as its CEO and Executive Director in January 2017. He is a distinguished leader in the
IT services industry.

In the first year of taking on the mantle as the CEO of Mphasis, Mr. Rakesh introduced Mphasis’ C= X2C? =1™ formula for success,
(hyper-personalization; drive n=1 powered by Cloud & Cogpnitive); driving multi-dimensions of business value with an integrated consumer-
centric Front2Back™ Digital Transformation, enabling Business Operations, Technology Transformation and Service Transformation,
driven by IP assets.

Under Mr. Rakesh’s leadership, Mphasis set a record of highest deal wins in the history of the company, thus re-defining benchmarks and
growing above industry rate. Mphasis stock price observed an increase of more than 2x in two years and revenue from digital projects
increased substantially. His laser focus on Quadra dimensional growth — consistent, profitable, competitive and responsible, led to
enhanced shareholder value. His motto to accelerate value creation for customers, shareholders and employees would influence towards
building a growth focused culture within the company.

Prior to joining Mphasis, Mr. Rakesh was the Chief Executive Officer and President of Syntel (a NASDAQ listed IT Services company).
Mr. Rakesh has a proven track record of delivering profitable growth at industry leading operating margins. Before he was appointed
as the CEO, he served as a President, Americas for Syntel, where he headed Business Development and North American operations.

Mr. Rakesh has deep domain expertise in Banking, Financial Services and Insurance verticals. He has strong customer-orientation, large
deal experience and a track record of delivering transformative digital solutions. Mr. Rakesh has an entrepreneurial mindset and a focus
on launching innovative new service offerings, including in automation.

Mr. Rakesh served at Syntel in various capacities (most recently as the CEO) between 2012 to 2016 and also before that between
2002 to 2008.
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Between 2008 to 2012, he served as the CEO and Managing Director of Motilal Oswal Asset Management Company. During his
tenure, the company was named “Most Innovative ETF, Asia Pacific” at the 2011 ETF Awards in New York, and the “Most Innovative
Mutual Fund, India” in 2010 at the CRISIL - S&P Mutual Fund Awards. Mr. Rakesh is also a member of the Wall Street Journal CEO
Council as well as a contributor to the Forbes Technology Council. He has also worked with the TCG Group, a transnational private
equity and investments firm as the Head of Banking & Financial Services Sales at TCG Software Services between 1999 to 2002.

Earlier in his career, Mr. Rakesh worked for Unit Trust of India, setting up offshore mutual funds and secondary Market Research Cell,
Product Development and Risk Management divisions.

Recently, Mr. Rakesh won the ‘2019 American Business Awards — Gold Stevie’ under the ‘Tech Innovator of the Year — Services’
category. The 2018 International Business Awards and American Business Awards 2018 recognized Mr. Rakesh as ‘Executive of the
Year - Computer Services’, felicitating him with Gold Stevie under the Management award category. Mr. Rakesh recently won the
‘2018 Outstanding 50 Asian Americans in Business’ Award, recognizing him for the innovative growth strategy translating Mphasis
into one of the fastest growing digital company.

Mr. Rakesh is also an active member of various institutions globally, such as US - India Strategic Partnership Forum (USISPF) driving
financial services council and business relations between US and India. He is also on the advisory board of Knowledge@Wharton,
The Wharton School, University of Pennsylvania’s driving digital transformation discussions at grass root level.

Mr. Rakesh holds a bachelor’s degree in Engineering (Computer Science) from Delhi Institute of Technology, Delhi University and
has received his Master’s in Management from Narsee Monjee Institute of Management Studies, Mumbai and is also an alumni of
Harvard Business School’s CEO Workshop.

Mr. Narayanan Kumar, Director

Mr. Narayanan Kumar joined the Board of Mphasis in February 2013. He is the Vice Chairman of The Sanmar Group, a multinational US
$ 1 billion conglomerate headquartered in Chennai, India with manufacturing facilities in India, the US, Mexico and Egypt. The Group is
engaged in key business sectors - Chemicals (including Speciality Chemicals), Engineering (Products and Steel Castings) and Shipping.

Mr. Kumar is the Honorary Consul General of Greece in Chennai.

He is on the Board of various public companies and carries with him over four decades of experience in the spheres of Electronics,
Telecommunications, Engineering, Technology, Management and Finance.

As a spokesman of Industry and Trade, he was a former President of Cll and has participated in other apex bodies.
He is the President of the Indo-Japan Chamber of Commerce and Industry.

Mr. Kumar has a wide range of public interests going beyond the confines of corporate management in areas of health, social welfare,
education and sports. He is the President of Bala Mandir Kamaraj Trust and Managing Trustee of The Indian Education Trust which runs
two Schools. He is an avid golfer and a patron of cricket and tennis.

Mr. Kumar is an Electronics Engineering Graduate from Anna University, Chennai and a fellow member of the Indian National Academy of
Engineering. He is also a fellow life member of The Institution of Electronics and Telecommunication Engineers.

Ms. Jan Kathleen Hier, Director
Ms. Jan Kathleen Hier joined the Board of Mphasis in December 2015.

Formerly, she was the Executive Vice President at Charles Schwab responsible for centralized support services including Schwab
Technology Services, Operational Services, Corporate Project Management, Operational Risk Management and Offshore Services.

At Schwab, Ms. Hier held several other positions, including, Chief Information Officer; Executive Vice President of Human Resources;
Head of Electronic Brokerage Technology that developed schwab.com; and Head of Schwab Institutional Technology.

Before joining Schwab in 1994, Ms. Hier served as a Vice President of engineering at Transaction Technology, Inc., a Citicorp
subsidiary, where she was responsible for providing distributed technology to Citibank businesses worldwide. Previously, she was a
telecommunications specialist at Bank of America.

Ms. Hier was also a partner of a start-up (Bicycle Financial — www.bicyclefinancial.com) and Director of XO Group Inc.
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As an economist with the Bureau of Labor Statistics, she was instrumental in the original development of a Producer Price Index for
the telecommunications industry and was called on as an expert witness at the U.S. House of Representatives.

Ms. Hier earned her Bachelor’s degree in Economics and attended Post-Graduate studies at Syracuse University, New York, USA.
Mr. David Lawrence Johnson, Director

Mr. David Lawrence Johnson (Dave Johnson) joined the Board of Mphasis in September 2016. Mr. Johnson is a senior advisor to
Blackstone, where he has led many of their Private Equity technology investments. He joined the firm in 2013 and is based in New York.
He is currently a Director of Cloudreach Inc and New Frontier Corp.

Before joining Blackstone, Mr. Johnson was the Senior Vice President of Strategy at Dell Corporation, where he was responsible for
corporate strategy, software, corporate development and acquisition integration. Prior to joining Dell, Mr. Johnson held a number of
positions at IBM, including Vice President of Corporate Development, responsible for the company’s acquisitions, divestitures, minority
investments and acquisition integration. Mr. Johnson received a B.A. in English and an M.B.A. from Boston College.

Mr. Paul James Upchurch, Director

Mr. Paul James Upchurch joined the Board of Mphasis in September 2016. Mr. Upchurch is the Chief Operating Officer, Europe, for
Lombard International Assurance, based in Luxembourg. In this role, he is restructuring for profitable growth and creating a long range
sustainable operating model.

Mr. Upchurch joined Lombard International Assurance from Blackstone, where he led the Enterprise Systems function within
Blackstone’s Portfolio Operations group. He worked with senior leaders to drive high performance outcomes through the effective
implementation of enterprise systems and business improvements across over 50 Blackstone portfolio companies. In addition,
Mr. Upchurch was heavily involved in shaping the business development strategies across the consulting firms owned by Blackstone.

Mr. Upchurch has a unique blend of private equity, operating and consulting expertise that enables him to pivot across commercial,
operational and technical needs of companies seamlessly.

Before joining Blackstone, Mr. Upchurch worked as an Executive Vice President and a member of the North America leadership team
at Nielsen, previously owned by Blackstone. Mr. Upchurch led teams to elevate client relationships and tackle Nielsen clients’ most
pressing business issues.

Prior to that, Mr. Upchurch had a successful career in management consulting. He guided clients on a wide range of enterprise
technology and operational improvements, serving as a leader on complex, multi-year transformations, outsourcing, as well as rapid-
turn carve-outs and integrations.

Mr. Amit Dixit, Director

Mr. Amit Dixit joined the Board of Mphasis in September 2016. Mr. Dixit is a Senior Managing Director and Head of Private Equity
in India, based in Mumbai. Since joining Blackstone in 2007, Mr. Dixit has been involved with various investments and investment
opportunities in India and South Asia. Previously, Mr. Dixit was a Principal at Warburg Pincus. Mr. Dixit received an MBA from Harvard
Business School, an MS in Engineering from Stanford University, and a B.Tech. from Indian Institute of Technology, Mumbai, where he
was awarded the Director’s Silver Medal for graduating at the top of his program. He currently serves as a Director of TaskUs, Comstar,
IBS Software Pte Ltd, Jagran Prakashan, Mid-Day Infomedia and Hindustan Power Projects. Mr. Dixit was previously a Director of
Intelenet Global Services, Trans Maldivian Airways, Igarashi Motors India, S.H. Kelkar and Emcure Pharmaceuticals.

Mr. Amit Dalmia, Director

Mr. Amit Dalmia joined the Board of Mphasis in September 2016. Mr. Dalmia is an Operating Partner in the Corporate Private Equity
group and is based in Mumbai. Since joining Blackstone in 2010, Mr. Dalmia has led significant improvement in the performance and
development of Blackstone portfolio companies in India. Before joining Blackstone, Mr. Dalmia had diverse operational experience of
over 13 years with Hindustan Unilever India (“HUL”) in various management and business leadership roles ranging from finance and
accounts to commercial and supply chain.

Mr. Dalmia has undergone a management training program with the Indian Institute of Management, Ahmedabad and subsequently
worked extensively on “in-company” training at Unilever. Mr. Dalmia received a B.Com. (Hons. ) from St. Xavier’s College from the
University of Kolkata, India. He is also a Chartered Accountant (CA), Company Secretary (CS) and Cost Accountant (ICWA) with three
Gold Medals for securing first-ranks in the country.
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Mr. Marshall Jan Lux, Director

Mr. Marshall Lux joined the Board of Mphasis in August 2018. Mr. Lux has been a financial services consultant and practitioner for
over 30 years and has been on company boards or played an advisory role for various private equity companies across industries and
geographies. Currently, he works with companies across consumer credit, wealth, insurance, healthcare, technology and financial
technology. Mr. Lux has a broad network of C-suite executives, with whom he has worked with on some of their most important
issues. He has also played an integral role in many of the largest private equity deals. In addition, he is a member of the Board of
Governors of the Online Lending Policy Institute.

Beyond corporate work, Mr. Lux has also worked on 35 pro bono assignments and has served on a number of not-for-profit boards,
including the Harlem Children’s Zone, the New York Historical Society’s Chairman’s Council, the New York Tenement Museum, Junior
Achievement, and Reading is Fundamental. He is also a member of the Council on Foreign Relations.

Four years ago, Marshall decided to broaden his focus areas. He has since been a Senior Fellow at the Mossavar-Rahmani Center
for Business and Government at the Harvard Kennedy School. He is also a Senior Advisor to The Committee on Capital Markets
Regulation and a Senior Fellow to The Program on International Financial Systems, both at Harvard Law School. Mr. Lux is also a
Senior Fellow at Wharton and Georgetown.

As a thought leader, Marshall’s writings have concerned the unintended consequences of Dodd-Frank on financial services. He has
written papers entitled ‘The State and Fate of Community Banking,” ‘What’s Behind the Non-Bank Mortgage Boom,” and ‘Out of
Reach: Regressive Trends in Credit Card Access’. All papers have been cited in the Financial Times, Wall Street Journal, The New York
Times, among others. He has also released papers entitled ‘When Markets Quake: The Past, Present, and Future of Online Lending’
and ‘Hunting High and Low: The Decline of the Small IPO and What to Do About It.’

Apart from this, he is also a speaker and has spoken at the House of Small Business Committee, the Federal Reserve and various
universities and trade groups.

He began his career at McKinsey, where he served financial service firms across a variety of sub-sectors and functional areas.
Mr. Lux led McKinsey’s and Boston Consulting Group’s (BCG’s) private equity practice. He has extensive relationships across financial
services and private equity (PE) Firms. After approximately 25 years, he left McKinsey to become the Chief Risk Officer for Chase
(all consumer products globally) during the financial crisis. He then joined BCG, where he was a Senior Partner for five years, and in
particular, helped to build a private equity practice while serving financial institutions. For example, Marshall was BCG'’s first Senior
Partner and built the PE practice. Marshall continues to be an active advisor to BCG.

He attended the Woodrow Wilson School at Princeton University and graduated Summa Cum Laude. Marshall also attended
Harvard Business School where he was a Baker and Ford Scholar (awarded to the number one student in each graduate school).
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Dear Shareholders,
We have pleasure in presenting you the twenty eighth Annual Report of your Company for the year ended 31 March 2019.

FINANCIAL PERFORMANCE

Key aspects of the financial performance of the Company are as follows:

( million)
CONSOLIDATED STANDALONE

Particulars Year ended Year ended Year ended Year ended

31 March 2019 31 March 2018 31 March 2019 31 March 2018

Total Income 79,077 67,079 35,526 33,965
Expenses 65,004 55,803 25,799 24,660
Profit before taxation 14,073 11,276 9,727 9,305
Net Profit 10,733 8,375 7,694 7,399
Transfer to General Reserve 769 740 769 740

Note: The figures are rounded off to the nearest integer.

A detailed analysis of the performance is available in the section titled Management Discussion and Analysis of Financial Condition and
Results of Operations, in this Annual Report.

OUTLOOK

Emergence of new technology does not alone drive disruption of an industry or business, customers do. Over the past few years,
digital technology has been used to reinvent many industries by taking parts of customer value chains and creating experiences that
have shifted customer expectations and created new pressures on traditional established enterprises. The decisions that customers
make, based on the choice they have is unsettling the markets. The ability to transform a customer’s journey and experience is the
litmus test to make businesses successful.

This is leading to enterprises redefining their success paradigm and applying technology that would help them:

e Improve Customer Experience for end consumers, using digital tech in omni channel environment i.e., improve Net Promoter Score
(NPS) for end customers;

e Develop knowledge of end customers, to be able to target products and services that are highly customized to individual consumer—
age of Hyper-personalization;

e Expand wallet share with end customers — enable cross-sell through better NPS;

e Reduce product/service launch turn-around times and response times for customer service; and

e Decrease operating costs while achieving the business goals and above.

Every business is looking to apply digital technology to stay ahead. A digital business constantly progresses by redesigning core
strategies, systems and processes based on data mining, hyper-personalization and customer obsession.

According to a Deloitte global survey, the number of Companies following the path of Artificial Intelligence (Al) innovators will likely
increase in the next 18 to 24 months, as more leaders identify ways to use cognitive technologies to achieve strategic goals. These
intelligent technologies are driving the optimal course of action and decision making for businesses. They are being used to solve
complex problems ranging from pattern recognition, computer vision, and natural language processing to robotics and semantic web
technology. Further, machine learning applications, like chatbots, are being delivered as off-the-shelf solutions.

As per Gartner, by 2020, there will be over 20 billion connected sensors, endpoints, and digital twins for potentially billions of things.
The technology will enable organizations to evolve, nurture their ability to collect and visualize the right data, improve their analytics
applicability and responsiveness to business objectives. The concept of digital twins is set to drive business efficiency, enhance
problem-solving and create automated processes that can swiftly react to changing market conditions.

As an ‘Applied Tech’ Company solving challenges faced by enterprises, the Company is focused on architecting new business models,
developing future proof data science-based solutions and nurturing a mindset that enables the Company’s Enterprise clients towards
making the journey to being a digitally enabled enterprise.
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Recently, the Company introduced Autocode.Al™, an Al system that accelerates rapid prototyping and enables the creation of hyper-
personalized software. Autocode.Al™, was developed by Mphasis NEXT Labs, the research and innovation hub, with the purpose of
accelerating the development and deployment of software by applying Al capabilities. Autocode.Al™ leverages a variety of deep learning
methods and is used by software engineering teams for rapid prototyping to accelerate the process of software development, including
new code creation based on unstructured inputs and code fix for a range of issues including testing and vulnerabilities assessment.

Mphasis NEXT Labs team has also developed a virtual twin named Cognitive Twins which is an Al-powered agent, which collaborates
with technology teams. Cognitive Twins helps developers to work through complex code related, technical, architectural, infrastructure,
standardization, functional as well as non-functional queries and automatically suggests relevant answers, actions, precedents, cautions
and trade-offs. The Cognitive Twins continually learns and adapts to the domains it is working in, the applications being built, the
problems being encountered and the solutions which are the best for a situation. Deep Learning, Machine Learning, Graph Theory and
Natural Language Processing are at the core of the Cognitive Twins agent architecture.

At Mphasis, learnability is core to the new mindset; being able to learn, take on new challenges and have a drive to constantly improve.
With constant disruption in the industry, agility, experimentation and innovation is the way to grow through iterative processes at a rapid
pace. People who show high learnability are sure to find the best of opportunities for growth and success at Mphasis. Learnability drives
the 4Gs of Growth — Growth that is consistent, competitive, profitable and responsible.

The Company has embarked on an exciting journey, called Talent Next, to reinvent its talent management approach. Talent Next enables
upskilling and reskilling in next-gen and cutting-edge skills to remain future relevant. The measure of the individual’s learnability is their
Geek Quotient or Learning Quotient (LQ). This is a measure of various factors which include:

e Intrinsic element like desire to learn;

e Observable behaviours, including the pace of learning, depth of learning (as seen in the proficiency levels) and breadth of learning
(ability in adjacent and complementary skills);

e Application of the learning — innovations, new initiatives and customer value propositions that reinforce customer first approach; and

e Alignment to the organizational values and core beliefs.

DIVIDEND

The directors are pleased to recommend a final dividend of 327/- per equity share of 310 each for the financial year ended
31 March 2019, subject to your approval at the ensuing Annual General Meeting.

ACQUISITION OF STELLIGENT SYSTEMS LLC

The advent of public cloud infrastructure and Saa$S software have elevated the importance of rapid automation in product development
and product engineering for enterprises moving to the cloud. In order to accelerate growth towards this opportunity and augment
cloud-based services, the Company through its wholly owned subsidiary, Mphasis Corporation, USA, acquired Stelligent Systems LLC
(Stelligent), in November 2018.

Stelligent is a technology services company specializing in DevOps and DevSecOps solutions on the Amazon Web Services (AWS)
public cloud. Head quartered in Reston, Virginia, USA, Stelligent is an AWS Premium Partner Network (APN), Advanced Consulting
Partner and holds both AWS DevOps and Financial Services expertise in deploying their customers’ applications on AWS with greater
speed, agility, and security. Consequent to acquisition, Stelligent Systems LLC is a subsidiary of Mphasis Corporation, USA.

Together with Stelligent and its community heroes in the AWS ecosystem, Mphasis is uniquely positioned to take advantage of this
market opportunity. This acquisition allows the Company to join forces with a technically-deep company, bringing innovative, in-depth
cloud solutions to enterprises in all Mphasis client segments.

BUYBACK

During the year under review, the shareholders of the Company, approved buyback up to 7,320,555 Equity Shares of the Company,
representing 3.79% of its total paid-up equity share capital, at a price of ¥1,350/- per equity share payable in cash for an aggregate
amount up to ¥9,882.75 million, excluding any expenses incurred for the buyback, on a proportionate basis under the Tender Offer
method under the SEBI (Buyback of Securities) Regulations, 2018.

After obtaining necessary approvals, the buyback opened on 7 December 2018 and closed on 20 December 2018. The Company
completed buyback of 7,320,555 equity shares of the Company at a price of ¥1,350/- per equity share from the existing shareholders,
on a proportionate basis under the Tender Offer method. Pursuant to Section 69 of the Companies Act, 2013, the Company has
transferred ¥73.21 million to the Capital Redemption Reserve account, being the nominal value of shares bought back.

Consequent to the above, the paid-up equity share capital of the Company is reduced to the extent of the shares bought back by the
Company.
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ENTERPRISE RISK MANAGEMENT

Enterprise risk management at Mphasis encompasses practices relating to Identification, assessment, monitoring, mitigation and
reporting of strategic, operational, financial, compliance and information risks. The program is aligned to the business strategy of the
Company and has the following objectives:

1. Make risk informed decisions — no big mistakes;
2. Find the unexpected before it finds you — no big surprises; and
3. Improve readiness to tackle uncertainty — bring clarity.

The program is benchmarked to COSO guidelines and ISO 31000 and the details of risks assessments are reviewed by the Audit
Committee on a quarterly basis.

A detailed analysis of monitored risks and their mitigation plans are available, in the section headed Management Discussion and
Analysis of Risks and Concerns, in this Annual Report.

INTELLECTUAL PROPERTY

Mphasis recognizes Intellectual Property to be a key business enabler in augmenting both linear and non-linear revenue while
increasing customer confidence and enterprise valuations. The Company’s service transformation program allows for development
of intellectual property assets to enable execution of projects for its customers by providing seamless customer experience, superior
mindshare, enhanced connects with their business and speed to market. Mphasis NEXT Labs continues to focus on research and
innovation on emergent and future paradigms related to Mphasis’ focus areas through disruptive world-class innovations, thought
leadership and industry relevant solutions.

The Mphasis Technology Council was launched during FY19 to proactively expose the Company’s applied technology forward looking
views to the clients, enabling strategic thought leadership collaboration for best in class business outcomes. The Company protects
its Intellectual Property Rights through comprehensive IP framework covering IP checks, confidentiality procedures and contract
management.

CORPORATE GOVERNANCE

A report on Corporate Governance along with a certificate from the Auditors confirming the compliance for the year ended
31 March 2019 as required under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 is annexed and forms part
of this report.

EMPLOYEES

Mphasis continues to maintain its focus on attracting, hiring, training and inducting top Industry talent. On the hiring front, the Company
recruited exceptional talent from the top tier engineering and management colleges across the country and trained the fresh talent.
The focus is on optimized training duration, exhaustive coverage of all foundational skills, greater emphasis and stress on knowledge
application, continuous monitoring of trainee performance and exposure to project environment through real-life Lab.

Mphasis, as a Company, constantly enables and encourages the employees to be empowered, happy and enthusiastic about work.
The Company’s total rewards program is based on principles of equality and is designed to support its culture of high performance
and innovation. Mphasis continues to base pay philosophy and variability in compensation on a ‘Pay for Performance’ ideology for all
employees including managerial levels across geographies. This year, the Company also undertook an initiative to make employee
leave policy more beneficial by increasing the days of Adoption Leave for male employee (Single Parents), Paternity Leave, Fertility
Treatment Leave and Gender Reassignment Leave.

The Company also embarked on the journey of Talent Next with the aim to transform its culture into one that values and rewards
learning. Talent Next is tightly linked to the strategy of xac2™ cutting across all lines of businesses and geographies where each
employee will be actively engaged and benefitted. Talent Next was developed from scratch to automate more than 90% of the
processes related to nomination, learning, certification, query handling issue resolution. Skill development sessions were launched
for 78 technical skills covering present requirements and Next Generation skill categories. The plan for the upcoming year is to have
sessions for over 350 skills. Although the Company has achieved a stellar success rate in-terms of people certified, it would like to
move towards certification for on demand practices from the current model of sprint-based certifications.

Like every year, Mphasis celebrated diversity within the Company and strengthened it further by hosting an array of activities from
financial awareness for women employees to leader talks with successful Leader from the Industry.

To propagate fun, bonding and celebration at work, Mphasis hosted its flagship events such as Bring Your Child to Work, Bring your
Parents to Work and Mphiesta. Mphasis gives paramount importance to employees’ health and welfare and hence, organized Yoga,
Health Talks and Awareness Sessions to promote health as a crucial element of engagement at work. The Company also maintains
active communities such as photography and sports to provide employees a platform to express their creativity and keep enthusiasm
and novelty alive at the workplace.
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COMMUNITY OUTREACH
CORPORATE SOCIAL RESPONSIBILITY (CSR)

Mphasis’ CSR is executed through its philanthropic arm, Mphasis F1 Foundation. The Foundation invests in the areas of education,
inclusion and livelihoods through non-profits and social enterprises. Its constant endeavour has been to support unique initiatives
with the potential to deliver substantial social impact and to promote equity, inclusion and empowerment of the under represented
and under served communities. It has attempted to look at the solutions to disrupt the status quo and bring in fresh thinking and
approaches to the existing problems of exclusion, deprivation and poverty alleviation. It follows an “inch wide — mile deep” approach
in all its initiatives and goes beyond focusing just on service delivery programs.

During the year, the Company spent ¥182.20 million on the CSR expenditure as against the mandated spend of 3182.15 million. The
highlights of the CSR activities are as follows:

Education

One of Mphasis flagship programs in Education is Arivu-Disha, in partnership with Headstreams. The program uses play to improve
learning outcomes in government schools. Among others, this includes developing play-based content, setting up play-based
learning environments in schools and motivating teachers to take ownership to integrate play in teaching. The program has evolved
continuously over the last four years and has generated exceptional results. So far, the program has reached out to 9,500 students in
Bengaluru, Hosakote and Kolar districts in Karnataka.

Mphasis in partnership with International Institute of Information Technology Bangalore (llIT-B), inaugurated a first of its kind Centre
of Excellence (CoE) for Cognitive Computing. The CoE will leverage cognitive computing technology to solve problems related to
education, enterprises and accessibility. Through this pioneering initiative, the centre aims to co-create open source IP assets on
applied research with relevance to societal and enterprise challenges.

Mphasis entered another new partnership with Rethinking Higher Education Foundation (RHEF) to set up Plaksha University, with a
focus on technology, entrepreneurship and interdisciplinary thinking to solve real-world problems. Expected to be functional by 2021,
the university aims to be world class with various tie-ups with reputed international institutions such as UC Berkeley, Purdue and
Stanford. As one of the founding members, Mphasis F1 Foundation is supporting the University in building accessible and inclusive
infrastructure and research facilities and Labs in areas of Al, Machine Learning, IoT and Robotics as well as providing scholarships
for students from lower socio-economic background and students with disabilities.

Inclusion

In keeping with the Company’s focus on promoting accessibility, Mphasis in partnership with Uber launched UberAccess, India’s first
affordable accessible taxi service that became operational in Bengaluru. It has a fleet of 39 cabs currently and the users can book a taxi
through the Uber app. Mphasis-UberAssist service, an option for users who need extra assistance while using transportation was also
launched in 2018. This service line has a fleet of 500 Uber cabs with drivers trained in disability etiquette. With this partnership Mphasis
has enabled to provide safe, dignified and on demand travel options for persons with disabilities and reduced mobility to enhances their
choice and Independence.

Mphasis’ partnership with National Centre for Promotion of Employment for Disabled People (NCPEDP) on the program ‘Make India
Accessible’ has grown over the years. Systematic and sustained advocacy with various stakeholders in the Government has resulted in
a number of positive policy developments to improve accessibility for persons with disabilities, the most significant being the passage of
the new Rights of Persons with Disabilities (RPWD) Act. During the last two years, the focus has been to support effective implementation
of the Act across the country. In recognition for their stellar efforts in successfully advocating for RPWD Act, Mphasis and NCPEDP were
jointly conferred the prestigious Zero Project Award in February 2019 .

Livelihood

In keeping with the Company’s firm commitment to support social entrepreneurship, Mphasis partnered with NSRCEL, a
start-up incubation centre at IIMB to identify scalable for-profit social ventures and help them build financially sustainable models. The
5 winners from the partnership are undergoing long term incubation (18 to 24 months) after a 3-month long acceleration program.

Non-profits also have a substantial role to play in improving the lives of communities in need. In line with this, Mphasis partnered with
N/Core to incubate scalable non-profit social ventures across multiple sectors. The first cohort of 10 organizations from the partnership
graduated in January 2019.

Mphasis has been supporting The Nudge Gurukul program since 2015. With a rigorous focus on bridging the gender gap, Mphasis
partnered with The Nudge to support exclusive Women’s Gurukul, to provide them an opportunity to escape from the cycle of poverty.
So far, the program has trained around 168 women from under privileged backgrounds.
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Another program under Livelihood is integrated digital clusters in partnership with DEF. The program is intended to transform the
lives of artisans and the weavers’ community in Musiri, Trichy, Tamilnadu by training them on new age digital design techniques,
reducing information asymmetries, fostering entrepreneurship and establishing direct market linkages. The program has impacted
1720 weavers so far.

PREVENTION OF SEXUAL HARASSMENT

The Company’s Code of Business Conduct (COBC) provides broad directions as well as specific guidelines for all business transactions.
The emphasis is on human rights, prevention of fraudulent and corrupt practices, avoidance of conflict of interest, prevention of Sexual
Harassment and unyielding integrity at all times.

Mphasis is committed to the provision of a workplace, free of Sexual Harassment (“SH”) and to provide a redressal mechanism for all
complaints of SH without fear or threat of reprisals in any form or manner whatsoever. The work place in context of SH is not restricted
to the office but includes extended work areas such as Client’s place, work related travel, cafeterias and Company sponsored events,
to name a few.

In compliance with the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013, the Company
has established Internal Complaints Committees at all its locations. During FY 2019, 59 sexual harassment complaints were filed,
out of which 42 complaints were disposed of in terms of the aforesaid Act as on 31 March 2019. Complaints outstanding will be
investigated and disposed within the prescribed timeline.

It is confirmed that during the year the Company has complied with applicable provisions in relation to Sexual harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013, including the provisions relating to the constitution of Internal Complaints
Committee under the said Act.

ESTABLISHMENT OF VIGIL MECHANISM

Mphasis Code of Conduct requires directors, officers and employees to observe high standards of business and personal ethics in
the conduct of their duties and responsibilities. As employees and representatives of the Company, they must practice honesty and
integrity in fulfilling their responsibilities and comply with all applicable laws and regulations. The Company has a Whistle Blower Policy
to enable persons who observe unethical practices (whether or not a violation of law), to approach the Whistle Blower Custodian
without revealing their identity, if they choose to do so. This Policy governs reporting and investigation of allegations that are breach
of Code of Business Conduct. This Policy covers all Mphasis group Companies and its affiliates and further extends to all Mphasis
suppliers and contractors engaged in rendering the services.

There are various channels to report actual or suspected fraud or violation of the Company’s Code of Conduct or Ethics policy i.e.
through e-mail to the Whistle Blower office at whistleblower@mphasis.com, written complaint can be dropped into the Whistle-blower
drop box at the respective Company’s location and via telephone where a complaint can be left at the Whistleblower Hotline. The
Chairman of the Audit Committee is the Ombudsperson under Whistleblower Policy. A complaint can be reported to the Ombudsperson
(Ombudsperson@mphasis.com) where the complainant feels that the complaint has not been addressed or actioned in a timely and
appropriate manner or if the complaint is against any member of the Whistleblower Committee or the Executive Council.

The Whistleblower policy is published on the Mphasis website making it accessible to all. Mphasis will keep the identity confidential
and prohibits retaliation against a whistleblower with the intent or effect of adversely affecting the terms or conditions of employment
(including but not limited to, threats of physical harm, loss of job, punitive work assignments, or impact on salary or wages).

DIRECTORS AND KEY MANAGERIAL PERSONNEL

During the year, Mr. Marshall Jan Lux was appointed as an additional director of the Company effective 7 August 2018. Mr. Lux has
been a financial services consultant and practitioner for over 30 years. He began his career at McKinsey where he served all manner of
financial service firms across a variety of sub-sectors and functional areas. Mr. Lux led McKinsey’s and BCG’s private equity practice.
He has extensive relationships across financial services and private equity firms. Pursuant to Section 161 of the Companies Act, 2013,
the additional director holds office until the ensuing Annual General Meeting. However, the Company has received a notice under
Section 160 of the Companies Act, 2013, from a member proposing his candidature to the office of directorship. Accordingly, necessary
resolution proposing the appointment is placed before the members at the ensuing Annual General Meeting.

The members, at the twenty fourth Annual General Meeting held on 9 September 2015, had appointed Mr. Brar as an Independent
Director for a term of five years effective 1 October 2014. Accordingly, the current term of Mr. Brar expires on 30 September 2019.
Pursuant to Section 149 of the Companies Act, 2013 and Regulation 25 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Mr. Brar is eligible for being re-appointed as an Independent Director for another term of five consecutive years
effective 1 October 2019 (“the Re-appointment”). The Company has received a notice under Section 160 of the Companies Act, 2013,
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from a member proposing the Re-appointment. Pursuant to the recommendation of the Nomination and Remuneration Committee, the
Board at its meeting held on 27 May 2019, approved, subject to approval of the members at the ensuing Annual General Meeting, the
Re-appointment of Mr. Brar as an Independent Director.

Mr. Dario Zamarian resigned as a director of the Company effective 6 August 2018. The Board places on record its appreciation for the
services rendered by Mr. Zamarian during his tenure as a director of the Company.

In accordance with Section 152 of the Companies Act, 2013, Mr. Amit Dixit and Mr. Paul James Upchurch will retire by rotation at the
ensuing Annual General Meeting and are eligible for re-election.

The profiles of the present directors including the directors seeking appointment/ re-appointment at the ensuing Annual General Meeting
are provided in the Annual Report.

The Board recommends the appointment/ re-appointment of the above directors for approval of the members. Accordingly, necessary
resolutions are being placed for approval of the members at the ensuing Annual General Meeting.

STATUTORY AUDITORS

The members have at the Twenty Seventh Annual General Meeting held on 7 August 2018, appointed M/s. B S R & Co. LLP
(registration No.101248W/W-100022), Chartered Accountants, as the Statutory Auditors of the Company under Section 139 of the
Companies Act, 2013, for a period of 5 years, from the conclusion of Twenty Seventh Annual General Meeting till the conclusion of Thirty
Second Annual General Meeting.

The requirement of seeking approval of the members for ratification of appointment of the Statutory Auditors at every Annual General
Meeting has been dispensed with as per the Companies (Amendment) Act, 2017. Accordingly, no such item has been placed for
approval of the members at this Annual General Meeting.

There are no qualifications, reservations or adverse remarks made by the Statutory Auditors in their audit reports on the financial
statements for the year ended 31 March 2019.

SECRETARIAL AUDITOR

The Board had in its meeting held on 24 January 2019 appointed Mr. S P Nagarajan, Practicing Company Secretary, as the Secretarial
Auditor of the Company for the financial year ended 31 March 2019. In addition, as required under the SEBI (Listing Obligations and
Disclosure Requirements) (Amendment) Regulations, 2018, the secretarial audit of Msource (India) Private Limited, a material subsidiary,
has also been carried out.

As required under the Section 204 of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) (Amendment)
Regulations, 2018, the secretarial audit report of the Company and its material subsidiary for the financial year 2019 are annexed and
forms part of this Report. The audit reports does not contain any qualification, reservation or adverse remarks.

DIRECTORS’ RESPONSIBILITY STATEMENT
Information as per Section 134(5) of the Companies Act, 2013, is annexed and forms part of the Report.

Further, based on the confirmation and certificates received, the Board of Directors confirm that the Company has complied with the
Secretarial Standards on the Board Meetings issued by the Institute of Company Secretaries of India, as applicable to the Company,
during the financial year ended 31 March 2019.

BUSINESS RESPONSIBILITY REPORT (BRR)

The Company’s business responsibility ingrains the spectrum of nine principles of National Voluntary Guidelines issued by the Ministry
of Corporate Affairs, Government of India, along with their key elements. This is enabled by a suite of frameworks, governance, social
objectives, codified culture, charters, policies, code of conduct and management systems integrated with the business process.
The Company reported its performance for the financial year 2019 as per the BRR framework, describing initiatives taken from an
environmental, social and governance perspective. A report detailing the business responsibility practices for the financial year ended
31 March 2019 is uploaded on the website of the Company at www.mphasis.com and forms part of the Annual Report.

OTHER DISCLOSURES
SUBSIDIARIES

As on 31 March 2019, the Company has subsidiaries in Australia, Belgium, Canada, France, Germany, India, Ireland, Mauritius,
Netherlands, People’s Republic of China, Philippines, Poland, Singapore, the United Kingdom and the United States of America.
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In accordance with Section 129 (3) of the Companies Act, 2013 the consolidated financial statements are attached to this Annual Report.
Further, a statement containing salient features of the financial statements of subsidiaries in the prescribed Form AOC-1 is annexed to
this Report. The statements provide the performance and financial position of each of the subsidiaries.

As required under the law, the financial statements of the subsidiaries are available for inspection of the members at the Registered Office
of the Company and are also being uploaded on the website of the Company, www.mphasis.com. A translated copy of the financial
statements has been provided where such financial statements are in the foreign language.

A copy of the above financial statements shall be sent to the members upon request.

EMPLOYEES STOCK OPTION PLANS AND RESTRICTED STOCK UNIT PLANS

The Company’s Employee Stock Option Plans (ESOPs) are administered through the Mphasis Employees Equity Reward Trust and the
Restricted Stock Unit Plans (RSUs) are administered through the Mphasis Employees Benefit Trust. Further, all the plans are administered
by the ESOP Compensation Committee of the Board.

The Company currently has two stock option plans in operation, namely, Mphasis Employees Stock Option Plan — 1998 (ESOP 1998)
(Version | and Il) and Mphasis Employees Stock Option Plan — 2016 (ESOP 2016), in addition to the Mphasis Restricted Stock Unit Plan —
2014 (RSU 2014) and Mphasis Restricted Stock Unit Plan — 2015 (RSU 2015). During the year the Company has allotted 278,712 shares
pursuant to exercise of stock options and RSUs under ESOP 1998, ESOP 2016, RSU 2014 and RSU 2015 Plans.

The information to be disclosed as per Securities and Exchange Board of India (Share Based Employee Benefits) Regulations 2014,
for the financial year ended 31 March 2019 is annexed to the Board’s report and also uploaded on the website of the Company at

www.mphasis.com.
DIRECTORS’ INTEREST AND RELATED PARTY DISCLOSURES

No director was interested in any contracts or arrangements existing during or at the end of the year that was significant in relation to
the business of the Company. No director holds any shares or stock options in the Company as on 31 March 2019 except Mr. Nitin
Rakesh, Chief Executive Officer and Executive Director, who holds 9,09,000 stock options. None of the directors has any other interest
in the share capital of the Company as at 31 March 2019. All the transaction entered into with Related Parties as defined under Section
2(76) of the Companies Act, 2013 and Regulation 23 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, during the financial year were in the ordinary course of business and are at an arm’s length basis.

The Company has a policy for dealing with Related Party Transactions which has been uploaded on the Company’s website at
www.mphasis.com. The particulars of the contract or arrangements with the Related Parties in form AOC-2 is annexed and forms part
of this report.

SHARE CAPITAL

During the year under review, the Company has allotted, on various dates, 278,712 shares pursuant to exercise of stock options and
restricted stock units. The Company has also allotted 700 shares on 23 May 2018, being release of bonus shares kept in abeyance.
Consequent to the completion of buyback, the paid-up share capital has been reduced by 7,320,555 shares.

The Paid up Share Capital of the Company as on 31 March 2019 stood at ¥1862.26 million and Reserves and Surplus stood at
%50,636 million (consolidated basis) and 330,774 million (standalone basis) respectively.

PARTICULARS OF EMPLOYEES’ REMUNERATION

The statement containing particulars of employees as required under Section 197(12) of the Companies Act, 2013 read with Rule 5(2)
of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, is given in an annexure and forms part of this
report.

However, in terms of Section 136(1) of the Companies Act, 2013, the report is being sent to the Members excluding the aforesaid
Annexure and shall be available for inspection of the members, till the date of the Annual General Meeting, at the registered office of the
Company during working hours. Any Member interested in obtaining a copy of the Annexure may write to the Company Secretary at the
Registered Office of the Company.

In terms of proviso to Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, the particulars
of the employees posted and working in a country outside India is not circulated to the members, but the same shall be filed with the
Registrar of Companies while filing the Financial Statements and Board’s Report.

EXTRACT OF ANNUAL RETURN
The extract of the Annual Return as at 31 March 2019 in Form MGT-9 is annexed and forms part of this report.
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PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

The particulars of Loans, Guarantees and Investments under Section 186 of the Companies Act, 2013 are disclosed in the financial
statements of the Company.

DEPOSITS

The Company has not accepted any deposits from the public and as such no principal or interest was outstanding as on the date of the
Balance Sheet.

PARTICULARS REGARDING CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND
OUTGO

A. CONSERVATION OF ENERGY :

The Company’s operations involve low energy consumption. Mphasis is committed to conserving energy and efficient usage of
energy. The key facilities have been awarded 5 star, 4 star or 3 star rating by Bureau of Energy Efficiency, Government of India (BEE)
for the last 6 years. The rating is a nationally accepted industry benchmark and Mphasis is certified by BEE in India. The Company
has been awarded, by Confederation of Indian Industry, an Environment, Health and Safety (EHS) Award with a 4 rating for one of its
facility at Bengaluru appreciating its sustainable initiatives. One of the Company’s facilities at Bengaluru is certified ISO 14001:2015
by British Standards Institution (BSI) showcasing the demonstration towards the environmental management system.

The Company has installed lighting energy savers and LED light fixtures, remote operation of AC by software application, occupancy
sensors, enthalpy system, replacement of old Precision Air Conditioners(PACs) by new PACs which have environment friendly
R 410 refrigerant, at data center to minimize power consumption and solar inverters at certain facilities to promote sustainable
energy usage. The carbon foot prints are monitored on a monthly basis. One of the Company’s facilities at Bengaluru has been
certified LEED (Leadership in Energy and Environmental Design) Gold by United States Green Building Council (USGBC).

Mphasis is one of the few IT companies in India who have implemented captive renewable energy generation in multi-locations as
part of its sustainability initiatives.

B. TECHNOLOGY ABSORPTION :

Particulars relating to technology absorption are not applicable.

C. FOREIGN EXCHANGE EARNINGS OR OUTGO :

( million)
(@) Foreign Exchange earned in terms of actual inflows during the year 29,903
(b) Foreign Exchange outgo in terms of actual outflows during the year 5,204

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS:

There were no significant and material orders passed by the Regulators or the Courts, Tribunals impacting the going concern status and
the Company’s operations in future.

ACKNOWLEDGEMENT

Your directors acknowledge with thanks the continued support and valuable co-operation extended by the business constituents,
investors, vendors, bankers and shareholders of the Company. The directors place on record their appreciation for the support from
the Software Technology Parks of India, the Department of Communication and Information Technology, the Government of India,
Government of Karnataka, Telangana, Maharashtra, Tamil Nadu, Reserve Bank of India, other governmental agencies, Trade Associations
and NASSCOM. The Directors also thank the government agencies of various other countries where there are operations of Mphasis.

Your directors would like to place on record their appreciation for the Employees of the Company and its subsidiaries, at all levels, for
their hard work and commitment. Their dedication and competence have ensured that the Company continues to be a significant and
leading player in the Industry.

For and on behalf of the Board of Directors

Paris, France Davinder Singh Brar
27 May 2019 Chairman
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Annual Report on CSR Activities for the year ended 31 March 2019

A brief outline of the Company’s CSR Policy, including
overview of the projects and programs proposed to be
undertaken and a reference to the web-link to the CSR
policy, projects or programs:

The brief of the CSR Policy and the Programs are
provided in the Board’s Report and the CSR Policy is
also uploaded on the website of the Company at:

https://www.mphasis.com/content/dam/mphasis-com/
global/en/investors/governance/policies/Corporate %20
%20Social%20Responsibility %620Policy %620.pdf

The composition of the CSR Committee

The following are the members of the CSR Committee as at
the date of the report:

a. Mr. Narayanan Kumar — Chairman
b. Mr. Davinder Singh Brar

c.  Mr. Amit Dalmia

d. Mr. Nitin Rakesh

Average Net Profit of the Company for the last three
financial years:

%9,107.62 Million

Paris, France
27 May 2019
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Prescribed CSR Expenditure (two per cent of the
amount above)

%182.15 Million

Details of CSR spent during the financial year.

a) Total amount spent during the financial year ended
31 March 2019 —%182.20 million

b) Amount unspent, if any — Nil

c) Reason for not spending the mandated amount -
Not Applicable

d) Manner in which the CSR amount was spent during
the year: As per the details enclosed.

It is confirmed that the implementation and monitoring

of CSR Policy is in compliance with the CSR Objectives
and CSR Policy of the Company.

For and on behalf of the Board of Directors
Nitin Rakesh
Chief Executive Officer

Narayanan Kumar
Chairman of CSR Committee
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To,

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31 MARCH 2019
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies
(Appointment and Remuneration Personnel Rules, 2014]

The Members,

MPHASIS LIMITED

Bagmane World Technology Center,
Marathahalli Outer Ring Road,
Doddanakundi Village, Mahadevapura,
Bangalore-560048

CIN of Company: L30007KA1992PLC025294
Authorised Capital: X 2,45,00,00,000/-

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate practices
by MPHASIS LIMITED (“the Company”). Secretarial Audit was conducted in a manner that provided me a reasonable basis for evaluating
the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained by the
Company and also the information provided by the Company, its officers, agents and authorized representatives during the conduct
of secretarial audit, | hereby report that in my opinion, the Company has, during the audit period covering the financial year ended on
31 March 2019 complied with the statutory provisions listed hereunder and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

1.

104

| have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the
financial year ended on 31 March 2019 according to the provisions of:

The Companies Act, 2013 (the Act) and the rules made thereunder;

The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder with regard to maintenance of minimum
public shareholding and compliance under clause 38 of the SEBI(Listing Obligations and Disclosure Requirements) Regulations,
2015.

The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder with regard to dematerialisation/
re-materialisation of securities and reconciliation of records of dematerialised securities with all securities issued by the
Company in compliance with clause 55A of the SEBI (Depositories and Participants) Regulations, 1996 and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015

Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent applicable to Overseas
Direct Investment;

The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’):-
a. The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

b. The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 including
the provisions with regard to disclosures and maintenance of records required under the said Regulations;

c. The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 including the provisions with
regard to disclosures and maintenance of records required under the said Regulations;

d. The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 are not
applicable during the year under review;

e. The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014

f.  The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 are not applicable during
the year under review;

g. The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 regarding
the Companies Act and dealing with client;

h. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009 are not applicable during the year
under review; and

i. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018;
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vi. The other laws to the extent applicable:
a. The Registration Act, 1908

b. Indian Stamp Act, 1899

c. Limitation Act, 1963

d. Indian Contract Act, 1872

e. Negotiable Instrument Act, 1881

f. Sale of Goods Act, 1930

g. Information Technology Act, 2000

h. The Special Economic Zones Act, 2005

i. The Trade Marks Act, 1999

j. The Patents Act, 1970

k. Copyright Act, 1957

I.  Designs Act, 2000

m. Income Tax Act, 1961

n. The Central Goods and Services Tax Act, 2017

o. Environment Protection Act, 1986

p. Trade Unions Act, 1926

qg. Weekly Holidays Act, 1942

r. The Telecom Regulatory Authority of India Act, 1997

s. The Insurance Act, 1938

t. General Clauses, 1897

u. Foreign Trade (Development And Regulation) Act, 1992
v. Employees’ Provident Funds And Miscellaneous Provisions Act, 1952
w. Employees’ State Insurance Act, 1948

x. Employees’ State Insurance (Central) Rules, 1950

y. Labour Laws including ESI Act, Employee’s PF & Miscellaneous Provision Act, Payment of Bonus Act, Payment of Gratuity

Act, Contract Labour Act, Employees Compensation Act, Equal Remuneration Act, Maternity Benefit Act, 1961
Bureau of Indian Standards Act, 1986
aa. E-waste (Management and Handling) Rules, 2011

bb. The State Acts, rules, guidelines and regulations to the extent applicable to the Company based on the location of its offices
across India.

| have also examined compliance with the applicable clauses of the following:

a) Secretarial Standards issued by The Institute of Company Secretaries of India (ICSI) and Section 118(10) of the Companies Act,
2013.
In my opinion and to the best of my information and according to the explanation given to me, | report that the Company has
complied with all applicable Secretarial Standards issued by ICSI with respect to General and Board meetings in accordance
with Section 173(3) of the Act.

b) Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.
The Company has complied with the requirements under Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards,
etc. mentioned above.

2. Based on my examination and verification of the registers, records and documents produced to me and according to the information
and explanations given to me by the Company: -

| report that during the period under review, the Company has complied with the applicable provisions of the Act, Rules, Regulations,
Guidelines, Standards etc. mentioned above.
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| further report that the Company has, in my opinion, complied with the provisions of the Companies Act, 2013 (the Act) and the
rules made thereunder and with the enabling provisions of the Memorandum and Articles of Association of the Company, wherever
applicable with regard to:

a) maintenance of various statutory registers and documents and making necessary entries therein;
b) closure of the Register of Members;

c) forms, returns, documents and resolutions required to be filed with the Registrar of Companies/Ministry of Corporate Affairs and
the Central Government;

d) service of documents by the Company on its Members, Auditors and the Registrar of Companies;

e) notice of Board meetings and Committee meetings of Directors;

f) the meetings of Directors and Committees of Directors including passing of resolutions by circulation;
g) the 27th Annual General Meeting held on 7th August 2018;

h) minutes of proceedings of General Meeting, Postal Ballot and of the Board and its Committee meetings;

i) approvals of the Members, the Board of Directors, the Committees of Directors and the government authorities, wherever
required;

j)  constitution of the Board of Directors /Committee(s) of Directors, appointment, retirement, regularization and re-appointment of
Directors including the Executive Director/Whole-time Director, Key Managerial Personnel wherever applicable;

k) payment of remuneration to Executive Director/ Whole-time Director and payment of commission to Non-Executive Directors;
) appointment of Auditors and the remuneration payable to them;

m) transfer and transmission of the Company’s shares if any, issue and allotment of shares, buyback of shares, issue and delivery
of share certificate(s) and duplicate share certificates wherever applicable;

n) declaration and payment of dividends;

o) transfer of certain amounts as required under the Act to the Investor Education and Protection Fund and uploading of details of
unpaid and unclaimed dividends on the websites of the Company and the Ministry of Corporate Affairs;

p) investment of the Company’s funds including inter-corporate loans, loans to others and investments wherever applicable;

q) the Company has availed no secured loans during the year under review and consequently there were no requirements with
regard to creation, modification or satisfaction of charges;

r) form of balance sheet as prescribed under Part |, form of statement of profit and loss as prescribed under Part Il and General
Instructions for preparation of the same as prescribed in Schedule lll to the Act;

s) Board’s report;
t) contracts, common seal, registered office and publication of name of the Company; and
u) generally, all other applicable provisions of the Act and the Rules made under.

| further report that compliance by the Company of applicable financial laws such as direct and indirect taxation laws and
maintenance of financial records and books of accounts has not been reviewed in this audit since the same have been subject to
review by statutory financial audit and other designated professionals.

| further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive Directors,
Woman Director and Independent Directors. The changes in the composition of the Board of Directors that took place during the year
under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent at least
seven days in advance in accordance with Section 173(3) of the Act and a system exists for seeking and obtaining further information
and clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

All decisions at Board Meetings and Committee Meetings are carried out by requisite majority as recorded in the minutes of the
meetings of the Board of Directors or Committee of the Board as the case may be.

| further report that there are adequate systems and processes in the Company commensurate with the size and operations of the
company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.
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5. | further report that:

(@) the Directors have complied with the requirements as to disclosure of interests and concerns in contracts and arrangements,
shareholdings and directorships in other companies and interests in other entities;

(b) the Directors have complied with the disclosure requirements in respect of their eligibility of appointment, being independent and
compliance with the Code of Business Conduct and Ethics for Directors and Management Personnel;

(c) the Company has obtained all necessary approvals under the various provisions of the aforesaid Acts and rules made thereunder,
to the extent applicable; and

(d) there are no prosecution initiated by any statutory authorities and no fines or penalties were imposed during the year under
review under the Act, SEBI Act, SCRA, Depositories Act and Rules, Regulations and Guidelines framed under these Acts against/
on the Company, its Directors and officers.

6. | further report that during the audit period:

i) The shareholders through postal ballot (including e-voting) approved the buyback of up to 7,320,555 fully paid equity shares of
¥ 10 each at a price of ¥ 1,350 per share aggregating to ¥ 9,882.75 million.

S.P. NAGARAJAN
Company Secretary

Place: Bengaluru ACS Number: 10028
Date : 27 May 2019 CP Number : 4738
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Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31 MARCH 2019

[Pursuant to Circular CIR/CFD/CMD1/27/2019 dated February 08, 2019 in accordance with section 204(1) of the Companies Act, 2013
and Rule 9 of the Companies (Appointment and Remuneration Personnel Rules, 2014 for the purpose of compliance with Regulation
24A of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015]

To,

The Board of Directors,

MSOURCE (INDIA) PRIVATE LIMITED

Bagmane World Technology Center, Marathahalli Outer Ring Road,
Doddanakundi Village, Mahadevapura,

Bangalore-560048

CIN of Company: U72200KA2000PTC038931
Authorised Capital: ¥ 12,00,00,000/-

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good corporate practices
by MSOURCE (INDIA) PRIVATE LIMITED (“the Company”). Secretarial Audit was conducted in a manner that provided me a reasonable
basis for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Company’s books, papers, minute books, forms and returns filed and other records maintained by the
Company and also the information provided by the Company, its officers, agents and authorized representatives during the conduct
of secretarial audit, | hereby report that in my opinion, the Company has, during the audit period covering the financial year ended on
31 March 2019 complied with the statutory provisions listed hereunder and also that the Company has proper Board-processes and
compliance-mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

1. I have examined the books, papers, minute books, forms and returns filed and other records maintained by the Company for the
financial year ended on 31 March 2019 according to the provisions of:

i. The Companies Act, 2013 (the Act) and the rules made thereunder;

ii. Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent applicable to Overseas
Direct Investment;

iii. The other laws to the extent applicable:
The Registration Act, 1908
Indian Stamp Act, 1899
Limitation Act, 1963
Indian Contract Act, 1872
Negotiable Instrument Act, 1881
Sale of Goods Act, 1930
Information Technology Act, 2000
The Special Economic Zones Act, 2005
The Trade Marks Act, 1999
The Patents Act, 1970
Copyright Act, 1957
Designs Act, 2000
. Income Tax Act, 1961
The Central Goods and Services Tax Act, 2017
Environment Protection Act, 1986
Trade Unions Act, 1926
Weekly Holidays Act, 1942
The Telecom Regulatory Authority of India Act, 1997
The Insurance Act, 1938
General Clauses, 1897
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Foreign Trade (Development And Regulation) Act, 1992

Employees’ Provident Funds And Miscellaneous Provisions Act, 1952
Employees’ State Insurance Act, 1948

Employees’ State Insurance (Central) Rules, 1950

Labour Laws including ESI Act, Employee’s PF & Miscellaneous Provision Act, Payment of Bonus Act, Payment of Gratuity
Act, Contract Labour Act, Employees Compensation Act, Equal Remuneration Act, Maternity Benefit Act, 1961

z. Bureau of Indian Standards Act, 1986
aa. E-waste (Management and Handling) Rules, 2011

bb. The State Acts, rules, guidelines and regulations to the extent applicable to the Company based on the location of its offices
across India.

< x g = ¢

| have also examined compliance with the applicable clauses of the following:

a)

Secretarial Standards issued by The Institute of Company Secretaries of India (ICSI) and Section 118(10) of the Companies Act,
2013.

In my opinion and to the best of my information and according to the explanation given to me, | report that the Company has
complied with all applicable Secretarial Standards issued by ICSI with respect to General and Board meetings in accordance
with Section 173(3) of the Act.

During the period under review, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above.

2. Based on my examination and verification of the registers, records and documents produced to me and according to the information
and explanations given to me by the Company: -

I report that during the period under review, the Company has complied with the applicable provisions of the Act, Rules, Regulations,
Guidelines, Standards etc. mentioned above.

| further report that the Company has, in my opinion, complied with the provisions of the Companies Act, 2013 (the Act) and the
rules made thereunder and with the enabling provisions of the Memorandum and Articles of Association of the Company, wherever
applicable with regard to:

maintenance of various statutory registers and documents and making necessary entries therein;

forms, returns, documents and resolutions required to be filed with the Registrar of Companies/Ministry of Corporate Affairs and
the Central Government;

service of documents by the Company on its Members, Auditors and the Registrar of Companies;
notice of Board meetings of Directors;

the meetings of Directors including passing of resolutions by circulation;

the 18th Annual General Meeting held on 6th August 2018;

minutes of proceedings of General Meeting and of the Board meetings;

approvals of the Members, the Board of Directors and the government authorities, wherever required;

constitution of the Board of Directors /appointment, retirement, regularization and re-appointment of Directors including the
Executive Director/Whole-time Director, Key Managerial Personnel wherever applicable;

payment of remuneration/commission to Directors, wherever applicable;
appointment of Auditors and the remuneration payable to them;

transfer and transmission of the Company’s shares if any, issue and allotment of shares, issue and delivery of share certificate(s)
and duplicate share certificates wherever applicable;

investment of the Company’s funds including inter-corporate loans, loans to others and investments, wherever applicable;

the Company has availed no secured loans during the year under review and consequently there were no requirements with
regard to creation, modification or satisfaction of charges;

form of balance sheet as prescribed under Part |, form of statement of profit and loss as prescribed under Part Il and General
Instructions for preparation of the same as prescribed in Schedule Il to the Act;

Board’s report;
contracts, common seal, registered office and publication of name of the Company; and
generally, all other applicable provisions of the Act and the Rules made under.
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| further report that compliance by the Company of applicable financial laws such as direct and indirect taxation laws and
maintenance of financial records and books of accounts has not been reviewed in this audit since the same have been subject to
review by statutory —financial audit and other designated professionals.

3. | further report that

The Board of Directors of the Company is duly constituted. There were no changes in the composition of the Board of Directors
during the year under review. The Company has appointed a Whole-time Company Secretary with effect from 27th June 2018.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent atleast
seven days in advance in accordance with Section 173(3) of the Act and in case of Board Meetings convened at shorter notice,
the Company has complied with the provisions of the Act and rules made thereunder read with Secretarial Standard-1 (SS-1) on
Meetings of the Board of Directors. A system exists for seeking and obtaining further information and clarifications on the agenda
items before the meeting and for meaningful participation at the meeting.

All decisions at Board Meetings are carried out by requisite majority as recorded in the minutes of the meetings of the Board of
Directors as the case may be.

4. | further report there are adequate systems and processes in the Company commensurate with the size and operations of the
company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.
5. | further report that:

(@) the Directors have complied with the requirements as to disclosure of interests and concerns in contracts and arrangements,
shareholdings and directorships in other companies and interests in other entities;

(b) the Company has obtained all necessary approvals under the various provisions of the aforesaid Acts and rules made thereunder,
to the extent applicable; and

(c) there are no prosecution initiated by any statutory authorities and no fines or penalties were imposed during the year under
review under the Act and Rules, Regulations and Guidelines framed under these Acts against/on the Company, its Directors and

officers.
S.P. NAGARAJAN
Company Secretary
Place: Bengaluru ACS Number: 10028
Date : 27 May 2019 CP Number : 4738
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DIRECTORS’ RESPONSIBILITY STATEMENT

In compliance with Section 134(5) of the Companies Act, 2013, the directors confirm and state as follows for the financial year ended
31 March 2019:

1. Thatin the preparation of the annual accounts, the applicable accounting standards had been followed along with proper explanation
relating to material departures;

2. That the directors had selected such accounting policies and applied them consistently and made judgments and estimates that
are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company at the end of the financial year
and of the profit and loss of the Company for that period;

3. That the directors had taken proper and sufficient care for the maintenance of adequate accounting records in accordance with the
provisions of this Act for safeguarding the assets of the Company and for preventing and detecting fraud and other irregularities;

4. That the directors had prepared the annual accounts on a going concern basis;

5. That directors had devised proper systems to ensure compliance with the provisions of applicable laws and such systems are
adequate and operating effectively; and

6. That as regards Internal Financial Controls, the directors to the best of their knowledge and belief and according to the information
and explanations provided, make the following statements:

a) That we are responsible for establishing and maintaining internal financial controls to be followed by the Company that are
adequate and operate effectively.

The Company’s internal financial controls are deployed through a framework that addresses material risks in the Company’s
operations and financial reporting objectives. The framework is a combination of entity level controls (including Enterprise
Risk Management, Legal Compliance Framework, Internal audit and Anti-fraud Mechanisms such as Ethics Framework, Code
of Conduct, Whistle blower Policy, etc.), process level controls, information technology-based controls, period end financial
reporting and closing controls.

Internal financial controls cannot provide absolute assurance of achieving financial, operational and compliance reporting
objectives because of its inherent limitations. Also, projections of any evaluation of the internal financial controls to future
periods are subject to the risk that the internal financial control may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

b) The Company’s management has carried out the evaluation of design and operating effectiveness of these controls and noted
no significant deficiencies / material weaknesses that might impact financial statements as at the balance sheet date.

For and on behalf of the Board of Directors

Paris, France Davinder Singh Brar
27 May 2019 Chairman

DECLARATION UNDER SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015, REGARDING
COMPLIANCE WITH CODE OF CONDUCT

As required under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, it is hereby confirmed that for the year
ended 31 March 2019, the directors of Mphasis Limited have affirmed compliance with the Code of Conduct for Board Members as
applicable to them and members of the senior management have also affirmed compliance with the Employee Code of Conduct as
applicable to them.

Paris, France Nitin Rakesh
27 May 2019 Chief Executive Officer
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DISCLOSURE UNDER SEBI (SHARE BASED EMPLOYEE BENEFITS) REGULATIONS, 2014 FOR THE FINANCIAL YEAR ENDED

31 MARCH 2019

Stock Options/Restricted Stock Units (RSUs) granted to employees of Mphasis Limited and its subsidiaries:

) ESOP 1998
Particulars - - ESOP 2016 RSU 2014 RSU 2015
Version | Version Il
Date of Shareholders’ Approval 31 July 1998 4 November | 30 July 2014 | 9 September
2016 2015
Total Number of Stock Options/Restricted Stock Units approved under the 465,000t 8,400,000 550,000 2,500,000
Plan
Vesting Requirements Time based vesting Time and Performance based
vesting

Maximum term of Stock Options/Restricted Stock Units granted | Until exercise 10 years 5 years 3 years 3 years
(refers to Exercise Period)
Source of shares (Primary, Secondary or Combination) Primary Primary Primary Combination | Combination
(Combination involves primary market issuance as well as transfer of shares
acquired from secondary market to the extent such shares have been
acquired).
Pricing formula Refer table below Nete4
Total number of Stock Options/Restricted Stock Units outstanding at the 47,000 - 4,958,886 35,455 83,850
beginning of the year (2018-2019)
Number of Stock Options/Restricted Stock Units granted during the year - - 223,000 - -
Number of Stock Options/Restricted Stock Units lapsed and forfeited - - 302,260 1,354 750
during the year
No. of Stock Options/RSUs vested during the year - - 946,736 - -
No. of Stock Options/RSUs exercised during the year - - 203,910 28,788 46,014
Total number of shares arising as a result of exercise of Options - - 203,910 28,788 46,014
Money realized by exercise of options during the year (In Rupees) - - | 102,942,150 287,880 460,140
Number of Stock Options/Restricted Stock Units outstanding as at the end 47,000 - 4,675,716 5,313 37,086
of the year
Total number of options exercisable at the end of the year 47,000 - 1,388,326 5,313 37,086
Loan repaid by the Trust during the year from the exercise price received NA NA NA - -
Employee wise details of Options granted to
(@) Senior Managerial Personnel : NIL

(b) Employees, who were granted, during any one year, options amounting to
5% or more of options granted during the year:

Refer table below referrote 5

(c) Identified employees who were granted options, during any one year, equal
to or exceeding 1% of the issued capital (exceeding outstanding warrants
and conversion) of the company at the time of grant.

NIL

Valuation of Stock Options and their related impact on Profits and EPS

The Company computes Employee Compensation Cost using the
fair value method of accounting except for Employee Stock Option
1998 Plan (ESOP 1998 Plan) wherein the Employee Compensation
Cost is computed based on intrinsic value method. The differential
value is Nil for the year ended 31 March 2019 if the fair value of the
ESOPs were considered for ESOP 1998 Plan instead of the intrinsic
value. Consequently, there is no impact on the Profits and Earnings
Per Share (EPS) of the Company.
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. ESOP 1998
Particulars - - ESOP 2016 RSU 2014 RSU 2015
Version | Version Il
Weighted Average exercise price and weighted average fair value of
options, whose exercise price either equals or exceeds or is less than the Refer to the additional disclosures given below FeferNote6
market price (%) during the year.

Notes:

1. Refers to Options as approved by shareholders and accordingly excludes the adjustment for Bonus Issues.

2. There has been no variation in the Employee Stock Option and Restricted Stock Units Plan of the Company during the year.

3.  Thediluted EPS of Mphasis Group for the financial year ended 31 March 2019, pursuant to issue of shares on exercise of options, is ¥ 55.50 per share.
4 Pricing Formulae for the stock option/RSU schemes:

Schemes

Pricing Formulae

ESOP 1998
(version I)

No options have been granted under this Scheme during the financial year 2018-19.

Earlier, under this plan the options were granted at a strike price of I 275 per share. The price of ¥ 275 was arrived at
based on SEBI Guidelines on Pricing for Preferential Allotment.

ESOP 1998
(version Il)

No options have been granted under this Scheme during the financial year 2018-19.

Earlier, for employees in service as on 10 January 2000, the market price prevalent on the 15th day from the Board Meeting
held on 10 January 2000 i.e. X 795 per share and for all the recruits thereafter, market price prevalent on the date of joining,
unless the ESOP Committee decides otherwise, was taken as the grant price. For options granted from September 2003,
the grant price was calculated as per sub clause 10 of clause 2.1 of the amendment to SEBI (Employees Stock Option
Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, dated 30 June 2003, which was the average of the
two weeks high and low price of share preceding the date of grant of option on the stock exchange on which the shares
of the Company are listed.

RSU 2014

No RSUs have been granted under this Scheme during the financial year 2018-19.

In terms of the scheme each of the Restricted stock units granted, entitles the holder thereof with an option to apply for
and be issued one equity share of the Company at an exercise price of ¥ 10 per share.

RSU 2015

No RSUs have been granted under this Scheme during the financial year 2018-19.

In terms of the scheme each of the Restricted stock units granted, entitles the holder thereof with an option to apply for
and be issued one equity share of the Company at an exercise price of ¥ 10 per share.

ESOP 2016

223,000 stock options have been granted during the year under this Plan at an exercise price of ¥ 941 per option. Each
stock option entitles the holder thereof with an option to apply for and be issued one equity share of the Company.

As per the ESOP 2016 Plan, the stock options are granted at the Market Price subject to a discount up to twenty per cent
(20%) as may be determined by the Compensation Committee at the time of Grant.

*  The present Securities and Exchange Board of India (Share based Employee Benefits) Regulation, 2014 defines ‘Market Price’ as the
“latest available closing price on a recognized stock exchange on which the shares of the company are listed on the date immediately
prior to the relevant date.”

5. Details of Employees who received grant of options equivalent to 5% of more of the total options granted during the year ended
31 March 2019

(% million)
Name Designation Number of options granted
Mr. Damodaran Seshadri Vice President & Regional Delivery Head ANZ 15,000
Mr. Kumar Sridhar Vice President & Delivery Head SAGE 15,000
Mr. Parimal Pandit Vice President & Delivery Head Enterprise 15,000
Mr. Paul Duvall Chief Technology Officer 20,000
Mr. Samir Kapoor Vice President 15,000
Mr. Shrinivas Sathya Susarla Vice President 15,000
Mr. Udayabhanu Tangalamudi Vice President 28,000
Mr. Vassilis Constantopoulos Senior Vice President 30,000
Mr. Vivek Jasuja Senior Vice President 30,000
Mr. William Santos President Sales and Marketing 20,000

The above options were granted at an exercise of 3941 per option under ESOP 2016 Plan.

614 ADDITIONAL DISCLOSURES
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1) Weighted average exercise price and weighted average fair value of options:

( million)

Weighted Average

Plan Exercise Price ()

Weighted Average
Fair Value )

ESOP 1998 Version | -
ESOP 1998 Version Il -

RSU 2014 10.00
RSU 2015 10.00
ESOP 2016 561.63

357.40
452.14
96.62

Note: Stock Options issued under ESOP 1998 Version | and ESOP 2004 Plans were not exercised during the financial year ended
31 March 2019. Accordingly, the Weighted Average Exercise Price and the Weighted Average Fair Value has not been provided.

2)  Method and significant assumptions:

The Company has adopted the Black Scholes option pricing model to determine the fair value of stock options with the following

significant assumptions:

Sl Assumptions
No.
1 |Risk free interest rate 5.78% to 7.96%
2 | Expected Option life 1to 5 years
3 | Expected volatility 24.18% to 67.12%
4 | Expected dividend yield % 1.44% to 3.93%
5 | Market price on date of grant ESOP 1998 Version | -
(weighted average value of shares) ) ESOP 1998 Version Il -
ESOP 2004 -
RSU 2014 399.15
RSU 2015 479.75
ESOP 2016 543.31
6 | Whether and how any other features of the option grant were NA
incorporated into the measurement of fair value, such as a market
condition
7 |How expected volatility was determined, and explanation of | Volatility based on daily closing price for last 12 months
the extent to which expected volatility was based on historical | from the date of Grant
volatility

Note: 1. Stock Options issued under ESOP 1998 Version | were not exercised during the financial year ended 31 March 2019.

DETAILS RELATED TO TRUSTS

i. General Information on all Schemes:

Name of the Trust Details of the Trustee(s) Amount Amount of loan  Amount of loan, if Any other
of Loan outstanding any, taken from any contribution

disbursed by (repayable to

other source for made to the

the Company the Company) which company/any Trust during
duringthe  asattheend company inthe group theyear

year of the year

has provided any

security or guarantee

Mphasis Employees Ms. Saraswathy Srikanth

Equity Reward Trust Mr. Kannan Sriraman Nil Nil Nil Nil
Mr. Venkatesh Radhakrishnan

Mphasis Employees Ms. Saraswathy Srikanth

Benefit Trust Mr. Kannan Sriraman Nil Nil Nil Nil

Mr. Venkatesh Radhakrishnan
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iil. Brief details of transactions in shares by the Trust

Mphasis Employees Equity Mphasis Employees

Dz Reward Trust Benefit Trust

Number of shares held as at 1 April 2018 2,520 Nil

Number of shares acquired during the year through

a. Primary Issuance 203,910 74,802

b. Secondary acquisition Nil Nil
- % age of paid up share capital as at 31 March 2018 NA NA
- Weighted Average cost of acquisition (3) NA NA

Number of shares transferred to the employees against 203,910 74,802

exercise of Stock Options/Restricted Stock Units

Number of shares sold along with the purpose thereof Nil Nil

Number of shares held at 31 March 2019 2,520 Nil

iii. Disclosures in case of secondary acquisition of shares by the Trust : NIL

Paris, France
27 May 2019
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For and on behalf of the Board of Directors

Davinder Singh Brar
Chairman



ANNEXURE TO THE BOARD’S REPORT

1.

FORM - AOC-2

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in
sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions under third proviso thereto.
(Pursuant to clause (h) of sub-section (3) of section 134 of the Companies Act, 2013 and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Details of contracts or arrangements or transactions not at arm’s length basis -

a

O
= =

—_ o~ =~ o~ =~ =~ = o~
JQ 3 o0 o o
= = —_ = =

Name(s) of the related party and nature of relationship \
Nature of contracts/arrangements/transactions

Duration of the contracts/arrangements/transactions

Salient terms of the contracts or arrangements or transactions including the value, if any > Nil
Justification for entering into such contracts or arrangements or transactions

date(s) of approval by the Board
Amount paid as advances, if any:

Date on which the special resolution was passed in general meeting as }
required under first proviso to section 188

2. Details of material contracts or arrangement or transactions at arm’s length basis
(@) Name(s) of the related party and nature of relationship:
i.  Subsidiaries of Mphasis Limited
(b) Nature of contracts/arrangements/transactions:
i.  Availing and rendering of IT/ITES services;
ii. Payment and Receipt of Sub-lease rent to/from subsidiaries; and
iii. Placing and Receipt of Inter Corporate Deposits with/from the subsidiaries.
(c) Duration of the contracts/arrangements/transactions:
The services are availed and provided based on the agreements entered into and amended from time to time.
(d) Salient terms of the contracts or arrangements or transactions including the value, if any:
The value of the transactions with the subsidiaries of the Company are disclosed under the Related Party schedule to the
financial statements for the year ended 31 March 2019. Please refer to Note 31 of the consolidated financial statements and
Note 30 of the standalone financial statements of the Company.
(e) Date(s) of approval by the Board, if any:
Nil as the contracts are in Ordinary Course of Business and at Arm’s length basis
() Amount paid as advances, if any:
Please refer to related party schedule in the financial statements.
For and on behalf of the Board of Directors
Paris, France Davinder Singh Brar
27 May 2019 Chairman
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FORM No. MGT-9

EXTRACT OF ANNUAL RETURN
as at 31 March 2019
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

1. Registration and Other Details

a | CIN L30007KA1992PLC025294

b | Registration Date 10 August 1992

c | Name of the Company Mphasis Limited

d | Category / Sub- Category of the Company Public Limited Company Limited by Shares

e | Name, Address and contact details of Registrar | Bagmane World Technology Centre,

and Transfer Agent, if any Marathalli Outer Ring Road, Doddanakundi Village,

Mahadevapura, Bengaluru, Karnataka, India.
Telephone: +91 (080)4690 1000
e-mail: investor.relations@mphasis.com

f | Whether listed Company Yes

g | Name, Address and contact details of Registrar | Integrated Registry Management Services Private
and Transfer Agent, if any Limited

(Unit: Mphasis Limited)

30, Ramana Residency, 4th Cross, Sampige Road,
Malleswaram,Bengaluru -560 003

Phone: +91 (080) 2346 0815-818

Fax:  +91 (080) 2346 0819

Contact Person : Mr. S Vijayagopal, Vice President

2. Principal Business Activities of the Company
All the Business activities contributing 10% or more of the total turnover of the company shall be stated: -

Sl. Name and Description of NIC Code of the % to total turnover
No. main products /services Product/ service of the Company
1 | Computer Programming and related activities 620 100%

3. Particulars of Holding, Subsidiary and Associate Companies

sl Holding/ % of Appli-
Nc; Name of the Company Address of the Company CIN/GLN Subsidiary/ | shares cable
’ Associate | held Section
1 Marble Il Pte Limited 77 Robinson Road, # 13-00 Robinson, NA Holding 52.26 2(46)
Singapore - 068896 Company
2 | Mphasis Software & Bagmane World Technology Centre, U72200KA1998PTC038932 | Subsidiary 100 2(87)(i)
Services (India) Private | Marathahalli Outer Ring Road,
Ltd. Doddanakundi Village, Mahadevapura,
Bengaluru - 560 048
3 | Msource (India) Bagmane World Technology Centre, U72200KA2000PTC038931 | Subsidiary | 100 2(87)(ii)
Private Limited Marathahalli Outer Ring Road,
Doddanakundi Village, Mahadevapura,
Bengaluru - 560 048
4 | Mphasis Corporation | 3411 Silverside Road, NA Subsidiary 100 2(87)(ii)
Tatnall Building #104, Wilmington,
DE - 19810, New Castle County
5 | Mphasis Deutschland | Koblenzer, Street 34, Postfach 1221, NA Subsidiary 91 2(87)(ii)
GmBH D-56130, Bad Ems, Germany.
6 | Mphasis Australia Shop 5, 17-19, NA Subsidiary 100 2(87)(ii)
Pty. Ltd. East Parade Sutherland NSW 2232.
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Sl Holding/ % of Appli-
No. | Name of the Company Address of the Company CIN/GLN Subsidiary/ | shares cable
Associate | held Section
7 | Mphasis (Shanghai) B101, 7F, No. 500 East Jinling Road, NA Subsidiary 100 2(87)(ii)
Software & Services Huangpu district, Shanghai, P.R.C
Co. Ltd.
8 | Mphasis Consulting 88 Woodstreet, London EC2V 7 RS NA Subsidiary 100 2(87)(ii)
Limited United Kingdom
9 | Mphasis Europe B.V. Saturnusstraat 46, Hoofddorp, 2132 HB, NA Subsidiary 100 2(87)(ii)
Netherlands
10 | Mphasis UK Limited 88 Woodstreet, London EC2V 7 RS, NA Subsidiary 100 2(87)(i)
United Kingdom
11 | Mphasis Pte Ltd 6 Battery Road, Level 42 ‘The Executive NA Subsidiary | 100 2(87)(ii)
Center’, Singapore - 49909
12 | Msource Mauritius C/o 1Q EQ Corporate Services (Mauritius) Ltd., NA Subsidiary | 100 2(87)(ii)
Inc. 33, Edith Cavell Street,
Port Louis, Mauritius - 11324
13 | Mphasis Ireland Ltd Boole House, Beech Hill Office Campus, NA Subsidiary 100 2(87)(ii)
Clonskeagh, Dublin 4,D04A563
14 | Mphasis Belgium Leonardo Da Vincilaan 9, NA Subsidiary | 100 2(87)(ii)
BVBA B-1935 Zaventem, Belgium
15 | Mphasis Lanka C/o Julius & Creasy, No.9/5, NA Subsidiary 100 2(87)(ii)
(Private) Limited Thambiah Avenue, Colombo 07
16 | Mphasis Poland Sp. 50-102 Wroclaw, Rynek 39/40 NA Subsidiary 100 2(87)(ii)
Z0.0.
17 | Mphasis Infrastructure | 3411 Silverside Road, Tatnall Building #104 NA Subsidiary 100 2(87)(ii)
Services Inc. Wilmington, DE 19810,New Castle County
18 | PT. Mphasis Indonesia | One Pacific Place, Level 11, Sudirman NA Subsidiary 100 2(87)(ii)
Central Business District (SCBD),
JIn. Jend. Sudirman Kav.52-53,
Jakarta 12190, Indonesia
19 | Mphasis Wyde Inc. 3411 Silverside Road, Tatnall Building #104 NA Subsidiary 100 2(87)(ii)
Wilmington, DE 19810,New Castle County
20 | Wyde Corporation 3411 Silverside Road Tatnall Building #104 NA Subsidiary 100 2(87)(ii)
Wilmington, DE 19810, New Castle County
21 | Wyde Solutions 2828 Boulevard Laurier Suite 700 Quebec NA Subsidiary | 100 2(87)(ii)
Canada Inc. City G1V 0B9 Canada
22 | Mphasis Wyde SASU | 103-105 rue Anatole France, NA Subsidiary 100 2(87)(ii)
92300 Levallois-Perret
23 | Mphasis Philippines 8th Floor, Sun Life Centre, 5th Avenue cor. NA Subsidiary | 100 2(87)(ii)
Inc. Rizal Drive, Bonitacio Global city,
Taguig City, Philippines
24 | Digital Risk, LLC Corporate Creations Network, NA Subsidiary 100 2(87)(ii)
3411 Silverside Road,Tatnall Building,
Suite 104, Wilmington, DE 19810
25 | Digital Risk Mortgage | Corporate Creations Network, NA Subsidiary 100 2(87)(ii)
Services, LLC 3411 Silverside Road, Tatnall Bldg.
Suite 104, Wilmington, DE 19810
26 | Digital Risk Valuation | Corporate Creations Network, NA Subsidiary | 100 2(87)(ii)
Services, LLC 3411 Silverside Road, Tatnall Bldg.
Suite 104, Wilmington, DE 19810
27 | Investor Services, LLC | Corporate Creations Network, NA Subsidiary 100 2(87)(ii)
3411 Silverside Road, Tatnall Bldg.
Suite 104, Wilmington, DE 19810
28 | Stelligent Systems 11710 Plaza America DR STE 2000, NA Subsidiary | 100 2(87)(ii)
LLC Reston VA20190

NA- Not Applicable / **Represents % of shares held in the Share Capital of the Company.
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v) Shareholding of Directors and Key Managerial Personnel as at 31 March 2019

Names of the Shareholding at the beginning of Leie wi.se Increase/' Shareholding at the end of the year

:(I). Directors the f:/earft — Decrza:jsr;; gtﬁr;:j::ﬁldmg ot ot o
' and KMP No. of Shares ;f?heocir:p:;?/s (Number of Shares) | No- of Shares :f(:heoca:)mspzl:;
1| Nitin Rakesh (CEO) - - - -
2 | V. Suryanarayanan (CFO) 20,416 0.01 refer to the table below 17,988 0.01
3 | Subramanian Narayan (CS) 2,660 - 2,572 -

Notes :

1. Shareholding at the beginning of the year signifies shareholding as at 1 April 2018 i.e. on the basis of the SHP as of
31 March 2018. and shareholding at the end of the year signifies shareholding as on 31 March 2019 i.e. on the basis of the SHP
of 31 March 2019.

2. The increase/decrease in the shareholding of the Directors and KMPs are given below:

Increase / (Decrease) in
Shareholding
V. Suryanarayanan (750) 28 August 2018 Decrease:
Sale of shares in the market and
shares tendered in the buyback offer
of the company

Name of the Director and KMP Date of Transaction Reason for Increase/Decrease

(500) 12 December 2018
(250) 20 December 2018
(250)
(678)

21 December 2018
28 December 2018

Subramanian Narayan (88) 28 December 2018 Decrease :
Shares tendered in the buyback offer
of the Company

5. Indebtedness

Indebtedness of the Company including interest outstanding/accrued but not due for payment

(% million)
. EEEITES I__oans Unsecured . Total
Particulars excluding Deposits
. Loans Indebtedness
deposits

Indebtedness at the beginning of the financial year - - - -

i. Principal Amount - 1299.60 - 1299.60
ii. Interest due but not paid - - - -

iii. Interest accrued but not due - - - -

Total ( i+ii+iii) - 1299.60 - 1299.60
Change in the indebtedness during the financial year - - - -
Addition - 2454.63 - 2454.63
Reduction - 1371.13 - 1371.13
Net Change - 1083.50 - 1083.50
Indebtedness at the end of the financial year - - - -
i. Principal Amount - 2383.10 - 2383.10
ii. Interest due but not paid - - - -
iii. Interest accrued but not due - 7.22 - 7.22
Total (i+ii+iii) - 2390.32 - 2390.32
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COMPANY’S POLICY ON CORPORATE GOVERNANCE

Governance at Mphasis encompasses structures, practices and processes adopted in every sphere of the Company’s operations to
provide long-term value to its stakeholders through ethical and transparent business standards. Ethics, transparency, responsibility,
accountability, compliance, trust and confidence values, are the core elements of governance at Mphasis. The Company, as a
responsible corporate citizen, believes that the spirit of Corporate Governance stretches beyond statutory acquiescence to meet
the ethical, legal, economic and social responsibilities and is centric to stakeholder trust and confidence. While the letter of the law
is paramount in all its activities, the spirit in which it is followed keeps in view the interests of the stakeholders, viz, shareholders,
clients, employees, suppliers, society and regulatory bodies.

Mphasis has charted a growth trajectory along four parameters of growth; competitiveness, consistency, profitability and
responsibility to benefit our employees, customers and the community at large.

The Company has complied with the governance requirements under the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and hereby presents the Corporate Governance Report for the financial year ended 31 March 2019.

BOARD OF DIRECTORS

Mphasis believes that an effective Board requires an optimum combination of professionals from different spheres with diversity
and independence. The primary responsibility of the Board is to provide effective governance over the Company’s affairs. The
Company’s business is conducted by its employees under the overall supervision of the Chief Executive Officer, who is assisted by
a council of senior managerial personnel in different functions.

(@) Composition of the Board

As of 31 March 2019, the Board comprises of nine directors (including a woman independent director) of which, one is an
Executive Director, five directors are nominated by Marble Il Pte. Ltd., the Promoter (forming a part of the Blackstone Group of
companies) and three are Independent Directors. The maximum tenure of the Independent Directors is as per the Companies Act,
2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Mr. Davinder Singh Brar was appointed as an Independent Director of the Company effective 1 October 2014 by the shareholders
at the 24th Annual General Meeting held on 9 September 2015. Accordingly, Mr. Davinder Singh Brar holds the office of
Independent Director till 30 September 2019. It is proposed to re-appoint Mr. Davinder Singh Brar as an Independent Director
for another term of five years, at the ensuing Annual General Meeting, effective 1 October 2019.

All the Independent Directors have confirmed that they meet the criteria of independence as laid out under the Companies
Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and amendments made thereto. The
Board confirms that in its opinion the independent directors fulfill the conditions specified in SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and are independent of the management. It is further confirmed that none of the
directors of the Company have been debarred or disqualified from being appointed or continuing as a director of the Company
by the Ministry of Corporate Affairs or the Securities and Exchange Board of India or any other Statutory Authority. The said
affirmation is confirmed by the Practicing Company Secretary in the compliance certificate which is appended hereto.

(o) Board Procedure:
i. Meetings of the Board:

The Board meets at regular intervals with an annual calendar and formal schedule of matters specifically reserved for its
consideration to ensure that the matters in relation to strategy, operations, governance, finance and compliances are reviewed.
The annual calendar of meetings is communicated to the directors in advance to ensure maximum participation. The Board
is regularly apprised on the performance of the Company and is provided with necessary information and presentations on
matters concerning business, compliances and quarterly financials to ensure effective discharge of its responsibility. Inaddition
to its meetings, the Board holds telecon meetings to discuss matters requiring immediate attention. The Directors of the
Company, through their participation in board meetings, provide inputs to the management from their relevant fields of
knowledge and expertise, viz. information technology, business process outsourcing, finance, accounting, marketing and
management sciences.
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The important decisions taken at the meetings are promptly communicated to the respective functionaries for their action.
Further, the action items, arising out of the decisions of the Board are followed up, reviewed and updated at the Board
Meetings.

The Board takes updates, at the meetings, from the Chairmen/Chairperson of the respective Committees regarding the
Committee meetings held since the date of the last Board Meeting and notes the recommendations. During the year under
review, in all instances the recommendations made by the Committees were accepted by the Board.

Primarily, the Board oversees and provides policy guidance on the business and affairs of Mphasis, while balancing the
interests of different stakeholders. Among other things, the Board undertakes the following functions:

reviews and assesses the business and the operational strategy and plans developed by management;

is responsible for CEO succession, evaluation and compensation;

satisfies itself that the Company is governed effectively in accordance with good corporate governance practices;
oversees the functioning of sub-committees of the Board;

monitors management performance and directs corrections;

1
2

3

4

5

6. balances the interests of different stakeholders;

7. reviews and assesses the risks facing Mphasis and management approach to addressing such risks;
8. oversees the reliability of external communications, especially to shareholders;

9. oversees the process for compliance with laws and regulations; and

1

0. monitoring and reviewing the Board Evaluation framework.

Orientation for Directors:

The Company believes that it is pertinent for the Board members to know what is expected from them and equip them with
necessary skills and knowledge which enables the Board to make informed decisions. Thoughtful and thorough orientation
is key to directors to realize their full potential to contribute to the collective mindset of the Board and avoid wastage of
opportunities.

A director orientation program is a process which begins when a person is appointed as a director. Upon appointment, a
director is provided with a joining kit containing the charters of the Board and Committees, profiles of his/her colleagues
on the Board and senior management, Board calendar etc. These details are also hosted on a secured electronic platform
which is available for the Director’s reference throughout his/her tenure. Also, in-depth details of the Company are provided
on a one-on-one basis to the new director, covering organization history and current set up, business offerings, budgets,
board culture and process, duties, responsibilities and liabilities, to list a few.

The orientation involves educating the directors on an on-going basis. The continued orientation program involves
a review of the market units, update on changes in the competitive landscape, enterprise risk minimization overview
and regulatory compliances. The directors step back and assist the senior management by understanding the strategy
and provide effective guidance on select topic areas. This process provides an effective mechanism for the director
to acquire specialized orientation. The Company conducts an annual Board strategy meeting, which discusses topics
inter-alia covering the Company’s strategies, Industry landscape, Investors and Customers perspective etc. which helps the
director to orient himself/herself with the Industry, Company’s operations, governance, strategy and perspective of
stakeholders.

The adequacy perception of the orientation is ingrained into the Board evaluation parameters, which helps the Company
to build the orientation process further. The orientation process is also uploaded on the website at https://www.mphasis.
com/content/dam/mphasis-com/global/en/investors/governance/Mphasis %20-Orientation %20to % 20Directors.pdf.
Further, at the time of the appointment of the Independent Directors, the Company issues a formal letter of appointment
inter-alia setting out his/her roles, duties and responsibilities. The letters are also hosted on the website of the Company at
www.mphasis.com under the Investors section.

During the year ended 31 March 2019, the Independent Directors of the Board were updated on topics in relation to
business models, industry trends, leadership development and compliance for over 9 hours.
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(c) Board Meetings held during the year, attendance of the Directors and details of the Directorships, Committee Membership/
Chairmanship:

During the financial year 2019, five meetings of the Board were held on 10 May 2018, 7 August 2018, 17 & 18 October 2018,
24 January 2019 and 14 March 2019. The details of the attendance at the meetings of the Board and the last Annual General
Meeting, together with the particulars of other directorship, committee membership/chairmanship, are as follows:

& - Present - Absent
Attendance Other Directorship, Committee
During 2018-19 Membership / Chairmanship
Board Meetings %= |55 E = | 85 ol o Na . %
Name and Category .3 Y S8EEIEL2 £ £5
5535 23| 5% (5625283 f ER|ES
o o= s c 9 = S Foc g EL £ E
ESP 288 2. |[EB8SEES83 8S5|8%
=g3 FF| IS5 |8FLoFPc¢c =75
Executive Director
Mr. Nitin Rakesh . ) .
Chief Executive Officer and Executive Director 5 5 & il Nil ! Nil
Independent Directors
Mr. Davinder Singh Brar 5 5 & 12(2) 2 4 2
Chairman
Ms. Jan Kathleen Hier 5 5 - Nil Nil 1 Nil
Mr. Narayanan Kumar 5 5 & 11(7) 6 3 4
Non-Executive Directors (Non-Independent Directors)
Mr. David Lawrence Johnson 5 5 Nil Nil Nil Nil
Mr. Paul James Upchurch 5 5 & Nil Nil Nil Nil
Mr. Amit Dixit 5 5 & 8(2) Nil 2 Nil
Mr. Amit Dalmia 5 5 & 1(1) Nil 2 Nil
Mr. Marshall Lux* 4 4 NA Nil Nil Nil Nil
Mr. Dario Zamarian® 1 Nil NA NA NA NA NA

Notes:

Does not include directorships in foreign companies and membership in governing councils, chambers and other bodies.

2. Includes membership/Chairmanship in Audit Committee and Stakeholders Relationship Committee of public limited companies,
including Mphasis Limited.

3. There are no relationships inter-se directors as on 31 March 2019.
Mr. Marshall Lux was appointed as a director with effect from 7 August 2018.

5. Mr. Dario Zamarian resigned from the position of Director with effect from closing hours of 6 August 2018.
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(d)

Details of Other Directorships

None of the directors hold directorship in more than entities than permitted as per the law. Given below is the list of other
Directorship of the directors in listed entities as at 31 March 2019.

& - Independent Director

& - Whole time Director

& - Non-Independent Director

= [
2 %= o S5 £ lgect
@ = = O = o5 = o s =0S3 5
: EsE €88 ([S5E3 |g8E8 35883
Name of the Companies 25s Eof |s82¢9 |553¢ @5E3S
ZE & | 2855 |Zgg5 [2¥35 |£§3%5
s = ~ £ = = =]
= (&) =
Mphasis Limited 2 2 2 2 2
Wockhardt Limited 2
Maruti Suzuki India Limited 2
MREF Limited 2
Take Solutions Limited &
Bharati Infratel Limited &
L&T Technology Services Limited &
Entertainment Network (India) Limited &
Larsen and Toubro Limited &
? o 5 o I 8 o
e,z | 2. | Ez_ Eg
S£38| =358 2 3sg 838
. 2330 < 0B 2 o0 o]
Name of the Companies ERE g 3 3 EX S E X e
£8L8| 2L5 ey I L0
9 (=] . O = o = O
= =2 ==z =2 s=2
Mphasis Limited 2 2 2

SH Kelkar and Company Limited

Jagran Prakashan Limited

Do De

Independent Directors Meeting:

In accordance with Section 149 read with Schedule IV to the Companies Act, 2013 (“the Act”) and Listing Regulations, the
Independent Directors of the Company meets without the presence of the management to discuss the Company’s operations

and performance. During the year, the Independent Directors meeting have inter-alia:

Reviewed the performance of the Non-Independent Directors and Board as a whole;

2. Reviewed the performance of the Chairperson of the Board by the other Independent Directors taking into account the
views of Executive Director and Non-Executive Directors; and

3. Assessed the flow of information between the Management and the Board.
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Material Subsidiaries:

In accordance with Regulation 24(1) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
Ms. Jan Kathleen Hier, Independent Director of the Company, has been appointed as a Director on the boards of unlisted
material subsidiaries of the Company, viz, Mphasis Corporation, USA, Mphasis Wyde Inc., USA, Mphasis UK Limited, UK
and Mphasis Europe BV, Netherlands, effective 1 April 2019.

(9) Board Skill Matrix
The following is the matrix setting out the skills required to be possessed by the Board of the Company.
As required under the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, it is confirmed that the
Board has the required skills defined in the matrix.
é § A. Industry Knowledge and Engagement
® .2 | B. Business Operations understanding
,S :!)- C. Ability to guide on strategic matters
% % D. Accounting and Financial Knowledge
P& |E Compliance and Governance understanding
= A.  Commitment, Integrity and Ethics
§ % B. Interpersonal relations
E = | C. Analytical Skills
D. Mentoring and Leadership abilities
. COMMITTEES

(@) Audit Committee

The primary function of the Audit Committee, as per its Charter, is to provide assistance to the Board of Directors in fulfilling
their responsibilities to the shareholders and others, inter-alia, relating to:

overseeing the processes of ensuring the integrity of the Company’s financial statements;

overseeing the processes for compliance with laws and regulations;

overseeing the process by which anonymous complaints pertaining to financial or commercial matters are received and
acted upon;

reviewing the process for entering into related party transactions and related disclosures;

satisfying itself regarding the conformance of CEO’s remuneration, expense reimbursements and use of Company assets
in terms of his employment and Company’s rules and policies;

evaluating the internal financial controls and risk management systems;

overseeing the process of inter-corporate transactions and scrutinizing the inter-corporate loans and investments;
reviewing the utilization of loans, and/or advances to the subsidiaries, investments in the subsidiaries exceeding
%100 crores or 10% of the asset size of the respective subsidiary, whichever is lower; and

approving the appointment of CFO after assessing the qualifications, experience and background, etc. of the candidate.

During the year ended 31 March 2019, four meetings of the Audit Committee were held on 10 May 2018, 7 August 2018,
18 October 2018 and 24 January 2019.

The composition of the Committee and the attendance of the members at each of the meetings held during the year ended
31 March 2019 are given below:

Member No. of Meetings held No. of Meetings attended

during the tenure

Mr. Narayanan Kumar, Chairman & & & & & & & a

Mr. Davinder Singh Brar

Mr. Amit Dixit

-aaad -aaad
Ms. Jan Kathleen Hier & & & & & & & &
-aaa -aaa
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(b)

()

Share Transfer Committee

In order to expedite the requests of the shareholders, in connection with transfers, demat and other related processes, the
Board has constituted a Share Transfer Committee. The Share Transfer Committee of the Board is authorized inter-alia to
approve physical transfers/transmissions/transpositions/dematerialization/re-materialization requests, issue of duplicate share
certificates, issue of fresh share certificates, release of stop transfer cases etc.

The present composition of the Committee is as follows:

Mr. Nitin Rakesh - Member
Mr. Davinder Singh Brar - Member
Mr. Amit Dalmia - Member

During the year ended 31 March 2019, the Share Transfer Committee passed resolutions dated 10 April 2018, 11 April 2018,
23 May 2018, 20 August 2018, 22 August 2018, 4 September 2018, 1 October 2018, 16 October 2018, 27 November 2018,
19 December 2018, 27 December 2018, 15 February 2019, 5 March 2019, 19 March 2019 and 25 March 2019 for approving
transfer of shares, transmission of shares, issue of duplicate share certificates, release of Bonus Shares held in abeyance, issue
of split of share certificate, rectification of name, rematerialisation of shares and consolidation of share certificates.

The Company ensures that the transfer of shares is effected within the statutory time of their due lodgment. The Company has
appointed Integrated Registry Management Services Private Limited, a SEBI registered Share Registrar and Transfer Agent, as
its Share Transfer Agent.

Nomination and Remuneration Committee

Brief description of terms of reference of the Committee, composition and attendance:

In order to oversee the functioning of the compensation and Benefit Plans and to provide for fair and transparent nomination
process for the directors, the Board of Directors of the Company have constituted a Nomination and Remuneration
Committee.

The primary function of the Nomination and Remuneration Committee is to provide assistance to the Board of Directors
in fulfilling its responsibility with respect to oversight of the establishment, administration and appropriate functioning of
compensation and benefit plans, related matters and to review and recommend to the Board, the appointment and removal
of the Directors and Key Managerial Personnel.

The Committee meets based on the business to be transacted. During the year ended 31 March 2019, two meetings of the
Nomination and Remuneration Committee were held on 10 May 2018 and 24 January 2019, besides a circular resolution
passed on 7 August 2018.

The composition of the Committee and the attendance at each of the meetings held during the year ended 31 March 2019
are given below:

Member No. of Meetings held No. of Meetings
during the tenure attended

Ms. Jan Kathleen Hier, Chairperson
Mr. Davinder Singh Brar
Mr. Amit Dixit

Mr. David Lawrence Johnson

Remuneration Policy

The remuneration policy of the Directors is aligned towards rewarding participation in meetings and is in consonance
with industry benchmarks and provisions of the law. The objective of the policy is to attract and retain excellent talent
while delivering optimal value to the business. The executive remuneration policy is aligned with an objective to recognize
the need to be competitive in the industry by ensuring fair and reasonable rewards for high levels of performance. The
remuneration policy is uploaded on the website of the Company www.mphasis.com in the Investors section under the
Corporate Governance page. The key points of the remuneration policy for the directors and executives are given below:
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(b)

Non-Executive Directors

The Company pays commission to its Non-Executive Directors and Independent Directors as per the remuneration
matrix approved by the shareholders of the Company. The amount of such commission, taken together for all
Non-Executive Directors and Independent Directors, does not exceed 1% of the net profits of the Company in any
financial year.

During the year, the Board of Directors approved uniform payment of fixed remuneration to all the Non-Executive
Directors (including Indian and foreign directors) at ¥ 44 Lakhs p.a. with effect from 1 April 2018. Accordingly, Directors
Remuneration Policy was amended to provide uniform remuneration to all the Non-Executive Directors.

The remuneration matrix for the Non-Executive Directors is set out below:

Particulars Factor Max Remuneration
(% Lacs)
Fixed Remuneration Flat Fee p.a. 44.00
Variable Remuneration determined based on the following:
— Board Chairmanship Flat Fee p.a. 10.00
— Board Meeting Attendance Per Meeting 0.75
—  General Body Meeting Attendance Per Meeting 0.50
—  Audit Chairmanship Flat Fee p.a. 5.00
—  Audit Membership Per Meeting 0.40
— Nomination and Remuneration Committee Chairmanship Flat Fee p.a. 1.00
— Nomination and Remuneration Committee Membership Attendance Per Meeting 0.25
—  Strategy Committee Chairmanship Flat Fee p.a. 1.00
—  Strategy Committee Membership Attendance Per Meeting 0.25

Note : The portions of the remuneration denominated as “Per Meeting” are applicable in respect of the meetings actually held
and participated by the Non-Executive Directors and Independent Directors which is statutorily counted for quorum.

None of the directors were paid any sitting fees for attending the meetings of the Board and Committees thereof on
which they are members. There was no pecuniary relationship or transaction with any director other than that reported
under this section.

Executive Director

Mr. Nitin Rakesh is the Chief Executive Officer (Executive Director) of the Company. The Board of Directors / the
Nomination and Remuneration Committee of Directors is authorized to decide the remuneration of the Executive
Director, subject to the approval of the members. The remuneration structure comprises of Salary, Perquisites,
Retirement benefits, Variable Pay and Equity based compensation. Annual increments are decided by the Nomination
and Remuneration Committee within the limits approved by the members of the Company.

The variable pay compensation and equity-based compensation constitute remuneration other than the fixed pay.
Variable pay is computed on the basis of specific targets set for the executive director every year which is linked to
the Company’s performance. Variable pay is payable to the Executive Director on the achievement of the said targets
and is paid as per the agreement entered with such Executive Director. The equity-based compensation will be in
accordance with the stock options/stock units plan of the Company, which aligns with the long-term interests of the
Company and stakeholders.

During the year, considering the business requirements of Mphasis Corporation, Mr. Nitin Rakesh, CEO and Executive
Director, was seconded to Mphasis Corporation, a wholly owned subsidiary of the Company, for a period of one year
effective 16 October 2018. The term of the secondment shall automatically renew for another period of one year from
the date of expiry of the previous term, unless the secondment is terminated. The remuneration of Mr. Nitin Rakesh,
CEO and Executive Director, disclosed in this report includes remuneration paid from Mphasis Corporation.
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(c) Other Employees

The Company’s executive remuneration policy for the other Senior Executives including the Key Managerial Personnel,
is guided by the Mphasis Compensation and Benefits Manual. The Policy is aligned with an objective to recognize the
need to be competitive in the Industry by ensuring fair and reasonable rewards for high levels of performance, enabling
stable leadership and governance in the Company. The remuneration policy aims to attract, retain and motivate skilled
executives keeping in mind the short term and long-term objectives of the Investors. The remuneration of executives
comprises of fixed and variable compensation and equity-based compensation in the form of Restricted Stock Units
and Stock Options in order to align with the long-term interests of the Company and stakeholders.

The remuneration policy for the executives is hosted on the website of the Company at www.mphasis.com in the
Investors section.

iii. Details of Remuneration to the Directors for the year 2018-2019:

(% million)

Name of Director Salary Bonus Benefits/ Commission Others® Total
Perquisite
Mr. Nitin Rakesh 50.87 - 28.19 - 41.74 120.80
Mr. Davinder Singh Brar - - - 6.04 - 6.04
Mr. Narayanan Kumar - - - 5.49 - 5.49
Ms. Jan Kathleen Hier - - - 5.14 - 5.14
Mr. David Lawrence Johnson - - - 4.83 - 4.83
Mr. Dario Zamarian Refer Note 1 - - - 1.54 - 1.54
Mr. Paul James Upchurch - - - 4.83 - 4.83
Mr. Marshall Lux ReferNote 1 - - - 3.16 - 3.16
Mr. Amit Dixit - - - - - -
Mr. Amit Dalmia - - - - - -
Total 50.87 - 28.19 31.03 41.74 151.83
Notes:

(1) The remuneration paid to Mr. Dario Zamarian is until 6 August 2018 and Mr. Marshall Lux is effective 7 August 2018.

(2) There is no provident fund contributed for Mr. Nitin Rakesh.

(3) Represents remuneration paid from Mphasis Corporation, wholly owned Subsidiary of the Company, for the period
16 October 2018 to 31 March 2019.

The notice period for severance of employment for Mr. Nitin Rakesh, CEO and Executive Director, is 90 days. In the event
of termination of employment of Mr. Nitin Rakesh, for convenience, consequent to a change in control, subject to the other
provisions of the employment contract, the severance compensation to be paid is US$ 900,000.

Mr. Nitin Rakesh, CEO and Executive Director, holds 909,000 stock options under the Employee Stock Option Plan 2016.
In terms of the scheme, upon exercise, each of the stock options is eligible for issuance of one equity share of 310 each.

The Independent Directors of the Company are not eligible for any stock options and none of the other non-executive
directors were granted any stock options of Mphasis Limited during the year ended 31 March 2019.

Mr. Marshall Lux holds 50,000 stock-based incentive units of Mphasis Corporation, a wholly owned subsidiary of the
Company, which were granted on 11 October 2016. The stock units vest over 5 equal tranches and can be exercised
any time up to 6 months from the date of termination of the contract by either party. The amount to be paid by Mphasis
Corporation, upon exercise of the Incentive Units, will be difference between ¥544.50 (being the market price of Mphasis
Limited shares on the date of signing of contract) and share price of Mphasis Limited as on the date of exercise of
incentive units.
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iv.

Vi.

Remuneration Report

The remuneration to the employees and directors is paid as per the Remuneration Policy of the Company. The following is
a report on the Remuneration for the year ended 31 March 2019:

Remuneration to Directors

Name of the Directors Remuneration (Z Million) Ratio of Remuneration
2018-19 MR (in times) NP (in %)

Mr. Davinder Singh Brar 6.04 9 0.05

Mr. Narayanan Kumar 5.49 8 0.05

Ms. Jan Kathleen Hier 5.14 8 0.04

Mr. David Lawrence Johnson 4.83 7 0.04

Mr. Dario Zamarian ReferNote 4 1.54 7 0.04

Mr. Paul James Upchurch 4.83 7 0.04

Mr. Marshall Luxrefernote 4 3.16 7 0.03

Notes :

1. MR = Median Remuneration, NP=consolidated Net Profit.

2. As per the remuneration policy the Independent directors are not eligible for Stock Options of the Company.
3. No other non-executive and Independent directors were paid any remuneration.

4. The ratio of remuneration is calculated based on annualized remuneration.

Remuneration to Key Managerial Personnel (KMPs) as at 31 March 2019:

Name of the KMPs Remuneration (X Million) Ratio of Remuneration
2018-19 % Increase MR NP
(% Million) (in times) (in %)
Mr. Nitin Rakesh, Chief Executive Officer ReferNote 4 120.80 5 184 1.01
Mr. V Suryanarayanan, Chief Financial Officer 23.56 5 36 0.20
Mr. Subramanian Narayan, Company Secretary 6.59 Nil 10 0.06
Notes:

1. MR = Median Remuneration, NP= Consolidated Net Profit.

2. Remuneration is calculated as per Section 197 of the Companies Act, 2013.

3. The variable component of the Salary of CEO is linked to the performance targets for the overall Mphasis Group in terms
of Revenue and EPS and for other employees, the Company has a defined performance targets linked to the consolidated
Statement of Profit and Loss account, in addition to their performance.

4. The remuneration of Mr. Nitin Rakesh includes remuneration of ¥ 41.74 million from Mphasis Corporation, subsidiary of the
Company, for the period from 16 October 2018 to 31 March 2019.

During the year, in line with the Industry standards and to remain competitive in the marketplace, the Company has
awarded 5.23% average increase in the remuneration to the employees. Mr. Nitin Rakesh, Chief Executive Officer and
Executive Director and Mr. V Suryanarayanan, EVP and Chief Financial Officer were awarded 5% increment in the
remuneration. The Median Remuneration of the employees increased by 9.83% during the year. There are no employees
receiving remuneration in excess of remuneration received by the CEO and Executive Director of the Company.
As at 31 March 2019, there were 18,612 permanent employees of the Company.

Details of shares held by the directors

As on 31 March 2019, none of the directors held any equity shares.

Board Assessment

Performance assessment of the Board involves directors undertaking a critical review as a collective body, identifying the
Board’s strengths and weaknesses and is initiated towards the enhancement of the Board’s performance. The assessment
is carried annually by means of a structured questionnaire with forced ranking.
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(d)

During the year, the performance evaluation of the Independent Directors, was carried out by the entire Board (wherein the
Independent Director being evaluated did not participate) based on the framework recommended by the Nomination and
Remuneration Committee. The criteria included evaluation of the Board Culture, Sub-committees, Board Management,
evaluation of directors’ abilities in terms of understanding the Business of the Company, engaging with the management,
participation at the meetings etc. The criteria for evaluation of Independent Directors inter-alia included evaluation of
fulfilment of Independence criteria and their evaluation of independence from the management. The performance evaluation
of the Non-Independent Directors was carried out by the Independent Directors.

Vii.

Board Diversity

Diversity is intrinsically woven into the philosophy of Mphasis. The Company has always been committed to ensure that
the workplace is free from any form of discrimination based on gender, age, race, religion, disability or sexual orientation.
Mphasis respects each of its stakeholders associated with it and values their differences. The Board of the Company has
adopted a Board Diversity Policy as per the requirements of law with an emphasis to recognize inclusion of woman director
on the Board.

All Board appointments are based on meritocracy and candidates are considered against objective criteria, having
due regard for the benefits of diversity on the Board. The Board Diversity Policy has been uploaded on the website
of the Company at https://www.mphasis.com/content/dam/mphasis-com/global/en/investors/governance/Board%20
Diversity%20Policy.pdf in the Investors section.

Ms. Jan Kathleen Hier (DIN: 07360483 ) is a woman Independent Director on the Board of the Company.

CSR Committee

As required under Section 135 of the Companies Act, 2013, the Board of Directors have constituted a CSR Committee. The
primary function of the committee is to assist the Board of Directors in formulating a Corporate Social Responsibility (CSR)
Policy and review its implementation and progress from time to time.

During the year ended 31 March 2019, a telecon meeting of the CSR Committee was held on 30 April 2018 to take note of update
on CSR programs and amount spent for FY 2018 and CSR spend for FY 2019 and a meeting of the Committee was held on
18 October 2018.

The composition of the Committee and the attendance of the members at each of the meetings held during the year ended
31 March 2019 are given below:

Member No. of Meetings held
during the tenure
(including telecon meetings)

No. of Meetings attended
(including telecon meetings)

Mr. Narayanan Kumar, Chairman a a a [ ]
Mr. Davinder Singh Brar a a a

Mr. Nitin Rakesh a a a a
Mr. Amit Dalmia aa a&

ESOP Compensation Committee

The Board of Directors of the Company has constituted an ESOP Compensation Committee in line with the requirements of
SEBI (Share Based Employee Benefits) Regulations, 2014.

During the year ended 31 March 2019, the ESOP Compensation Committee has, on a periodic basis, approved exercise of
278,712 equity shares of ¥10 each under various Employee Stock Options Schemes and Restricted Stock Units schemes in
force. The said shares have been duly credited to the employees and have been listed with the Stock Exchanges.

The primary function of the Committee is to administer Stock Option Plans of the Company including the grants made
thereunder. The present composition of the Committee is as below:

Mr. Narayanan Kumar - Chairman
Mr. Davinder Singh Brar - Member
Mr. Amit Dixit - Member

During the year, the Committee approved a grant of 223,000 stock options under Employees Stock Option Plan 2016.
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(f) Stakeholders Relationship Committee
The Company attaches paramount importance to the investor relations and is committed on redressal of grievances such as
non-receipt of balance sheet, non-receipt of dividends and other investor related grievances on a timely manner.
Responsibilities of the Committee are as follows:

a. oversee the resolution of the grievances of the shareholders, debenture-holders and other security-holders including the
grievances relating to transfer/transmission of shares, non-receipt of annual reports, non-receipt of dividends, issue of
new/duplicate share certificates, General Meetings etc.;

b. review measures taken for effective exercise of voting rights by the Shareholders;

c. review the adherence to the service standards adopted by the Company in respect of services rendered by the Registrars
and Share Transfer Agent; and

d. review various measures and initiatives taken by the Company for reducing the quantum of unclaimed dividends and
measures taken for ensuring timely receipt of dividend warrants, annual reports, statutory notices by the shareholders of
the Company.

The details of the correspondence with the shareholders including the details of the Investor Grievances, if any, are placed
before the committee members on a monthly basis.

The status of Investor Complaints during the year ended 31 March 2019, is as under:

Complaints as on 1 April 2018 : Nil
Compilaints received during the year : 36
Compilaints resolved during the year : 36
Complaints pending as on 31 March 2019 : Nil

All the grievances have been resolved.

The Complaints pertains to non-receipt of dividend, non-receipt of Annual Reports and non-receipt of tender forms under the
buyback implemented during the year.

The present composition of the Committee is as below:

Mr. Davinder Singh Brar - Chairman
Mr. Nitin Rakesh - Member
Mr. Amit Dalmia - Member

Name, Designation and Address of the Compliance Officer
Mr. Subramanian Narayan

Vice President and Company Secretary

Mphasis Limited

Bagmane World Technology Center,

Marathahalli Outer Ring Road,

Doddanakundi Village,

Mahadevapura, Bengaluru - 560048

(9) Treasury and Operations Committee

The Board has constituted a “Treasury and Operations Committee” considering the desired focus on the treasury
and business operations. The powers and functions of the Committee include, oversight of liquidity management and
banking operations, forex risk management, investment portfolio/interest rate risk management, approval for capital
expenditure/hardware resale and settlement of legal cases beyond certain limits of the Committee. During the year ended
31 March 2019, a telecon meeting of the Committee was held on 8 October 2018 and a meeting of the Committee was held on
24 January 2019.
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The composition of the Committee and the attendance of the members at the meetings held during the year ended
31 March 2019 is given below:

Member No. of Meetings held No. of Meetings attended

during the tenure (including telecon meeting)
(including telecon meeting)

Mr. Davinder Singh Brar, Chairman o O
Mr. Nitin Rakesh

Mr. Amit Dalmia

(h) Strategy Committee

The primary function of the Committee is to oversee the Company’s strategic planning process, review and advice on strategic
proposals, evaluate the potentials for the growth opportunities of the Company etc. and make appropriate recommendations
to the Board. During the year, there was no meeting of the Strategy Committee held.

The present composition of the Committee is as follows:

Mr. Davinder Singh Brar - Member
Ms. Jan Kathleen Hier - Member
Mr. Nitin Rakesh - Member
Mr. David Lawrence Johnson - Member
Mr. Amit Dixit - Member
Mr. Paul James Upchurch - Member
Mr_ Marsha” LUX - Member (appointed as a member effective 7 August 2018)

() Buyback Committee

The Board of Directors of the Company, at its meeting held on 7 August 2018, had constituted a Buyback Committee to
administer the operational activities involved in the buyback of shares. During the year ended 31 March 2019, the Buyback
Committee passed resolutions dated 1 October 2018, 5 October 2018, 27 November 2018 and 27 December 2018 in
connection with the matters relating to the Buyback of shares of the Company. Further to the completion of the buyback,
the Buyback Committee was wound up by the Board at its meeting held on 24 January 2019. The Committee comprised of
Mr. Narayanan Kumar, Mr. Nitin Rakesh, Mr. Amit Dixit and Mr. Amit Dalmia as its members.

() Risk Governance and Management Committee

The Board of Directors of the Company, at its meeting held on 24 January 2019, had constituted a Risk Governance and
Management Committee (RGMC) with effect from 1 April 2019. The Committee comprises of following as its members:

Mr. Amit Dalmia - Director (Chairman of the Committee)

Mr. Narayanan Kumar - Director

Mr. David Lawrence Johnson - Director

Mr. Marshall Lux - Director

Mr. Nitin Rakesh - CEO and Executive Director

Mr. Suryanarayanan V - EVP and Chief Financial Officer

Mr. Eric Winston - EVP, General Counsel, Chief Ethics and Compliance Officer

The primary function of the RGMC, as per its Charter, is to assist the Board in the discharge of its oversight in the areas
specified hereinafter, inter-alia, relating to:

review and approve annually, an Enterprise Risk Management framework of the Company including the Risk Appetite
Statement and the framework for the cyber and data security and recommend the same to the Board for its approval;

review and recommend changes to the approved Enterprise Risk Management framework of the Company required from
time to time including periodic review of the risks related to the execution of company’s business strategy to ensure that
the Enterprise Risk Management program assists in achieving the business goals of the Company;

evaluate the significant risk exposures to the Company and review the management actions to mitigate such risks; and

evaluate the Cyber — Security preparedness of the Company including overseeing of the Business Continuity Planning and
Disaster Recovery preparedness and overseeing the resolution of risk events including breach of information security and
cyber-attacks, if any, and make appropriate recommendations to the Board.
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IV. MEETINGS OF THE SHAREHOLDERS
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Location and time of last three AGMs:
Following is the summary of the last three Annual General Meetings (AGM) of the Company:

AGM Date and Time Venue

Twenty fifth Annual 4 November 2016  Vivanta by Taj,
General Meeting 10:00 AM 41/3, Mahatma Gandhi Road, Bengaluru — 560 001.

Twenty sixth Annual 26 July 2017 The Chancery Pavilion Hotel,
General Meeting 10:30 AM No. 135, K.S. Thimmaiah Road, (Residency Road), Bengaluru — 560025.

Twenty seventh Annual 7 August 2018 The Chancery Pavilion Hotel,
General Meeting 10:30 AM No. 135, K.S. Thimmaiah Road, (Residency Road), Bengaluru — 560025.

Special resolutions transacted at the Annual General Meetings held in the last three years

Date of AGM Special Resolutions transacted

4 November 2016 e Approval for the payment of remuneration by way of commission not exceeding 1% of the net
profits of the company to be paid to non-executive directors.
¢ Approval for the formulation of Mphasis Employee Stock Option Plan 2016 (ESOP 2016).
e Approval for extending the ESOP 2016 to the eligible employees of the subsidiary companies.

7 August 2018 e Approval for re-appointment of Mr. Narayanan Kumar as an Independent Director

Special resolutions transacted through Postal Ballot last year

During the year, special resolution was passed through Postal Ballot for approval of Buy-back of equity shares of the Company
on a proportionate basis through “Tender Offer” route under the Securities and Exchange Board of India (Buyback of Securities)
Regulations, 2018 for an amount not exceeding ¥9,882.75 million (Rupees Nine Thousand Eight Hundred and Eighty-Two
million and Seven Fifty Thousands).

Details of Special Resolution passed through Postal Ballot Voting Pattern

Approval of Buy-back upto 7,320,555 equity shares of the Resolution passed by 99.99% majority
Company representing 3.79% of the fully paid up equity shares

from all the equity shareholders on a proportionate basis through

“Tender Offer” method under the Securities and Exchange

Board of India (Buy-back of Securities) Regulations, 2018 at

a price not exceeding ¥ 1,350 per equity share aggregating to

%9,882.75 million.

Mr. S P Nagarajan, Practicing Company Secretary, was appointed as the scrutinizer for the above postal ballot for carrying out
the postal ballot process in a fair and transparent manner.

None of the items to be transacted at the ensuing 28" Annual General Meeting are required to be passed by special resolution
through postal ballot.

DISCLOSURES

There are no materially significant related party transactions which have potential conflict with the interests of the Company at
large. The details of material related party transactions, if any, are filed with the stock exchanges every quarter. Related party
transactions are reported in the financial statements of the Company. The Board of Directors of the Company has approved a Policy
on the materiality of related party transactions which is hosted on the website of the Company www.mphasis.com in the Investors
section under the Corporate Governance page. The Audit Committee of the Board has delegated the powers to approve the routine
non-material related party transactions as per the provisions of the SEBI Listing Regulations severally to the Chief Executive Officer
and Chief Financial Officer and the details of such transactions are placed before the Committee on a quarterly basis.

The code of conduct of the Board of Directors and senior management has also been disclosed on the website.

No penalty has been imposed on the Company on any matter relating to Capital Markets by the Stock Exchanges or Securities and
Exchange Board of India or any other statutory authority from the date of inception of the Company.
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At Mphasis, we have a free and fair channel of communication for concerns about integrity, unethical behavior, actual or suspected
fraud or violation of the Company’s Code of Conduct or Ethics Policy.

The objective of the Whistleblower Policy is to provide anyone observing an illegal or unethical practice within the organization,
secure means to raise that concern, without fear of retaliation. All companies of the Mphasis Group and people associated with
the Company viz., Customers, Vendors etc. can raise such concerns through written complaints deposited in drop-boxes at any
of our offices, through emails or through the whistleblower hotline numbers. The Audit Committee Chairman is the Whistleblower
Ombudsperson.

The Company has complied with all mandatory requirements of the Listing Regulations.
As required under the provisions of the law, the following disclosures are uploaded on the website of the Company at

https://www.mphasis.com/home/corporate/investors.html. Investors are encouraged to visit the website of the Company to access
such documents:

Quarterly Shareholding Pattern
Disclosures of Voting Results
Letters of re-appointment of Independent Directors
Mphasis Related Party Policy
Corporate Social Responsibility Policy
Board Diversity Policy
Policy on material subsidiaries
Code of Conduct for Prevention of Insider Trading
Code of Conduct for Directors and employees of the Company
. Orientation process for the Directors
. Remuneration Policy for executives and directors
. Correspondence with Stock Exchanges
. Dividend Distribution Policy
. Document Retention and Archival Policy
. Policy for fair disclosure of UPSI
. Mphasis Prevention of Sexual Harassment(POSH) Policy
. Mphasis IP Policy
. Mphasis Anti-Slavery Policy
. Anti- Bribery and Corruption Policy
. Confidentiality Notice to Covered Persons

©ONOo O~ OND =
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Details of fees paid to the Statutory Auditors

The details of total fees paid by the Company and its subsidiaries to BSR & Co., LLP (including its network firms), the Statutory
Auditors of the Company, during the year is as follows:

(Amount in %)

Total fees paid by the Company 1,47,58,977
Total fees paid by the subsidiaries of the Company 8,00,000
INTERNAL CONTROLS

The Company has adequate internal control systems in place and has reasonable assurance on authorizing, recording and reporting
transactions of its operations in all material respects and in providing protection and safeguard against misuse or loss of assets
of the Company. The Company has in place, well documented procedures covering critical financial and operational functions
commensurate with the size and complexities of the organization.

Some of the salient features of the internal control system in place are:-

1. Adherence to applicable Accounting Standards and Policies.

2. ERP system connecting all offices enabling seamless data and information flow. This is constantly reviewed to enhance the
internal control check points.

3. Preparation of annual budget for operation and service functions and monitoring the same with actual performance at regular
intervals.
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4. Ensuring that assets are properly recorded and procedures have been put in place to safeguard against any loss or unauthorized
use or disposal.

Internal audit is carried based on the audit universe coverage and Internal Audit Plan approved by the Audit Committee.

The observations arising out of internal audit are periodically reviewed at the Audit Committee meetings along with follow up
action.

7. Quarterly presentations are made to the Audit Committee on enterprise risks faced by the Company and action plan of the
Company to mitigate the same.

In addition, the Company uses the services of an external firm to periodically review various aspects of the internal control system
to ensure that such controls are operating in the way expected and whether any modification is required.

The Internal Audit function develops an audit plan for the Company, which includes a mix of financial, operational, compliance and IT
areas. The audit coverage includes corporate, core business operations, as well as support function. The internal audit reports and
the recommended management actions are presented to the Audit Committee on a quarterly basis. The status of the management
actions is followed by the Internal Audit function and the progress of the implementation of the action is reported to the Audit
Committee on a quarterly basis.

The Company’s internal financial controls are deployed through an internally evolved framework that addresses material risks in the
Company’s operations and financial reporting objectives, through a combination of Entity Level Controls (including Enterprise Risk
Management, Legal Compliance Framework and Anti-fraud Mechanisms such as an Ethics Framework, Code of Conduct, Whistle
Blower Policy, etc.), Process Controls (both manual and automated), Information Technology based controls, period end financial
reporting and closing controls and Internal Audit.

MEANS OF COMMUNICATION

The Board of Directors of the Company approves and takes on record the audited financial quarterly results and the results are
announced to all the Stock Exchanges where the shares of the Company are listed and to various news agencies Pan India. Further,
the quarterly and annual audited financial results are also published in leading newspapers within 48 hours of the conclusion of
the meetings of the Board in which they are taken on record. Generally, the quarterly results are published in various editions
of The Business Standard and Samyukta Karnataka-Kannada. The quarterly and annual results are hosted on the Company’s
website at www.mphasis.com. The website also contains a copy of presentations on the financial results of the Company. The
Company’s website has in it a separate page for Investor’s section, wherein the financial results, shareholding pattern and share
price information are hosted for the knowledge of the Investors.

In addition to the above, the Company participates in the earnings call with various Investors, Analysts and Broking Houses. The
Company also makes a presentation at the various Investors and Analysts meets, the particulars of which are disclosed to the Stock
Exchanges before such participation.

The transcripts of the earnings call are hosted on the Company’s website for the information of other Investors as required under
the provisions of the Listing Regulations.

Press briefings are held after important occasions viz., announcement of quarterly results, acquisition of a new entity etc. The press
releases issued from time to time are informed to the Stock Exchanges where the equity shares of the Company are listed and are
also hosted on the Company’s website.

In line with the circulars of the Ministry of Corporate Affairs (MCA) on ‘Green Initiative’ allowing paperless compliances by companies,
the Company serves documents like Notices, Annual Reports and other statutory communications to its shareholders through
e-mail at the registered e-mail addresses. The physical copies of the Annual Report for such shareholders are sent upon request.
Members are requested to note that documents sent through the electronic mode will also be available on the Company’s website
— www.mphasis.com. The Company would like to urge shareholders to support this initiative of the MCA and contribute towards
greater sustainability by registering their e-mail addresses, if not already registered.

The Financial Results of the Company, shareholding pattern and the Corporate Governance Report filed with the National Stock
Exchange of India Limited (NSE) and BSE Ltd (BSE) under the Listing Regulations are also uploaded on NSE Electronic Application
Processing System (NEAPS) and BSE Listing Centre respectively.
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IX. GENERAL SHAREHOLDERS INFORMATION
(a) Details of the AGM

Date
Thursday, 25 July 2019
Time
10.30 AM
Venue
Taj MG Road, 41/3, Mahatma Gandhi Road, Bengaluru 560001

Procedure at the AGM

ATTENDANCE

Every member shall have the right to attend and speak at the Annual General Meeting. A member can vote at the Annual
General Meeting provided he/she has not voted through e-voting. A person is considered to be a member of the Company
if his/her name appears on the Register of Members or a beneficiary holder in the books of National Securities Depositories
Limited or the Central Depository Services (India) Limited as at the cutoff date considered for voting, i.e. Thursday,
18 July 2019.

If you intend coming to the meeting:

If you intend coming to the meeting in person, please do complete and bring the Attendance Slip and the copy of your Annual
Report. Copies of the Annual Report will not be distributed at the meeting. Kindly note that every joint shareholder can attend
and speak at the meeting.

If you do not intend coming in person but would like to appoint someone to act on your behalf:

If you do not wish to attend or are unable to attend the meeting, your vote is still important. We would urge you, regardless
of the number of shares you own, to appoint someone to act on your behalf and to vote at the Annual General Meeting. The
person so appointed by you is known as a proxy. In case you have voted on the resolutions through e-voting, the proxy can
only attend the Annual General Meeting. In case you wish to appoint a proxy, we call upon you to complete, sign and return
the accompanying proxy form. However, it may be noted that appointment of a proxy will not preclude you from attending
the meeting in person. In case you attend the meeting after appointing a proxy, then the proxy shall be deemed to have been
revoked.

The accompanying proxy appointment form enables you to appoint the person of your choice to act as a proxy on your behalf.
However, such person should be capable of entering into contract.

Before completing the form please read the following explanatory notes-

e Asingle proxy cannot represent more than 50 persons and represent for more than 10% of the voting rights of the Company.
We urge you to ensure compliance with this before the appointment of the proxy so that the proxy is valid and can be
accepted.

e You may appoint more than one proxy. However, only one proxy may attend the meeting. Please date, sign and affix a
revenue stamp of Re. 1/- on the proxy form. In case of joint holders any one of the holders can sign.

e Where the person appointing the proxy is a corporation, the form must be either under its seal or under the hand of a duly
authorized officer or attorney and the appropriate power of attorney or other authority must be lodged along with the proxy
form.

e For the proxy to be valid, the proxy form together with any authority must be received at the Registered Office of the
Company not later than 10:30 am on Tuesday, 23 July 2019.

Attendance Slips

The members and proxies are requested to bring their Attendance Slips sent herewith duly completed in all respects. The
persons representing the Body Corporate should additionally produce necessary authority executed by the Body Corporate,
under its seal, in their favour along with the attendance slip.
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VOTING

The Company has made available two modes of voting, viz, e-voting and physical voting at the Annual General Meeting, to
ensure wider participation of members. Members are requested to use any one of the above modes to cast their vote. Please
read the following instructions carefully in relation to voting:

Remote e-voting:

Pursuant to the Companies Act, 2013, the Company is pleased to provide the members, the facility to exercise their right to
vote at the 28th Annual General Meeting (AGM) by electronic means and the businesses of the meeting shall be transacted
through remote e-voting services provided by National Securities Depository Limited (NSDL). The Company has approached
NSDL for providing remote e-voting services.

The shareholders may cast their vote electronically during the period when the remote e-voting is open. The remote e-voting
module shall be disabled for voting thereafter. The shareholder shall not be allowed to change his/her e-vote once a vote on
a resolution is cast by the shareholder in the e-voting module. The voting rights of shareholders shall be in proportion to their
shares of the paid-up equity share capital of the Company as on Thursday, 18 July 2019.

1. The process and manner for remote e-voting are as under:

a) In case a Member receives an e-mail from NSDL [for members whose e-mail IDs are registered with the Company/
Depository Participants(s) ] :

()  Open the e-mail and open PDF file viz; “remote e-voting.pdf” with your Client ID or Folio No. as the password. The
said PDF file contains your user ID and password/PIN for remote e-voting. Please note that the password is an
initial password.

i) Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

Click on Shareholder - Login

iv) Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

(v) Password Change menu appears. Change the password/PIN with new password of your choice with minimum 8

digits/characters or combination thereof. Note the new password. It is strongly recommended not to share your

password with any other person and take utmost care to keep your password confidential.

Home page of remote e-voting opens. Click on remote e-voting: Active Voting Cycles.

vii) Select “EVEN” of “Mphasis Limited”.

viii) Now, you are ready for remote e-voting as Cast Vote page opens.

ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted.

) Upon confirmation, the message “Vote cast successfully” will be displayed.

xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send a scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter etc. together with an attested specimen signature of the
duly authorized signatory(ies) who is/are authorized to vote, to the Scrutinizer, Mr. S P Nagarajan through e-mail
to cs@nagarajansp818.com with a copy marked to evoting@nsdl.co.in
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b) In case a member receives a physical copy of the Notice of the AGM [for members whose email IDs are not
registered with the Company/Depository Participants(s) or requesting physical copy]:

() Initial password is provided as below in the Attendance Slips:
EVEN (Remote e-voting Event Number) USER ID PASSWORD/PIN

(i) Please follow all steps from SI. No. (i) to SI. No. (xii) above, to cast vote.

2. In case of any queries, you may refer to the Frequently Asked Questions (FAQs) for members and remote e-voting user
manual for Members available at the downloads section of www.evoting.nsdl.com or call on the toll free no.: 1800-222-990.

3. If you are already registered with NSDL for remote e-voting then you can use your existing user ID and password/PIN to
cast your vote.

4. You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending
future communication(s).

5. The voting rights of members shall be in proportion to their shares of the paid-up equity share capital of the Company as
on the cut-off date of Thursday, 18 July 2019.
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6. Any person, who acquires shares of the Company and becomes a member of the Company after dispatch of the notice and
holding shares as of the cut-off date i.e. Thursday, July 18, 2019, such member may obtain the login ID and password by
sending a request at evoting@nsdl.co.in or giri@integratedindia.in(RTA).

However, if you are already registered with NSDL for remote e-voting then you can use your existing user ID and password
for casting your vote. If you forgot your password, you can reset your password by using “Forgot User Details/Password”
option available on www.evoting.nsdl.com or contact NSDL at the following toll free No.: 1800-222-990.

7. A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at the AGM
through the physical ballot. A person who is not a member as on the cut-off date should treat the above for information
purposes only.

Voting at the Annual General Meeting through physical ballot:

The facility for voting through a physical ballot shall be made available at the Annual General Meeting and the members
attending the meeting, who have not cast their vote by remote e-voting, shall only, be able to exercise their right to vote at the
meeting through a physical ballot.

PROCEEDINGS AT THE MEETING

The Chairman shall after discussion on all the items of business placed before the members order a physical ballot to be
taken for the shareholders who have not voted through e-voting. The eligible shareholders may cast their votes thereafter.
The scrutinizer shall, immediately after the conclusion of voting at the Annual General Meeting, first count the votes cast at
the meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in
the employment of the Company and make a consolidated scrutinizer’s report of the total votes cast in favour or against, if
any, to the Chairman or a person authorized by him in writing not later than forty eight hours of conclusion of the meeting.
The Chairman shall declare the results forthwith upon receipt of the report of scrutinizer report.

SCHEDULE OF EVENTS FOR THE VOTING AND DECLARATION OF VOTING RESULTS

Events Planned dates
Despatch of Annual Report Monday, 1 July 2019 (Latest date)

Advertisement regarding despatch of notices and public notice regarding e-voting in | Monday, 1 July 2019
English and Kannada

Cut-off date for remote e-voting Thursday, 18 July 2019
Commencement of remote e-voting Saturday, 20 July 2019
Closing of the e-voting Wednesday, 24 July 2019
Physical voting at AGM Thursday, 25 July 2019
Declaration of results of voting Friday, 26 July 2019

VOTING RESULTS:

The results declared along with the report of the Scrutinizer shall be placed on the website of the Company,
www.mphasis.com and on the website of NSDL (www.evoting.nsdl.com) immediately after the declaration of the results
by the Chairman or a person authorized by him in writing. The results shall also be immediately forwarded to the stock
exchanges where the shares the Company are listed. The results shall also be displayed on the notice board of the Company
at the registered office and the corporate office.

Financial Calendar

Financial Year 1 April 2018 to 31 March 2019

Results Announced 27 May 2019

Book Closure Dates 13 July 2019 to 25 July 2019 (both days inclusive)
Posting of Annual Reports By 1 July 2019 (latest Date)

Annual General Meeting 25 July 2019

Dividend Payment Date On or before 24 August 2019
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(c)

(e)

Listing

Equity shares of the Company are listed and traded on the following Stock Exchanges:

Exchange Address Scrip Code

BSE Limited Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai 400 001. 526299
Telephone: 022-22721233/34 Fax No.: 022-22721062

The National Stock Kurla Complex, Bandra (E) Mumbai - 400 051. MPHASIS

Exchange of India Telephone: 022-26598100-8114 Fax Nos. 022-26598237-38

Limited

Metropolitan Stock Vibgyor Towers, 4th floor, Plot No.C 62, G-Block, Opp. Trident Hotel, Bandra MPHASIS

Exchange of India Kurla Complex, Bandra (E), Mumbai-400 098, India.

Limited (MSEI)* Telephone: 022-6112 9000 Fax No.022-2654 4000

* Traded as permitted security on the exchange
The Company has paid the listing fees for the year ending 31 March 2019.

Dematerialization of Equity Shares

The Equity Shares of the Company are admitted in the following depositories of the country under the International Securities
Identification Number (ISIN) INE356A01018. This number is required to be quoted in each transaction relating to the
dematerialized equity shares of the Company.

Name of the Depository Address

National Securities Depository Limited Trade World, A wing, 4" & 5" Floors,
Kamala Mills Compound, Senapathi Bapat Marg,
Lower Parel, Mumbai - 400 013.

Central Depository Services (India) Limited | Phiroze Jeejeebhoy Towers, 17" Floor, Dalal Street, Mumbai - 400 001.

The Company has paid the custodial charges to the respective depository participants for the year ending 31 March 2019.

The Securities and Exchange Board of India has specified that the shares of the Company would be traded only in demat form
effective 29 November 1999. Further, the Securities Exchange Board of India, had vide its notification No. SEBI/LAD-NRO/
GN/2018/24 dated 8 June 2018 and a press release dated 3 December 2018, have restricted transfer of shares in physical form
effective 1 April 2019.

In view of the above and considering the benefits of holding shares in electronic form, the shareholders holding physical share
certificates are requested to dematerialize their holding at the earliest. As on 31 March 2019, 99.70% shareholders held 99.95%
of shares in demat form.

Corporate Identity Number

The Corporate Identity Number (CIN), allotted by the Ministry of Corporate Affairs, Government of India, is L30007KA1992PLC025294
and the Company’s Registration Number is 25294.

The Company’s Master Data and details of the compliance filings by the Company with the Ministry of Corporate Affairs,
Government of India, may be viewed by the members and other stakeholders at www.mca.gov.in (MCA21eServices) using the
abovementioned CIN.

Permanent Account Number

The Securities Exchange Board of India (SEBI) vide its circulars has made the Permanent Account Number (PAN) as the sole
identification number for all participants transacting in the securities market, irrespective of the amount of the transaction
and further directed that for securities market transactions and off market transactions involving transfer of shares of listed
companies in physical form, it shall be mandatory for the transferee(s) to furnish a copy of the PAN card to the Company/
Registrar and Share Transfer Agent, as the case may be for registration of transfer of shares. SEBI has also clarified that it shall
be mandatory to furnish a copy of PAN in the following cases:—
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a. Deletion of names of the deceased shareholder(s), where the shares are held in the name of two or more shareholders.

Transmission of shares to the legal heir(s), where deceased shareholder(s) was the sole holder(s) of shares.

Transposition of shares — when there is a change in the order of names in which physical shares are held jointly in the names

of two or more shareholders.

In case of mismatch in PAN card details as well as difference in maiden name and current name (in case of married women) of
the investors, the PAN card as submitted by the transferee(s) can be provided by furnishing sufficient evidence in support of the
identity of the transferee like passport, voter card ID, driving license, photo identity cards issued by statutory bodies/ banks/

public sector undertakings etc.

Securities Exchange Board of India has relaxed the requirement to furnish a copy of PAN for transfer of equity shares executed
by non-residents vide its circular No. SEBI/HO/MIRSD/DOS3/CIR/P/2019/30 dated 11 February 2019. The exemption is
available for transfer of shares executed after January 01, 2016 for non-commercial transactions, i.e. transfer by way of gift to
immediate relatives. The non-resident shareholders are required to provide a copy of an alternate valid document to ascertain
identity as well as the non-resident status to avail this relaxation.

Market Quotation

The month wise high low and closing prices and the volume of shares of the Company traded for the period
1 April 2018 to 31 March 2019 on The National Stock Exchange of India Limited (NSE) and BSE Limited (BSE) are given below:

NSE BSE
Month  High  Low  Close \oumefor  High  Low  Close  Volumefor
®) ®) ®) (Shares) ®) ®) ®) (Shares)

Apr-18 1060 838 1036 9,925,655 1053 837 1034 402,749
May-18 1150 960 1101 31,299,455 1148 964 1100 1,027,114
Jun-18 1155 995 1084 7,320,879 1150 994 1085 527,149
Jul-18 1248 1062 1152 8,099,622 1237 1065 1154 896,152
Aug-18 1279 1140 1260 8,234,260 1276 1143 1264 484,498
Sep-18 1277 1148 1173 7,450,007 1278 1148 1172 881,708
Oct-18 1183 938 987 14,555,378 1184 940 987 1,694,676
Nov-18 1020 882 1003 7,689,908 1019 884 999 443,880
Dec-18 1038 943 1018 6,092,477 1037 945 1014 362,689
Jan-19 1028 858 1003 8,766,196 1028 855 1000 550,753
Feb-19 1063 987 1041 4,412,224 1060 987 1046 224,477
Mar-19 1050 936 991 4,756,670 1050 938 989 334,764

Note: The prices have been rounded off to the nearest rupee

Based on the closing quotation of ¥ 991 per share as at 29 March 2019 at the National Stock Exchange of India Limited
(NSE), the market capitalization of the Company is ¥ 185 billion (market capitalisation as at 31 March 2018 was % 162 billion),
representing a growth of 14.20% of market capitalization as at 31 March 2019.
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The shareholding pattern of the members of the Company as on 31 March 2019 is as follows :

Feb-19

Mar-19

Total Shares held Shares held Total % to
Category No. of in demat in No. of total
shareholders form physical form shares capital
Promoter 1 97,317,781 - 97,317,781 52.26
Foreign Institutional Investors 4 689,151 100 689,251 0.37
Foreign Portfolio Investors 336 54,640,957 - 54,640,957 29.34
Financial Institutions and Banks 12 732,339 - 732,339 0.39
Mutual Funds 69 14,103,580 - 14,103,580 7.57
Bodies Corporate 612 9,409,163 1,000 9,410,163 5.05
Non-Resident Indians 1626 1,622,291 - 1,622,291 0.87
Resident Indians 59,889 7,128,029 89,558 7,217,587 3.88
Others 328 485,090 - 485,090 0.26
Total 62,877 186,128,381 90,658 186,219,039 100.00
() Distribution of Shareholding as on 31 March 2019

Category Shareholders Shares held

Number Percentage Number Percentage
Upto 500 60,802 96.70 3,985,788 2.14
501 - 1000 822 1.31 622,550 0.33
1001 - 2000 388 0.62 565,922 0.30
2001 - 3000 150 0.24 376,140 0.20
3001 - 4000 89 0.14 315,296 0.17
4001 - 5000 87 0.14 399,008 0.21
5001 - 10000 146 0.23 1,053,072 0.57
10001 & above 393 0.63 178,901,263 96.07
Total 62,877 100.00 186,219,039 100.00
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() Details regarding the shares in the Unclaimed Suspense Account:

Sl. Particulars No. of No. of
No. shareholders Shares
1 Aggregate number of shareholders and the outstanding shares lying in the 12 4500
unclaimed suspense account as at 1 April 2018

2 Transfer of Shares to Investor Education and Protection Fund during the year, 0 0
pursuant to Section 124(6) of the Companies Act, 2013 ReferNote 1

3  Number of shareholders who approached the issuer for transfer of shares from the 0 0
unclaimed suspense account during the year and the shares were subsequently
transferred

4  Aggregate number of shareholders and the outstanding shares lying in the 12 4500
unclaimed suspense account as at 31 March 2019

Notes:

1. Pursuant to Section 124 (6) of the Companies Act, 2013 read with the Investor Education and Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016, the shares, held by Shareholders who have not claimed dividend for the last seven consecutive years, are
required to be transferred to Investor Education and Protection Fund.

2. As at the date of the report, 200 shares have been transferred to the Investor Education Protection Fund, pursuant to Section 124 of the
Companies Act, 2013, in respect of which the dividend has remained unclaimed for a period of seven consecutive years.

The voting rights on the shares outstanding in the suspense account shall remain frozen till the rightful owner of such shares
claims the shares.

(k) Address for Communication

Company Contact

RTA Contact

Mr. Subramanian Narayan

Vice President and Company Secretary
Mphasis Limited,

Bagmane World Technology Center,
Marathahalli Outer Ring Road,
Doddanakundi Village, Mahadevapura,
Bengaluru - 560 048, India

Phone: +91 (080) 6750 1000

Integrated Registry Management Services Private Limited
(Unit: Mphasis Limited)

30, Ramana Residency, 4™ Cross
Sampige Road, Malleswaram,
Bengaluru - 560 003

Phone: +91 (080) 2346 0815-818
Fax: +91 (080) 2346 0819

Paris, France
27 May 2019

For and on behalf of the Board of Directors

Davinder Singh Brar
Chairman

149

ANNUAL REPORT 2019



CORPORATE GOVERNANCE

Compliance Certificate on Corporate Governance

To,
The Members of Mphasis Limited

| have examined the compliance of the conditions of Corporate Governance by Mphasis Limited (‘the Company’) for the financial year
ended on 31 March 2019, as stipulated under the provisions of Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and amendments thereof.

The compliance of conditions of Corporate Governance is the responsibility of the Company’s management. This responsibility includes
the design, implementation and maintenance of internal control and procedures to ensure the compliance with the conditions of the
Corporate Governance stipulated in the SEBI Listing Regulations.

My examination was carried out in accordance with the Guidance Note on certification of Corporate Governance (as stipulated in SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015), issued by The Institute of Company Secretaries of India (ICSI)
and was limited to procedures and implementation thereof, adopted by the Company for ensuring the compliances of the conditions of
Corporate Governance. It is neither an audit nor an expression of opinion on the financial statements of Company.

Based on the information, explanations given to me and according to the examination of the relevant records, the representations
and all material disclosures made by the Directors and the Management, the Company has complied with the provisions of Corporate
Governance as stipulated under the provisions of Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. It is further stated that no investor grievance is pending for the said financial year as per the records of the Company.

| further state that such compliance is neither an assurance as to future viability of the Company nor the efficiency or effectiveness with
which the management has conducted the affairs of the Company.

S. P. NAGARAJAN
COMPANY SECRETARY

ACS : 10028
CP No. : 4738

Date : 27 May 2019
Place : Bengaluru
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
(Pursuant to Regulation 34(3) of Clause 10(i) of Part C of Schedule V of the Securities Exchange Board of India
(Listing Obligations and Disclosure Requirement) Regulations, 2015)

To,

The Members,

MPHASIS LIMITED

Bagmane World Technology Center,
Marathahalli Outer Ring Road,
Doddanakundi Village, Mahadevapura,
Bangalore-560048

CIN of Company : L30007KA1992PLC025294
Authorised Capital : % 2,45,00,00,000/-

| have examined the relevant registers, records, forms, returns and disclosures received from the Directors of MPHASIS LIMITED
(hereinafter referred to as ‘the Company’), a Company incorporated under the Companies Act, 1956 vide Corporate Identity Number
(CIN) L30007KA1992PLC025294 and having its Registered Office at Bagmane World Technology Center, Marathahalli Outer Ring Road,
Doddanakundi Village, Mahadevapura, Bangalore — 560048, produced before me for issuance of this Certificate, in accordance with
Regulation 34(3) read with Schedule V Para-C Sub clause 10()) of the Securities Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

In my opinion and to the best of my information and according to the verifications (including Directors Identification Number (DIN) status
at the MCA portal - www.mca.gov.in) as considered necessary and explanations furnished to me by the Company & its officers, |, hereby
certify that none of the Directors on the Board of the Company as stated below for the Financial Year ending on 315t March, 2019 have
been debarred or disqualified from being appointed or continuing as Directors of companies by the Securities and Exchange Board of
India, Ministry of Corporate Affairs or any such other Statutory Authority.

SIC_) DIN NAME DESIGNATION DATE OF APPOINTMENT
1. 00007848 Narayanan Kumar Director 15/02/2013
2. 00042261 Nitin Rakesh Whole-time Director 26/07/2017
3. 00068502 Davinder Singh Brar Director 11/12/2015
4. 01798942 Amit Dixit Director 01/09/2016
5. 05313886 Amit Dalmia Director 01/09/2016
6. 07360483 Jan Kathleen Hier Director 11/12/2015
7. 07593637 David Lawrence Johnson Director 01/09/2016
8. 07593638 Paul James Upchurch Director 01/09/2016
9. 08178748 Marshall Jan Lux Director 07/08/2018

Ensuring the eligibility of for the appointment / continuity of every Director on the Board is the responsibility of the management of
the Company. My responsibility is to express an opinion on the eligibility of for the appointment / continuity of every Director on the
Board based on my verification. This certificate is neither an assurance as to the future viability of the Company nor of the efficiency or
effectiveness with which the management has conducted the affairs of the Company.

S. P. NAGARAJAN

COMPANY SECRETARY
Date: 27 May 2019 ACS : 10028
Place: Bengaluru CP No. :4738
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INDEPENDENT AUDITOR’S REPORT

To the Members of Mphasis Limited
Report on the Audit of the Standalone Financial Statements
Opinion

We have audited the standalone financial statements of Mphasis Limited (“the Company”), which comprise the standalone balance
sheet as at 31 March 2019, the standalone statement of profit and loss (including other comprehensive income), standalone
statement of changes in equity and standalone statement of cash flows for the year then ended, and notes to the standalone financial
statements, including a summary of the significant accounting policies and other explanatory information (hereinafter referred to as
“the standalone financial statements”).

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid standalone financial
statements give the information required by the Companies Act, 2013 (“the Act”) in the manner so required and give a true and fair
view in conformity with the accounting principles generally accepted in India, of the state of affairs of the Company as at 31 March
2019, and profit and other comprehensive income, changes in equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under Section 143(10) of the Act. Our responsibilities
under those SAs are further described in the Auditor’s Responsibilities for the Audit of the Standalone Financial Statements section of
our report. We are independent of the Company in accordance with the Code of Ethics issued by the Institute of Chartered Accountants
of India together with the ethical requirements that are relevant to our audit of the standalone financial statements under the provisions
of the Act and the Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements and
the Code of Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters (‘KAM’) are those matters that, in our professional judgment, were of most significance in our audit of the standalone
financial statements of the current period. These matters were addressed in the context of our audit of the standalone financial statements
as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.

Description of Key Audit Matters

The key audit matter How the matter was addressed in our audit

Adoption of Ind AS 115 - Revenue from Contracts with Customers

As described in Note 21 to the standalone financial statements,
the Company has adopted Ind AS 115, Revenue from Contracts
with Customers (‘Ind AS 115’), the new standard on revenue
recognition. The application and transition to this accounting
standard is complex and is an audit focus area.

The revenue standard establishes a comprehensive framework
for determining whether, how much and when revenue should
be recognized. This involves certain key judgments relating to
identification of distinct performance obligations, determination of
the transaction price, allocation of the transaction price to identified
performance obligations, and the appropriateness of the revenue
recognition methodology. Additionally, the standard mandates
robust disclosures in respect of revenue and periods over which
the remaining performance obligations will be satisfied subsequent
to the balance sheet date.

The Company adopted the cumulative effect method to transition
to Ind AS 115, consequently comparative financial information was
not restated.

Our audit procedures on adoption of Ind AS 115, Revenue from
contracts with Customers (‘Ind AS 115’), the new standard on
revenue recognition, include the following —

e Evaluated the design and implementation of the processes
and internal controls relating to implementation of the new
revenue recognition standard

e Evaluated the detailed analysis performed by management
across revenue streams by selecting samples for the existing
contracts with customers and verified the appropriateness
of identification of distinct performance obligations,
determination of the transaction price, allocation of the
transaction price to identified performance obligations and the
appropriateness of the revenue recognition methodology

e Evaluated the appropriateness of the adjustments recorded
by management as at 1 April 2018 to transition to the new
revenue standard, using the cumulative effect method; and

e Evaluated the appropriateness of the accounting policy and
disclosures provided under the new revenue standard and
assessed the completeness and mathematical accuracy of
the relevant disclosures.
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The key audit matter ‘ How the matter was addressed in our audit
Evaluation of tax positions

The Company operates in India and is subject to periodic challenges | Our audit procedures include the following substantive procedures:
by local tax authorities on a range of tax matters during the normal | 4 Optained an understanding of key tax litigations and potential
course of business including direct tax, transfer pricing and indirect tax exposures

tax matters. These involve significant management judgment to
determine the possible outcome of the tax litigations, consequently
having an impact on related accounting and disclosures in the
financial statements.

e We along with our internal tax experts -

= read and analyzed select key correspondences and
consultations carried out by management with external tax
experts for key tax litigations and potential tax exposures;

Refer Note 20 to the financial statements. = discussed with appropriate senior management and
evaluated management’s underlying key assumptions and
grounds of appeal in estimating the tax provisions; and

= evaluated the status of the recent and current tax
assessments / inquiries, results of previous tax
assessments and changes in the tax environment to
assess management’s estimate of the possible outcome of
key tax litigations and potential tax exposures.

Other Information

The Company’s management and Board of Directors are responsible for the other information. The other information comprises the
information included in the Company’s annual report, but does not include the financial statements and our auditors’ report thereon.

Our opinion on the standalone financial statements does not cover the other information and we do not express any form of assurance
conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the standalone financial statements or our knowledge obtained in
the audit or otherwise appears to be materially misstated. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact. We have nothing to report in this regard.

Management’s Responsibility for the Standalone Financial Statements

The Company’s management and Board of Directors are responsible for the matters stated in Section 134(5) of the Act with respect
to the preparation of these standalone financial statements that give a true and fair view of the state of affairs, profit/loss and other
comprehensive income, changes in equity and cash flows of the Company in accordance with the accounting principles generally
accepted in India, including the Indian Accounting Standards (Ind AS) specified under Section 133 of the Act. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the Act for safeguarding of the assets of the
Company and for preventing and detecting frauds and other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the standalone financial statements that give a true and fair view and are free from material misstatement,
whether due to fraud or error.

In preparing the standalone financial statements, management and Board of Directors are responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.

Board of Directors is also responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance is a high
level of assurance, but is not a guarantee that an audit conducted in accordance with SAs will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of these standalone financial statements.
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Auditor’s Responsibilities for the Audit of the Standalone Financial Statements (Continued)

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional skepticism throughout the
audit. We also:

e |dentify and assess the risks of material misstatement of the standalone financial statements, whether due to fraud or error, design
and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and appropriate to provide a
basis for our opinion. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the
circumstances. Under Section 143(3)(i) of the Act, we are also responsible for expressing our opinion on whether the company has
adequate internal financial controls with reference to standalone financial statements in place and the operating effectiveness of such
controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related disclosures
made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based on the audit evidence
obtained, whether a material uncertainty exists related to events or conditions that may cast significant doubt on the Company’s
ability to continue as a going concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in the standalone financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future events or
conditions may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the standalone financial statements, including the disclosures, and whether
the standalone financial statements represent the underlying transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of the audit and
significant audit findings, including any significant deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical requirements regarding
independence, and to communicate with them all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most significance in the
audit of the standalone financial statements of the current period and are therefore the key audit matters. We describe these matters in
our auditors’ report unless law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences of doing so would reasonably be
expected to outweigh the public interest benefits of such communication.

Other Matter

Corresponding figures for the year ended 31 March 2018 have been audited by another auditor who expressed an unmodified opinion
dated 10 May 2018 on the standalone financial statements of the Company for the year ended 31 March 2018.

Our opinion on the standalone financial statements is not modified in respect of the above matter.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditors’ Report) Order, 2016 (“the Order”) issued by the Central Government in terms of Section
143(11) of the Act, we give in “Annexure A” a statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent
applicable.

(A) As required by Section 143(3) of the Act, we report that:

(@ We have sought and obtained all the information and explanations which to the best of our knowledge and belief were necessary
for the purposes of our audit.

(b) In our opinion, proper books of account as required by law have been kept by the Company so far as it appears from our
examination of those books.
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Report on Other Legal and Regulatory Requirements (Continued)

The standalone balance sheet, the standalone statement of profit and loss (including other comprehensive income), the
standalone statement of changes in equity and the standalone statement of cash flows dealt with by this Report are in
agreement with the books of account.

In our opinion, the aforesaid standalone financial statements comply with the Ind AS specified under Section 133 of the Act.
On the basis of the written representations received from the directors as on 31 March 2019 taken on record by the Board of
Directors, none of the directors is disqualified as on 31 March 2019 from being appointed as a director in terms of Section
164(2) of the Act.

With respect to the adequacy of the internal financial controls with reference to financial statements of the Company and the
operating effectiveness of such controls, refer to our separate Report in “Annexure B”.

With respect to the other matters to be included in the Auditors’ Report in accordance with Rule 11 of the Companies (Audit and
Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations given to us:

The Company has disclosed the impact of pending litigations as at 31 March 2019 on its financial position in its standalone
financial statements - Refer Note 28 to the standalone financial statements;

The Company has made provision, as required under the applicable law or accounting standards, for material foreseeable
losses, if any, on long-term contracts including derivative contracts — Refer Note 16 to the standalone financial statements;
There has been no delay in transferring amounts, required to be transferred, to the Investor Education and Protection Fund by
the Company.

The disclosures in the standalone financial statements regarding holdings as well as dealings in specified bank notes during the
period from 8 November 2016 to 30 December 2016 have not been made in these standalone financial statements since they
do not pertain to the financial year ended 31 March 2019.

With respect to the matter to be included in the Auditors’ Report under section 197(16):

In our opinion and according to the information and explanations given to us, the remuneration paid by the Company to its directors
during the current year is in accordance with the provisions of Section 197 of the Act. The remuneration paid to any director is not in
excess of the limit laid down under Section 197 of the Act. The Ministry of Corporate Affairs has not prescribed other details under
Section 197(16) which are required to be commented upon by us.

Paris
27 May 2019 Membership No: 060154

forBS R & Co. LLP
Chartered Accountants
Firm’s Registration No: 101248W/W-100022

Amit Somani
Partner
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Annexure A to the Independent Auditors’ Report

With reference to the Annexure A referred to in the Independent Auditors’ Report to the members of the Company on the standalone
financial statements for the year ended 31 March 2019, we report the following:

(i)

(ii)

(ii)

(iv)

(v)

(vi)

(vii)

(@ The Company has maintained proper records showing full particulars, including quantitative details and situation of fixed
assets.

(b) The Company has a regular programme of physical verification of its fixed assets, by which all fixed assets are verified in a
phased manner over a period of three years. In our opinion, this periodicity of physical verification is reasonable having regard
to the size of the Company and the nature of its assets. Pursuant to the programme, certain fixed assets were physically
verified during the year and no material discrepancies were noticed on such verification.

() According to the information and explanations given to us, the Company does not have any immovable properties. Accordingly,
paragraph 3(i)(c) of the Order is not applicable to the Company.

The Company is a service company and accordingly, it does not have hold any physical inventories. Accordingly, paragraph 3(ii) of
the Order is not applicable to the Company.

According to the information and explanations given to us, the Company has not granted any loans, secured or unsecured to
companies, firms, limited liability partnerships or other parties covered in the register maintained under Section 189 of the Act.
Accordingly, the provisions of paragraph 3(iii) (a), (b) and (c) of the Order are not applicable to the Company.

In our opinion and according to the information and explanations given to us, the Company has complied with the provisions of
Section 185 and 186 of the Act, with respect to the loans given, investments made, guarantees and securities given.

The Company has not accepted any deposits from the public within the meaning of the directives issued by the Reserve Bank of
India, provisions of Section 73 to 76 of the Act, any other relevant provisions of the Act and the relevant rules framed thereunder.

The Central Government has not prescribed the maintenance of cost records under Section 148 of the Act for any of the services
rendered by the Company.

(@ According to the information and explanations given to us and on the basis of our examination of the records of the Company,
amounts deducted / accrued in the books of account in respect of undisputed statutory dues including Provident Fund,
Employees State Insurance, Income tax, Goods and Service Tax, Duty of customs, Value Added Tax, Cess and any other
statutory dues have generally been regularly deposited during the year by the Company with the appropriate authorities. As
explained to us, the Company did not have any dues on account of Duty of excise and Sales tax.

(b) According to the information and explanations given to us, no undisputed amounts payable in respect of Provident fund,
Employees State Insurance, Income tax, Duty of Customs, Goods and Services tax, Cess and any other material statutory
dues were in arrears, as at 31 March 2019, for a period of more than six months from the date they became payable.

() According to the information and explanations given to us, there are no dues which have not been deposited by the Company
on account of disputes, except for the following:

Name of the statue Nature of dues Amount* Period to which the amount | Forum where dispute is pending
(% in millions) relates (Financial Year)
Income Tax Act, 1961 |Income tax 7,582.01 2004-05, 2006-07, 2008-09, |Income Tax Appellate Tribunal
2009-10, 2012-13 and
2013-14
910.03 2010-11, 2011-12 and Commissioner of Income Tax,
2014-15 Appeals
365.99 2000-01 to 2005-06 Supreme Court
Income Tax Act, 1961 | Withholding taxes 1,933.4 2012-13, 2013-14 and Commissioner of Income Tax
2014-15 Appeals
4,956.63 2005-06 to 2011-12 Income Tax Appellate Tribunal
3.37 1999-00 to 2001-02 Supreme Court
Finance Act , 1994 Service tax 250.25 2004-05 to 2008-09 CESTAT, Karnataka
18.74 October 2011 to March 2015 | Commissioner (Appeals),
Karnataka
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Annexure A to the Independent Auditors’ Report (Continued)

(viii)

(ix)

(xi)

(xii)

(xiii)

Name of the statue Nature of dues Amount* Period to which the amount | Forum where dispute is pending
(% in millions) relates (Financial Year)
Maharashtra Value Sales tax 0.06 2013-14 Deputy commissioner
Added Tax Act, 2002 of Commercial Taxes,
Maharashtra
Tennessee Sales and | Sales and Use Tax 350.33 December 2011 to April 2015 | Department of Revenue,
Use Tax Regulations, Tennessee
USA

* Net of amounts paid under protest amounting to ¥ 4,164.39 million.

In our opinion and according to the information and explanations given to us, the Company has not defaulted in the repayment
of loans or borrowings to banks. The Company did not have any outstanding loans or borrowings from financial institutions,
Government and there are no dues to debenture holders during the year.

In our opinion and according to the information and explanations given to us, the Company did not raise any money by way of initial
public offer or further public offer (including debt instruments) and term loans during the year. Accordingly, paragraph 3(ix) of the
Order is not applicable to the Company.

To the best of our knowledge and according to the information and explanations given to us, no material fraud by the Company or
on the Company by its officers or employees has been noticed or reported during the course of our audit.

In our opinion and according to the information and explanations given to us and based on examination of the records of the
Company, the Company has paid/provided managerial remuneration in accordance with the requisite approvals mandated by the
provisions of Section 197 read with Schedule V to the Act.

According to the information and explanations given to us, in our opinion, the Company is not a Nidhi Company as prescribed
under Section 406 of the Act.

According to the information and explanations given to us and based on our examination of the records of the Company, all
transactions with the related parties are in compliance with Sections 177 and 188 of the Act, where applicable, and details of such
transactions have been disclosed in the standalone financial statements as required by the applicable accounting standards.

(xiv) According to the information and explanations given to us and based on our examination of the records of the Company, the
Company has not made any preferential allotment or private placement of shares or fully or partly convertible debentures during
the year. Accordingly, paragraph 3(xiv) of the Order is not applicable to the Company.

(xv) According to the information and explanations given to us and based on our examination of the records of the Company, the
Company has not entered into non-cash transactions with directors or persons connected with him. Accordingly, paragraph 3(xv)
of the Order is not applicable to the Company.

(xvi) According to the information and explanation given to us, the Company is not required to be registered under Section 45-IA of the
Reserve Bank of India Act 1934.

forB S R & Co. LLP

Chartered Accountants

Firm’s Registration No: 101248W/W-100022

Amit Somani

Paris Partner
27 May 2019 Membership No: 060154
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Annexure B to the Independent Auditors’ report on the standalone financial statements of Mphasis Limited for the year ended
31 March 2019

Report on the Internal Financial Controls with reference to the aforesaid standalone financial statements under Clause (i) of
Sub-section 3 of Section 143 of the Companies Act, 2013

(Referred to in paragraph 1(A)(f) under ‘Report on Other Legal and Regulatory Requirements’ section of our report of even date)

Opinion

We have audited the internal financial controls with reference to standalone financial statements of Mphasis Limited (“the Company”) as
of 31 March 2019 in conjunction with our audit of the standalone financial statements of the Company for the year ended on that date.

In our opinion, the Company has, in all material respects, adequate internal financial controls with reference to financial statements and
such internal financial controls were operating effectively as at 31 March 2019, based on the internal financial controls with reference to
financial statements criteria established by the Company considering the essential components of internal control stated in the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India (the
“Guidance Note”).

Management’s Responsibility for Internal Financial Controls

The Company’s management and the Board of Directors are responsible for establishing and maintaining internal financial controls
based on the internal financial controls with reference to financial statements criteria established by the Company considering the
essential components of internal control stated in the Guidance Note. These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient conduct of its
business, including adherence to company’s policies, the safeguarding of its assets, the prevention and detection of frauds and errors,
the accuracy and completeness of the accounting records, and the timely preparation of reliable financial information, as required under
the Companies Act, 2013 (hereinafter referred to as “the Act”).

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls with reference to financial statements based on our
audit. We conducted our audit in accordance with the Guidance Note and the Standards on Auditing, prescribed under Section 143(10)
of the Act, to the extent applicable to an audit of internal financial controls with reference to financial statements. Those Standards and
the Guidance Note require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance
about whether adequate internal financial controls with reference to financial statements were established and maintained and whether
such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls with reference
to financial statements and their operating effectiveness. Our audit of internal financial controls with reference to financial statements
included obtaining an understanding of such internal financial controls, assessing the risk that a material weakness exists, and testing
and evaluating the design and operating effectiveness of internal control based on the assessed risk. The procedures selected depend
on the auditor’s judgement, including the assessment of the risks of material misstatement of the standalone financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the
Company’s internal financial controls with reference to financial statements.

Meaning of Internal Financial Controls with Reference to Financial Statements

A company'’s internal financial controls with reference to financial statements is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal financial controls with reference to financial statements include those policies and
procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures
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Annexure B to the Independent Auditors’ report (Continued)

of the company are being made only in accordance with authorisations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the company’s assets
that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls with reference to Financial Statements

Because of the inherent limitations of internal financial controls with reference to financial statements, including the possibility of collusion
or improper management override of controls, material misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls with reference to financial statements to future periods are subject to the
risk that the internal financial controls with reference to financial statements may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.

forB SR & Co. LLP
Chartered Accountants
Firm’s Registration No: 101248W/W-100022

Amit Somani

Paris Partner
27 May 2019 Membership No: 060154
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STANDALONE BALANCE SHEET

(% million)
As at As at
Notes 31 March 2019 31 March 2018
ASSETS
Non-current assets
Property, plant and equipment 3 886.05 529.04
Capital work-in-progress 15.77 18.20
Other intangible assets 4 90.35 114.89
Intangible assets under development 13.41 3.40
Financial assets
Investments 5 14,982.29 15,626.75
Trade receivables 6 10.60 10.60
Loans 7 702.06 1,120.20
Other financial assets 8 612.10 75.25
Deferred tax assets (net) 20 712.01 829.50
Income tax assets (net) 20 4,402.10 3,891.43
Other assets 9 840.87 1,502.47
Total non-current assets 23,267.61 23,721.73
Current assets
Financial assets
Investments 10 5,864.70 9,627.36
Trade receivables 5,017.52 5,595.21
Unbilled receivables (previous year: unbilled revenue) 2,818.67 1,891.48
Loans 7 1,032.18 619.27
Cash and cash equivalents 11.a 1,438.31 1,975.87
Bank balances other than cash and cash equivalents 11.b 27.03 136.15
Other financial assets 8 1,134.84 1,323.57
Other assets 9 2,176.20 1,768.87
Total current assets 19,509.45 22,937.78
TOTAL ASSETS 42,777.06 46,659.51
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STANDALONE BALANCE SHEET

(% million)
As at As at
Notes 31 March 2019 31 March 2018
EQUITY AND LIABILITIES
Equity
Share capital 12 1,862.26 1,932.67
Other equity 13 30,773.97 37,141.57
Total equity 32,636.23 39,074.24
LIABILITIES
Non-current liabilities
Financial liabilities
Other financial liabilities 14 39.57 38.15
Employee benefit obligations 15 778.59 519.29
Provisions 16 - 50.00
Other liabilities 17 91.52 -
Total non-current liabilities 909.68 607.44
Current liabilities
Financial liabilities
Borrowings 18 2,383.10 1,299.60
Trade payables 19
- outstanding dues to micro and small enterprises 4.87 5.96
- outstanding dues to creditors other than micro and small enterprises 3,321.10 3,108.45
Other financial liabilities 14 1,786.13 749.27
Employee benefit obligations 15 180.52 354.94
Provisions 16 83.23 231.03
Income tax liabilities (net) 20 1,101.03 672.64
Other liabilities 17 371.17 555.94
Total current liabilities 9,231.15 6,977.83
TOTAL EQUITY AND LIABILITIES 42,777.06 46,659.51
Summary of significant accounting policies 2

The accompanying notes are an integral part of the standalone financial statements.

As per our report of even date attached.

forBS R & Co. LLP
Chartered Accountants

ICAl Firm registration number:
101248W/W-100022

Nitin Rakesh
Chief Executive Officer

Amit Somani
Partner
Membership No. 060154

V. Suryanarayanan
Executive Vice President &

Chief Financial Officer
Paris Paris
27 May 2019 27 May 2019

for and on behalf of the Board of Directors

Narayanan Kumar

Director

Subramanian Narayan
Vice President & Company Secretary
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STANDALONE STATEMENT OF PROFIT AND LOSS

(% million)
Year ended Year ended

Notes 31 March 2019 31 March 2018
Income
Revenue from operations 21 34,340.19 32,748.71
Other income 22 1,185.86 1,216.16
Total income (l) 35,526.05 33,964.87
Expenses
Employee benefits expense 23 14,411.37 13,915.52
Finance costs 24 66.74 52.38
Depreciation and amortization expense 25 383.85 317.89
Other expenses 26 10,937.09 10,243.56
Total expenses (ll) 25,799.05 24,529.35
Profit before exceptional item and tax (111) [(1)-(1)] 9,727.00 9,435.52
Exceptional item (net of tax) (IV) 4 - 130.78
Profit before tax (ll1)-(1V) 9,727.00 9,304.74
Tax expenses 20
Current tax 1,994.99 2,183.56
Deferred tax 37.68 (277.73)
Total tax expenses 2,032.67 1,905.83
Profit for the year before exceptional item 7,694.33 7,529.69
Profit for the year after exceptional item (A) 7,694.33 7,398.91
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STANDALONE STATEMENT OF PROFIT AND LOSS

(% million)
Year ended Year ended
Notes 31 March 2019 31 March 2018
Other comprehensive income / (losses) ('OCI')
Items to be reclassified to profit or loss in subsequent periods
Net change in fair value of derivatives designated as cash flow hedges 227.90 (715.49)
Income tax effect on the above (79.64) 246.38
Items not to be reclassified to profit or loss in subsequent periods
Re-measurement gains / (losses) on defined employee benefit plans 0.49 (38.67)
Income tax effect on the above (0.17) 13.94
Total OCI for the year, net of tax (B) 148.58 (493.84)
Total comprehensive income for the year (A+B) 7,842.91 6,905.07
Earnings per equity share before exceptional item (par value ¥ 10 per share) 27
Basic () 40.18 38.35
Diluted ) 39.78 38.29
Earnings per equity share after exceptional item (par value 3 10 per share) 27
Basic () 40.18 37.69
Diluted (%) 39.78 37.63
Summary of significant accounting policies 2
The accompanying notes are an integral part of the standalone financial statements.
As per our report of even date attached.
forB SR & Co. LLP for and on behalf of the Board of Directors
Chartered Accountants
ICAl Firm registration number:
101248W/W-100022
Amit Somani Nitin Rakesh Narayanan Kumar
Partner Chief Executive Officer Director
Membership No. 060154
V. Suryanarayanan Subramanian Narayan
Executive Vice President & Vice President & Company Secretary
Chief Financial Officer
Paris Paris
27 May 2019 27 May 2019
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STANDALONE STATEMENT OF CHANGES IN EQUITY

a. Equity share capital

Equity shares of ¥ 10 each issued, subscribed and fully paid

No. in million ¥ million

As at 1 April 2017 21042 2,104.24
Issue of shares 0.21 2.13
Equity shares extinguished on buy back [refer note 12(d)(ii a)] (17.37)  (173.70)
As at 31 March 2018 193.26 1,932.67
As at 1 April 2018 193.26 1,932.67
Issue of shares 0.28 2.80
Equity shares extinguished on buy back [refer note 12(d) (i b)] (7.32) (78.21)
As at 31 March 2019 186.22 1,862.26
b. Other equity (% million)
Attributable to the equity owners of the Company
Reserves and surplus Items of OCI
Special
Cap!tal Economic Total
redemption  Zone re-
Securities ~ General ~ Retained Capital reserve investmentShare based  Treasury| Hedging
premium reserve  earnings reserve (‘CRR) reserve  payments shares reserve
(1) @ ®) @ () ©) (U] ®) ©
As at 1 April 2017 1,654.10 6,576.85 35,455.23 265.16 - - 190.47 (0.45) 707.66 | 44,849.02
Profit for the year - - 7,398.91 - - - - - -| 7,398.91
Other comprehensive income - - (24.13) - - - - .| (469.11)| (493.84)
Dividends * - - (3,951.45) - - - - - -| (3,951.45)
Buy back of equity shares [refer
note 12(d)(ii a)] (1,654.10) (6,576.85) (2,799.05) - 173.70 - - - - /(10,856.30)
Buy back expenses - - (30.34) - - - - - - (30.34)
Transfer to general reserve - 739.89  (739.89) - - - - - - -
Share based expenses - - - - - - 199.02 - 199.02
Issue of shares on exercise of
stock options 95.18 2.18 - - - - (71.26) 0.45 - 26.55
As at 31 March 2018 95.18 742.07 35,308.68 265.16 173.70 - 318.23 - 238.55| 37,141.57
* Including dividend distribution tax amounting to ¥ 668.37 million.
As at 1 April 2018 95.18 742.07 35,308.68 265.16 173.70 - 318.23 - 238.55| 37,141.57
Profit for the year - - 7,694.33 - - - - - .| 7,694.33
Other comprehensive income - - 0.32 - - - - .| 148.26 148.58
Dividends * - - (4,661.87) - - - - - -| (4,661.87)
Buy back of equity shares [refer
note 12(d)(ii b)] (176.59)  (743.89) (8,962.27) - 73.21 - - - -| (9,809.54)
Buy back expenses - - (66.44) - - - - - - (66.44)
Transferred to Special Economic
Zone re-investment reserve - - (1,411.16) - - 141116 - - - -
Transferred from Special Economic
Zone re-investment reserve - - 416.98 - - (416.98) - - - -
Transfer to general reserve - 769.43  (769.43) - - - - - - -
Issue of bonus shares - - (0.01) - - - - - - (0.01)
Share based expenses - - - - - - 22645 - - 226.45
Issue of shares on exercise of
stock options 150.67 1.93 - - - - (51.70) - - 100.90
As at 31 March 2019 69.26 769.54 27,549.13 265.16 246.91 994.18 492.98 . 386.81 | 30,773.97

* Including dividend distribution tax amounting to ¥ 794.88 million.
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STANDALONE STATEMENT OF CHANGES IN EQUITY

Pursuant to the requirements of Division Il to Schedule lll, below is the nature and purpose of each reserve:

1.

Securities premium - Securities premium reserve is used to record the premium received on issue of shares. The reserve is utilised
in accordance with the provisions of section 52 of the Companies Act, 2013.

General reserve - General reserve represents appropriation of profits. This represents a free reserve and is available for dividend
distributions. As the general reserve is created by a transfer from one component of equity to another and is not an item of other
comprehensive income, items included in the general reserve will not be reclassified subsequently to the statement of profit and
loss.

Retained earnings - Retained earnings comprises of prior and current year’s undistributed earnings after tax.

Capital reserve - Represents receipts, during the year ended 31 October 2012 upon termination of Mphasis Employee Welfare
Trust, in accordance with the Declaration of Trust made for administration of share-based payment plan in relation to erstwhile
employees of Mphasis Corporation. The net assets of the Trust were transferred to the Company upon completion of its objectives
in accordance with the provisions of the said Declaration of Trust. The same will be utilised for the purposes as permitted by the
Companies Act, 2013.

Capital Redemption Reserve - Capital Redemption Reserve is created to the extent of the nominal value of the share capital
extinguished on buyback of Company’s own shares in accordance with Section 69 of the Companies Act, 2013. The reserve is
utilized in accordance with the provisions of section 69 of the Companies Act, 2013.

Special Economic re-investment reserve - The Special Economic Zone Re-investment Reserve has been created out of the profits
of eligible SEZ units in accordance with the provisions of section 10AA(1)(ii) of Income Tax Act,1961. The reserve is required to be
utilized by the Company for acquiring new plant and machinery for the purpose of its business.

Share based payments - Share based payments reserve is used to record the fair value of equity-settled share-based payment
transactions with employees. The amounts recorded in this account are transferred to share premium upon exercise of stock
options by employees.

Treasury shares - Represents equity shares of the Company held by the controlled trusts. These are recorded at cost.

Hedging reserve - Cumulative changes in the fair value of financial instruments designated and effective as a hedge are recognized
in this reserve through OCI (net of taxes). Amounts recognized in the hedging reserve are reclassified to the statement of profit and
loss when the underlying transaction occurs.

Summary of significant policies. (Note 2)

The accompanying notes are an integral part of the standalone financial statements.
As per our report of even date attached.

forBS R & Co. LLP for and on behalf of the Board of Directors
Chartered Accountants

ICAl Firm registration number:

101248W/W-100022

Amit Somani Nitin Rakesh Narayanan Kumar

Partner Chief Executive Officer Director

Membership No. 060154
V. Suryanarayanan Subramanian Narayan
Executive Vice President & Vice President & Company Secretary
Chief Financial Officer

Paris Paris

27 May 2019 27 May 2019

165

ANNUAL REPORT 2019



STANDALONE FINANCIAL STATEMENTS
STANDALONE STATEMENT OF CASH FLOWS

(% million)

Year ended
31 March 2019

Year ended
31 March 2018

Operating activities

Profit before tax 9,727.00 9,435.52
Adjustments to reconcile profit before tax to net cash provided by operating activities:

Depreciation and amortization expense 383.85 317.93
Utilization of the rent equalisation reserve 412.43 574.06
Profit on sale of property, plant and equipment and intangible assets (23.17) (7.46)
Net gain on investments carried at fair value through profit and loss (706.40) (752.02)
Amortized cost of deposits (4.27) (6.20)
Share based payment expenses 79.76 89.10
Provision for expected credit loss 42.67 (20.24)
Provision against investment in subsidiary 4.38 -
Finance costs 66.74 23.40
Interest income (102.11) (122.70)
Dividend income (0.04) -
Unrealized exchange loss, net 87.76 16.93
Operating profit before working capital changes 9,968.60 9,548.32
Working capital changes

(Increase) / decrease in trade receivables and unbilled receivables (419.29) 1,521.51
(Increase) / decrease in loans 193.56 200.84
(Increase) / decrease in other financial assets 191.30 (0.79)
(Increase) / decrease in other assets (139.40) (259.42)
Increase / (decrease) in trade payables 211.56 (1,183.33)
Increase / (decrease) in other financial liabilities 825.01 106.35
Increase / (decrease) in provisions and employee benefit obligations (112.43) (342.51)
Increase / (decrease) in other liabilities (185.74) 314.28
Total working capital changes 564.57 356.93
Income tax paid (net of refunds) (2,077.27) (2,245.22)
Net cash flows generated from operating activities (A) 8,455.90 7,660.03
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STANDALONE STATEMENT OF CASH FLOWS

(% million)

Year ended
31 March 2019

Year ended
31 March 2018

Investing activities

Purchase of property, plant and equipment and intangible assets (702.16) (213.11)
Proceeds from sale of property, plant and equipment and intangible assets 28.73 13.48
Purchase of investments (50,331.68) (42,724.54)
Sale of investments 55,440.85 48,354.65
Interest received 131.12 113.48
Dividends received 0.04 -
Re-investment of dividend (0.04) -
Investments in bank deposits (187.18) (27.00)
Redemption / maturity of bank deposits 163.15 -
Net cash flows generated from investing activities (B) 4,542.83 5,516.96
Financing activities
Proceeds from issue of shares 1083.69 28.72
Payment towards buy back of shares
(including buy-back expenses % 66.44 and % 30.34 respectively) (9,949.19) (11,060.34)
Repayment of borrowings (1,371.13) (2,567.49)
Availment of borrowings 2,393.99 3,850.16
Interest paid (58.83) (23.40)
Dividends paid (including tax on dividend of ¥ 794.88 and ¥ 668.37 respectively) (4,654.82) (3,949.29)
Net cash flows used in financing activities (C) (13,536.29) (13,721.64)
Net decrease in cash and cash equivalents (A+B+C) (537.56) (544.65)
Cash and cash equivalents at the beginning of the year 1,975.87 2,520.52
Cash and cash equivalents at the end of the year [refer note 11(a)] 1,438.31 1,975.87
Summary of significant policies. (Note 2)
The accompanying notes are an integral part of the standalone financial statements.
As per our report of even date attached.
forB SR & Co. LLP for and on behalf of the Board of Directors
Chartered Accountants
ICAl Firm registration number:
101248W/W-100022
Amit Somani Nitin Rakesh Narayanan Kumar
Partner Chief Executive Officer Director
Membership No. 060154

V. Suryanarayanan Subramanian Narayan

Executive Vice President & Vice President & Company Secretary

Chief Financial Officer
Paris Paris
27 May 2019 27 May 2019
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS

1.
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CORPORATE INFORMATION

Mphasis Limited (‘the Company’) is a public company domiciled in India and is incorporated under the provisions of the Companies
Act applicable in India. The shares of the Company are listed on two recognised stock exchanges in India. The registered office of
the Company is in Bengaluru, India.

Mphasis Limited, a global, multicultural organisation headquartered in Bengaluru, India, specialises in providing a suite of application
development and maintenance services, infrastructure outsourcing services and business & knowledge process outsourcing
solutions to clients around the world.

The standalone financial statements for the year ended 31 March 2019 have been approved by the Board of Directors on 27 May
2019.

The standalone financial statements comprise the financial statements of the Company and its controlled employee benefit trusts.

Mphasis Limited is the sponsoring entity of Employee Stock Option Plan (‘ESOP’) trusts. Management of the Company can appoint
and remove the trustees and provide funding to the trust for buying the shares. Basis assessment by the management, it believes
that the ESOP trusts are designed to be controlled by the Company as an extension arm of the Company.

List of Trusts that are consolidated

» Mphasis Employees Benefit Trust.
» Mphasis Employees Equity Reward Trust.

Statement of compliance

The standalone financial statements of the Company have been prepared in accordance with Indian Accounting Standards (“Ind
AS”) specified under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting Standards) Rules (as
amended from time to time).

SIGNIFICANT ACCOUNTING POLICIES
BASIS OF PREPARATION

The standalone financial statements have been prepared on a historical cost convention and on an accrual basis of accounting,
except for the following assets and liabilities which have been measured at fair value.

» Derivative financial instruments.
» Investments classified as Fair Value Through Profit or Loss (‘FVTPL).
» Fair value of plan assets less present value of defined benefit obligations.

The standalone financial statements are presented in INR (‘T’) and all the values are rounded off to the nearest million (INR 000,000)
except when otherwise indicated.

The Company has consistently applied the following accounting policies to all periods presented in these standalone financial
statements, except for the adoption of Ind AS 115 - Revenue from Contracts with Customers, which was adopted with effect from
1 April 2018.

USE OF ESTIMATES, ASSUMPTIONS AND JUDGEMENTS

The preparation of the standalone financial statements in conformity with Ind AS requires the management to make estimates,
judgements and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and
liabilities on the date of the standalone financial statements and the reported amounts of revenues and expenses for the year
reported. Actual results could differ from those estimates. Estimates and underlying assumptions are reviewed on an ongoing basis.
Revisions to accounting estimates are recognised in the year in which the estimates are revised, and future periods are affected.

Application of accounting policies that require critical accounting estimates involving judgments and the use of assumptions in the
standalone financial statements have been disclosed below:

e Impairment of non-financial assets

Impairment exists when the carrying value of an asset or cash generating unit exceeds its recoverable amount, which is the
higher of its fair value less costs of disposal and its value in use. The value in use calculation is based on a discounted cash flow
(‘DCF’) model. The cash flows are derived from the forecast for future years. These do not include restructuring activities that
the Company is not yet committed to or significant future investments that will enhance the asset’s performance of the CGU
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being tested. The recoverable amount is sensitive to the discount rate used for the DCF model as well as the expected future
cash-inflows and the growth rate used for extrapolation purposes. These estimates are most relevant to other intangibles with
indefinite useful lives recognized by the Company.

o Taxes

The Company’s major tax jurisdictions is in India. Uncertainties exist with respect to the interpretation of complex tax regulations,
changes in tax laws, and the amount and timing of future taxable income. Given the wide range of international business
relationships and the long-term nature and complexity of existing contractual agreements, differences arising between the
actual results and the assumptions made, or future changes to such assumptions, could necessitate future adjustments to
tax income and expense already recorded. The Company establishes provisions, based on reasonable estimates, for possible
consequences of audits by the tax authorities of the respective countries in which it operates. The amount of such provisions is
based on various factors, such as experience of previous tax audits and differing interpretations of tax regulations by the taxable
entity and the responsible tax authority. Such differences of interpretation may arise on a wide variety of issues depending on
the conditions prevailing in the respective Company’s domicile. A tax assessment could involve complex issues, which can only
be resolved over extended time periods. (refer note 20).

Deferred tax assets are recognized for unused tax losses to the extent that it is probable that future taxable profit will be
available against which the losses can be utilized. Significant management judgement is required to determine the amount of
deferred tax assets that can be recognized, based upon the likely timing and the level of future taxable profits.

o Defined benefit plans

The cost of the defined benefit gratuity plan, compensated absences and the present value of the defined benefit obligation are
determined based on an actuarial valuation carried out by an independent actuary using the projected unit credit method. An
actuarial valuation involves making various assumptions that may differ from actual developments in the future. These include
the determination of the discount rate, future salary increases, future attrition rates and mortality rates. Due to the complexities
involved in the valuation, the underlying assumptions and its long-term nature, a defined benefit obligation is highly sensitive to
changes in these assumptions. All assumptions are reviewed at each reporting date (refer note 35).

The parameter most subject to change is the discount rate. In determining the appropriate discount rate for plans operated in
India, the management considers the interest rates of government bonds in currencies consistent with the currencies of the
post-employment benefit obligation.

The mortality rate is based on publicly available mortality tables. These mortality tables tend to change only at interval in
response to demographic changes. Future salary increases and gratuity increases are based on expected future inflation rates.

e Fair value measurement of financial instruments

When the fair values of financial assets and financial liabilities recorded in the balance sheet cannot be measured based on
quoted prices in active markets, the fair value is measured using internal valuation techniques. The inputs to these models are
taken from observable markets where possible, but where this is not feasible, a degree of judgement is required in establishing
fair values. Judgements include considerations of inputs such as liquidity risk, credit risk and volatility. Changes in assumptions
about these factors could affect the reported fair value of financial instruments.

o Useful lives of property, plant and equipment

The Company reviews the useful life of property, plant and equipment at the end of each reporting period. This reassessment
may result in change in depreciation expense in future periods.

o Revenue recognition
Refer the below policy on revenue recognition for discussion on judgements and estimates on revenue.

REVENUE RECOGNITION
Policy applicable from 1 April 2018

Revenue is recognized upon transfer of control of promised goods or services to customers in an amount that reflects the
consideration the Company expects to receive in exchange for those goods or services.

The Company derives its revenues primarily from rendering application development and maintenance services, infrastructure
outsourcing services, call centre and business & knowledge process outsourcing operations and licensing arrangements.
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Effective 1 April 2018, the Company has applied Ind AS 115 which establishes a comprehensive framework for determining whether,
how much and when revenue is recognized. Ind AS 115 replaces Ind AS 18 Revenue, Ind AS 11 Construction Contracts and related
interpretations. The Company has adopted Ind AS 115 using the cumulative effect method (without the practical expedient), with
the effect of initially applying this standard recognised at the date of initial application (i.e. 1 April 2018). Under this transition
method, the standard is applied retrospectively only to contracts that are not completed as at the date of initial application, and the
comparative information is not restated - i.e. the comparative information continues to be reported under Ind AS 18 and Ind AS 11.
The adoption of the standard did not have any material impact on the financial statements of the Company.

e Revenues from rendering application development and maintenance services comprise income from time-and-material and
fixed price contracts. Revenues from call centre and business & knowledge process outsourcing operations arise from both
time-based and unit-priced contracts. Revenues from infrastructure outsourcing services arise from time-based, unit-priced
and fixed price contracts.

e Revenue from time and material, unit-priced contracts is recognized on an output basis, measured by units delivered, efforts
expended etc.

* Revenue from fixed price contracts is recognized using the percentage-of-completion method, calculated as the proportion of
the cost of effort incurred up to the reporting date to estimated cost of total effort.

¢ Revenue from fixed price maintenance and support services contracts where the Company is standing ready to provide services
is recognized based on time elapsed mode and revenue is straight-lined over the period of performance.

¢ Revenue from license transactions is recognised upfront at the point in time when the license is delivered to the customer,
simultaneously with the transfer of control.

e Revenue from bundled contracts is recognized separately for each performance obligation based on their allocated transaction
price.

e In cases where implementation and / or customisation services rendered significantly modifies or customises the license,
these services and license are accounted for as a single performance obligation and revenue is recognised over time using
the percentage-of-completion method, calculated as the proportion of the cost of effort incurred up to the reporting date to
estimated cost of total effort.

e Revenue from the sale of distinct third-party hardware is recognised at the point in time when control is transferred to the
customer.

The solutions offered by the Company may include supply of third-party equipment or software. In such cases, revenue for supply
of such third-party goods are recorded at gross or net basis depending on whether the Company is acting as the principal or as an
agent of the customer. The Company recognises revenue in the gross amount of consideration when it is acting as a principal and
at net amount of consideration when it is acting as an agent.

Revenue from sale of services is measured based on the transaction price, which is the consideration, adjusted for discounts and
pricing incentives, if any, as specified in the contract with the customer. Sales tax / Value Added Tax (VAT) / Service Tax / Goods and
Service Tax (‘GST’) is not received by the Company on its own account. Rather, it is tax collected on value added to the commodity
/ service rendered by the seller on behalf of the Government. Accordingly, it is excluded from revenues.

The Company recognises an onerous contract provision when it is probable that the unavoidable costs of meeting the obligations
under a contract exceed the economic benefits to be received

Contract assets are recognised when there is excess of revenue earned over billings on contracts. Contract assets are classified as
unbilled receivables (only act of invoicing is pending) when there is unconditional right to receive cash, and only passage of time is
required, as per contractual terms. Other contract assets have been disclosed as contract assets within other assets. Unearned and
deferred revenue (“contract liability”) is recognised when there are billings in excess of revenues. The billing schedules agreed with
customers could include periodic performance-based payments and/or milestone-based progress payments. Invoices are payable
within contractually agreed credit period. Advances received for services are reported as liabilities until all conditions for revenue
recognition are met.

Contract modifications: Services added that are not distinct are accounted for on a cumulative catch up basis, while those that are
distinct are accounted for prospectively, either as a separate contract if the additional services are priced at the standalone selling
price, or as a termination of the existing contract and creation of a new contract if not priced at the standalone selling price.

Use of significant judgements in revenue recognition

e The Company’s contracts with customers could include promises to transfer multiple goods and services to a customer. The
Company assesses the goods / services promised in a contract and identifies distinct performance obligations in the contract.
Identification of distinct performance obligation involves judgement to determine the deliverables and the ability of the customer
to benefit independently from such deliverables.
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e Judgement is also required to determine the transaction price for the contract. The transaction price could be either a fixed
amount of customer consideration or variable consideration with elements such as volume discounts, performance bonuses,
price concessions and incentives. The transaction price is also adjusted for the effects of the time value of money if the contract
includes a significant financing component. The Company has applied the practical expedient provided by Ind AS 115, whereby
the Company does not adjust the transaction price for the effects of the time value of money where the period between when
the control on goods and services transferred to the customer and when payment thereof is due, is one year or less. Any
consideration payable to the customer is adjusted to the transaction price, unless it is a payment for a distinct good or service
from the customer. The estimated amount of variable consideration is adjusted in the transaction price only to the extent that it is
highly probable that a significant reversal in the amount of cumulative revenue recognised will not occur and is reassessed at the
end of each reporting period. The Company allocates the elements of variable considerations to all the performance obligations
of the contract unless there is observable evidence that they pertain to one or more distinct performance obligations.

e The Company uses judgement to determine an appropriate standalone selling price for a performance obligation. The Company
allocates the transaction price to each performance obligation on the basis of the relative stand-alone selling price of each
distinct good or service promised in the contract. Where standalone selling price is not observable, the Company uses the
expected cost-plus margin approach to allocate the transaction price to each distinct performance obligation.

e The Company exercises judgement in determining whether the performance obligation is satisfied at a point in time or over a
period of time. The Company considers indicators such as how customer consumes benefits as services are rendered or who
controls the asset as it is being created or existence of enforceable right to payment for performance to date and alternate use
of such good or service, transfer of significant risks and rewards to the customer, acceptance of delivery by the customer, etc.

e Use of the percentage-of completion method in accounting for its fixed-price contracts requires the Company to estimate the
efforts or costs expended to date as a proportion of the total efforts or costs to be expended. Efforts or costs expended have
been used to measure progress towards completion as there is a direct relationship between input and productivity. Judgement
is also exercised in determining provisions for estimated losses, if any, on uncompleted contracts based on the expected
contract cost estimates as at the reporting date.

e Contract fulfilment costs are generally expensed as incurred except for certain costs which meet the criteria for capitalisation.
The assessment of this criteria requires the application of judgement, in particular, when considering if costs generate or
enhance resources to be used to satisfy future performance obligations and whether costs are expected to be recovered.

Interest income is recognized as it accrues in the statement of profit and loss using effective interest rate method.
Dividend income is recognized when the right to receive the dividend is established.

The Company disaggregates revenue from contracts with customers by business verticals, geography, services rendered, delivery
location and project type (refer note 33).

Policy applicable before 1 April 2018

Refer note 2 “Significant Accounting Policies” in the Company’s standalone financial statements as at and for the year ended 31
March 2018 for the accounting policies that were in effect for revenues recognized prior to 1 April 2018.

PROPERTY, PLANT AND EQUIPMENT AND INTANGIBLE ASSETS

Property, plant and equipment are stated at the cost of acquisition or construction less accumulated depreciation and write down
for, impairment if any. Direct costs are capitalised until the assets are ready to be put to use. Cost includes expenditure directly
attributable to the acquisition. When significant parts of plant and equipment are required to be replaced at intervals, the Company
depreciates them separately based on their specific useful lives. Subsequent expenditure relating to property, plant and equipment
is capitalized only when it is probable that future economic benefits associated with these will flow to the Company and the cost
of the item can be measured reliably. All other Repairs and maintenance costs are recognised in the statement of profit and loss
as incurred. Property, plant and equipment purchased in foreign currency are recorded at cost, based on the exchange rate on the
date of purchase.

The Company identifies and determines cost of each component/ part of Property, plant and equipment separately, if the component/
part has a cost which is significant to the total cost of the Property, plant and equipment and has useful life that is materially different
from that of the remaining asset.

Intangible assets purchased are measured at cost or fair value as of the date of acquisition, as applicable, less accumulated
amortisation and accumulated impairment, if any. The amortization period and the amortization method are reviewed at least at each
financial year end. Internally developed intangible assets are stated at cost that can be measured reliably during the development
phase and capitalised when it is probable that future economic benefits that are attributable to the assets will flow to the Company.
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Leasehold improvements are amortized over the shorter of the lease term or the estimated useful life of the assets. Leasehold land
is amortised over the lease term. Freehold land is not depreciated.

Advances paid towards the acquisition of property, plant and equipment outstanding at each balance sheet date are disclosed
under ‘other assets’. The cost of property, plant and equipment not ready to use before the balance sheet date is disclosed under
‘Capital work in progress’.

An item of property, plant and equipment and any significant part initially recognised is derecognised upon disposal or when no
future economic benefits are expected from its use or disposal. Gains or losses arising from de-recognition of Property, plant and
equipment and intangible assets are measured as the difference between the net disposal proceeds and the carrying amount of
Property, plant and equipment and are recognized in the statement of profit and loss when the Property, plant and equipment is
derecognized.

DEPRECIATION AND AMORTIZATION

Depreciation on Property, plant and equipment and intangible assets is calculated on a straight-line basis using the rates arrived at,
based on the useful lives estimated by the management. Intangible assets are amortised on a straight-line basis over the estimated
useful economic life. Depreciation / amortization methods, useful lives and residual values are reviewed at each reporting date and
adjusted prospectively, if appropriate. The useful lives estimated by the management are given below:

Asset Useful life as per Companies Act, 2013 Useful life estimated by the management
Computer equipment 3 3
Furniture and fixtures 10 5

Lease hold improvements

Not Applicable

10 or remaining primary lease term
whichever is less

Office equipment 5 5
Plant and equipment 15 4to7
Server and networks 6 6
Software As per Ind AS 38 3to7
Vehicles 8 5
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In respect of plant and equipment, furniture and fixtures and vehicles, the management, basis internal assessment of usage pattern
believes that the useful lives as mentioned above best represent the period over which management expects to use these assets.
Hence the useful lives in respect of these assets are different from the useful lives as prescribed under Part C of Schedule Il of the
Companies Act 2013.

Changes in the expected useful life or the expected pattern of consumption of future economic benefits embodied in the asset are
considered to modify the amortization period or method, as appropriate, and are treated as changes in accounting estimates.

Project specific assets are depreciated over the period of contract or useful life of the asset, whichever is lower.
LEASES

The determination of whether an arrangement is (or contains) a lease is based on the substance of the arrangement at the
inception of the lease. The arrangement is, or contains, a lease if fulfilment of the arrangement is dependent on the use of a specific
asset or assets and the arrangement conveys a right to use the asset or assets, even if that right is not explicitly specified in an
arrangement.

Leases, where the lessor effectively retains substantially all the risks and benefits of ownership of the leased items, are classified as
operating leases. Operating lease payments are recognised in the statement of profit and loss on a straight-line basis over the lease
term, unless the lease agreement explicitly states that increase is because of inflation.

Leases under which the Company assumes substantially all the risks and rewards of ownership are classified as finance leases.
Such assets acquired are capitalised at the fair value of the leased asset or the present value of the minimum lease payments at
the inception of the lease, whichever is lower. Lease payments are apportioned between finance charges and reduction of the lease
liability so as to achieve a constant rate of interest on the remaining balance of the liability. Finance charges are recorded as finance
costs in the standalone statement of profit or loss and other comprehensive income.

Assets acquired under finance lease are depreciated over the shorter of the estimated useful life of the asset and the lease term.
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BORROWING COSTS

Borrowing cost includes interest, amortization of ancillary costs incurred in connection with the arrangement of borrowings and
exchange differences arising from foreign currency borrowings to the extent they are regarded as an adjustment to the interest cost.

Borrowing costs directly attributable to the acquisition, construction or production of an asset that necessarily takes a substantial
period of time to get ready for its intended use or sale are capitalized as part of the cost of the respective asset. All other borrowing
costs are expensed in the year they occur.

IMPAIRMENT
a. Financial assets (other than at fair value)

For financial assets measured at amortised cost, debt instruments at FVTOCI, trade receivables and other financial assets, the
Company assesses at each date of balance sheet whether the asset is impaired. Ind AS 109 (‘Financial instruments’) requires
expected credit losses to be measured through a loss allowance. Expected credit loss is the difference between the contractual
cash flows and the cash flows that the entity expects to receive, discounted using the effective interest rate. The Company
recognises lifetime expected losses for all contract assets and / or all trade receivables. For all other financial assets, expected
credit losses are measured at an amount equal to the 12-month expected credit losses or at an amount equal to the life time
expected credit losses if the credit risk on the financial asset has increased significantly since initial recognition. The Company
provides for impairment upon the occurrence of the triggering event.

b. Non-financial assets
e Tangible and intangible assets

Property, plant and equipment and intangible assets with finite life are evaluated for recoverability whenever there is any
indication that their carrying amounts may not be recoverable. If any such indication exists, the recoverable amount (i.e.
higher of the fair value less cost to sell and the value-in-use) is determined on an individual asset basis unless the asset does
not generate cash flows that are largely independent of those from other assets. In such cases, the recoverable amount is
determined for the cash generating unit (‘CGU’) to which the asset belongs.

If the recoverable amount of an asset (or CGU) is estimated to be less than its carrying amount, the carrying amount of the
asset (or CGU) is reduced to its recoverable amount. An impairment loss is recognised in the statement of profit and loss.

FINANCIAL INSTRUMENTS
Non-derivative financial instruments
Non-derivative financial instruments consist of the following:

» financial assets, which include cash and cash equivalents, deposits with banks, trade receivables, unbilled receivables,
investments in equity and debt securities and eligible current and non-current assets;

» financial liabilities, which include long and short-term loans and borrowings, finance lease liabilities, bank overdrafts, trade
payables, eligible current and non-current liabilities.

Non-derivative financial instruments are recognised when the Company becomes a party to the contract that gives rise to financial
assets and liabilities. Financial assets and liabilities are initially measured at fair value. Transaction costs that are directly attributable
to the acquisition or issue of financial assets and financial liabilities (other than financial assets and financial liabilities at fair value
through profit or loss) are added to or deducted from the fair value measured on initial recognition of financial asset or financial
liability.

Subsequent to initial recognition, non-derivative financial instruments are measured as described below.

a. Cash and cash equivalents

The Company’s cash and cash equivalents consist of cash on hand and in banks and demand deposits with banks with an
original maturity of less than or up to three months. For the purposes of the cash flow statement, cash and cash equivalents
include cash on hand, in banks and demand deposits with banks, net of outstanding bank overdrafts that are repayable on
demand and are considered part of the Company’s cash management system.

b. Financial assets at amortised cost

Financial assets (except for debt instruments that are designated at fair value through Profit or Loss (FVTPL) on initial recognition)
are subsequently measured at amortised cost if these financial assets are held within a business whose objective is to hold
these assets in order to collect contractual cash flows and the contractual terms of the financial asset give rise on specified
dates to cash flows that are solely payments of principal and interest on the principal amount outstanding. Trade receivables
which are subject to factoring arrangements are derecognized in accordance with Ind AS 109.
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C.

Financial assets at fair value through other comprehensive income

Financial assets (except for debt instruments that are designated at fair value through Profit or Loss (FVTPL) on initial recognition)
are measured at fair value through other comprehensive income (‘FVTOCI’) if these financial assets are held within a business
whose objective is achieved by both collecting contractual cash flows and selling financial assets and the contractual terms of
the financial asset give rise on specified dates to cash flows that are solely payments of principal and interest on the principal
amount outstanding. Interest income is recognized in the statement of profit or loss for FVTOCI debt instruments. Other changes
in fair value of FVTOCI financial assets are recognized in other comprehensive income. When the investment is disposed of,
the cumulative gain or loss previously accumulated in reserves is transferred to the standalone statement of profit and loss and
other comprehensive income.

Financial assets at fair value through profit or loss

Financial assets are measured at FVTPL unless it is measured at amortised cost or at FVTOCI on initial recognition. The
transaction costs directly attributable to the acquisition of financial assets at fair value through profit or loss are immediately
recognised in statement of profit and loss. Financial assets at FVTPL are measured at fair value at the end of each reporting
period, with any gains or losses arising on re-measurement recognized in the statement of profit and loss. The gain or loss on
disposal is recognized in the statement of profit and loss.

Interest income is recognized in the statement of profit and loss and other comprehensive income for FVTPL debt instruments.
Dividend on financial assets at FVTPL is recognized when the Company’s right to receive dividend is established.

Other financial assets

Other financial assets are non-derivative financial assets with fixed or determinable payments that are not quoted in an active
market. They are presented as current assets, except for those maturing later than 12 months after the reporting date which are
presented as non-current assets. These are initially recognized at fair value and subsequently measured at amortized cost using
the effective interest method, less any impairment losses. These comprise trade receivables, unbilled receivables, deposits with
banks and other assets.

Financial liabilities
Financial liabilities are subsequently carried at amortized cost using the effective interest method. For trade and other payables
maturing within one year from the balance sheet date, the carrying amounts approximate fair value due to the short maturity of
these instruments.

Derivative financial instruments

The Company is exposed to foreign currency fluctuations on foreign currency assets and liabilities. The Company holds derivative
financial instruments such as foreign exchange forward contract to mitigate the risk of changes in exchange rates on foreign
currency exposures. The counterparty for these contracts is generally a bank.

Derivatives are recognized and measured at fair value. Attributable transaction costs are recognized in statement of profit and loss
as expenses.

Subsequent to initial recognition, derivative financial instruments are measured as described below.

a.

Cash flow hedge accounting

The Company designates certain foreign exchange forward contracts as cash flow hedges to mitigate the risk of foreign
exchange exposure on highly probable forecast cash transactions. When a derivative is designated as a cash flow hedging
instrument, the effective portion of changes in the fair value of the derivative is recognized in other comprehensive income and
accumulated in the cash flow hedging reserve. Any ineffective portion of changes in the fair value of the derivative is recognized
immediately in the statement of profit and loss. If the hedging instrument no longer meets the criteria for hedge accounting,
then hedge accounting is discontinued prospectively. If the hedging instrument expires or is sold, terminated or exercised, the
cumulative gain or loss on the hedging instrument recognized in cash flow hedging reserve till the period the hedge was effective
remains in cash flow hedging reserve until the forecasted transaction occurs. The cumulative gain or loss previously recognized
in the cash flow hedging reserve is transferred to the net profit in the statement of profit and loss upon the occurrence of the
related forecasted transaction. If the forecasted transaction is no longer expected to occur, then the amount accumulated in
cash flow hedging reserve is reclassified to the statement of profit and loss.

Others

Changes in fair value of foreign currency derivative instruments not designated as cash flow hedges are recognized in the
statement of profit and loss and reported within foreign exchange gains, net.
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Changes in fair value and gains/(losses) on settlement of foreign currency derivative instruments relating to borrowings, which
have not been designated as hedges are recorded as foreign exchange gains/ (losses).

De-recognition of financial instruments

Financial assets are derecognized when substantial risks and rewards of ownership of the financial asset have been transferred.
In cases where substantial risks and rewards of ownership of the financial assets are neither transferred nor retained, financial
assets are derecognized only when the Company has not retained control over the financial asset. A financial liability (or a part
of a financial liability) is derecognized when the obligation specified in the contract is discharged or cancelled or expires.

Offsetting of financial instruments

Financial assets and financial liabilities are offset and the net amounts are presented in the statement of financial position when,
and only when, the Company currently has a legally enforceable right to set off the amounts and it intends either to settle them
on a net basis or to realize the asset and settle the liability simultaneously.

Fair value of financial instruments

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date in the principal or, in its absence, the most advantageous market to which the
Company has access at that date. The fair value of a liability reflects its non-performance risk.

A number of the Company’s accounting policies and disclosures require the measurement of fair values, for both financial and
non-financial assets and liabilities (refer note 36).

When a quote is available, the Company measures the fair value of an instrument using the quoted price in an active market for
that instrument. A market is regarded as ‘active’ if transactions for the asset or liability take place with sufficient frequency and
volume to provide pricing information on an ongoing basis

If there is no quoted price in an active market, then the Company uses valuation techniques that maximize the use of relevant
observable inputs and minimize the use of unobservable inputs. The chosen valuation technique incorporates all of the factors
that market participants would take into account in pricing a transaction.

In determining the fair value of its financial instruments, the Company uses following hierarchy and assumptions that are based
on market conditions and risks existing at each reporting date.

Fair value hierarchy

All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised within the fair
value hierarchy, described as follows, based on the lowest level input that is significant to the fair value measurement as a whole:
Level 1 —Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is directly or
indirectly observable.

Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is unobservable.
For assets and liabilities that are recognised in the financial statements on a recurring basis, the Company determines whether
transfers have occurred between levels in the hierarchy by re-assessing categorisation (based on the lowest level input that is
significant to the fair value measurement as a whole) at the end of each reporting period.

RETIREMENT AND OTHER EMPLOYEE BENEFITS

a.

Employee benefits

Employee benefits are accrued in the period in which the associated services are rendered by employees of the Company.
Contributions to defined contribution schemes such as Provident Fund, Employee State Insurance Scheme and other social
security schemes are charged to the standalone statement of profit or loss and other comprehensive income on an accrual
basis.

Gratuity

The Company has a defined benefit gratuity plan that provides a lump-sum payment to vested employees at retirement, death,
incapacitation or termination of employment in accordance with “The Payment of Gratuity Act, 1972”. The amount is based on
the respective employee’s last drawn salary and the tenure of employment with the Company.

Gratuity, which is a defined benefit plan, is determined based on an independent actuarial valuation, which is carried out based

on the project unit credit method. The Company recognizes the net obligation of a defined benefit plan in its balance sheet as an
asset or liability. Gains and losses through re-measurements of the net defined benefit liability / (asset) are recognized in other
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comprehensive income. In accordance with Ind AS, re-measurement gains and losses on defined benefit plans recognised in
OCI are not to be subsequently reclassified to statement of profit and loss. As required under Ind AS read with Schedule Il to
Companies Act, 2013, the Company transfers it immediately to retained earnings. The discount rate is based on the yield of
securities issued by the Government of India.

c. Compensated absences

The Company has a policy on compensated absences that is both accumulating and non-accumulating in nature. Non-
accumulating compensated absences are measured on an undiscounted basis and are recognized in the period in which
absences occur. The cost of short term compensated absences are provided for based on estimates. The expected cost of
accumulating compensated absences is determined by actuarial valuation at each balance sheet date measured based on the
amounts expected to be paid / availed as a result of the unused entitlement that has accumulated at the balance sheet date.
The Company treats accumulated leave expected to be carried forward beyond twelve months, as long-term employee benefits
for measurement purposes. Such long-term compensated absences are provided for based on the actuarial valuation using the
projected unit credit method at the year-end. Actuarial gains/losses are immediately taken to the standalone statement of profit
and loss and other comprehensive income. The Company presents the entire obligation for compensated absences as a current
liability in the balance sheet, since it does not have an unconditional right to defer its settlement beyond 12 months from the
reporting date.

d. Provident fund

Mphasis Limited has established a Provident Fund Trust to which contributions towards provident fund are made on a
monthly basis. The Provident Fund Trust guarantees a specified rate of return on such contributions on a periodical basis. The
contributions to the trust managed by the Company is accounted for as a defined benefit plan as the Company is liable for any
shortfall in the fund assets based on the Government specified minimum rates of return.

SHARE BASED PAYMENTS

The Company measures compensation cost relating to share-based payments using the fair valuation method in accordance with
Ind AS 102, Share-Based Payment. Compensation expense is amortized over the vesting period of the option on a straight-line
basis. The units generally vest in a graded manner over the vesting period. The fair value determined at the grant date is expensed
over the vesting period of the respective tranches of such grants.

The cost of equity-settled transactions is determined by the fair value at the date when the grant is made using the Black-Scholes
valuation model. The expected term of an option is estimated based on the vesting term and contractual life of the option. Expected
volatility during the expected term of the option is based on the historical volatility of similar companies. Risk free interest rates are
based on the government securities yield in effect at the time of the grant.

The cost of equity settled transactions is recognised, together with a corresponding increase in share-based payment (SBP) reserve
in equity, over the period in which the performance and/or service conditions are fulfilled. The cumulative expense recognised for
equity-settled transactions at each reporting date until the vesting date reflects the extent to which the vesting period has expired
and the Company’s best estimate of the number of equity instruments that will ultimately vest. Debit or credit in Statement of profit
and loss for a period represents the movement in cumulative expense recognized as at the beginning and end of that period and is
recognized in employee benefits expense.

The dilutive effect of outstanding options is reflected as additional share dilution in the computation of diluted earnings per share.

FOREIGN CURRENCIES
Transactions and balances

Foreign currency transactions are recorded at exchange rates prevailing on the date of the transaction. Foreign currency denominated
monetary assets and liabilities are restated into the functional currency using exchange rates prevailing on the balance sheet date.

Gains and losses arising on settlement and restatement of foreign currency denominated monetary assets and liabilities are included
in the statement of profit and loss. Non-monetary assets and liabilities denominated in a foreign currency and measured at historical
cost are translated at an exchange rate that approximates the rate prevalent on the date of the transaction.

Transaction gains or losses realized upon settlement of foreign currency transactions are included in determining net profit for the
period in which the transaction is settled. Revenue, expense and cash-flow items denominated in foreign currencies are translated
into the relevant functional currencies using the exchange rate in effect on the date of the transaction.
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INCOME TAXES

Income tax expense comprises current tax expense and the net change in the deferred tax asset or liability during the year. Current
and deferred tax are recognised in statement of profit and loss, except when they relate to items that are recognised in other
comprehensive income or directly in equity, in which case, the current and deferred tax are also recognised in other comprehensive
income or directly in equity, respectively.

e Current income tax

Current income tax for the current and prior periods are measured at the amount expected to be recovered from or paid to the
taxation authorities based on the taxable income for that period. The tax rates and tax laws used to compute the amount are
those that are enacted or substantively enacted by the balance sheet date. The Company offsets current tax assets and current
tax liabilities, where it has a legally enforceable right to set off the recognized amounts and where it intends either to settle on a
net basis, or to realize the asset and settle the liability simultaneously.

e Deferred income tax

Deferred income tax assets and liabilities is recognised using the balance sheet approach. Deferred tax is recognized on
temporary differences at the balance sheet date between the tax bases of assets and liabilities and their carrying amounts for
financial reporting purposes, except when the deferred income tax arises from the initial recognition of goodwill or an asset or
liability in a transaction that is not a business combination and affects neither accounting nor taxable profit or loss at the time
of the transaction. The carrying amount of deferred income tax assets is reviewed at each balance sheet date and reduced to
the extent that it is no longer probable that sufficient taxable profit will be available to allow all or part of the deferred income tax
asset to be utilized.

Deferred income tax assets are recognized for all deductible temporary differences, carry forward of unused tax credits and
unused tax losses, to the extent that it is probable that taxable profit will be available against which the deductible temporary
differences, and the carry forward of unused tax credits and unused tax losses can be utilized.

Deferred income tax assets and liabilities are measured using tax rates and tax laws that have been enacted or substantively
enacted by the balance sheet date and are expected to apply to taxable income in the years in which those temporary differences
are expected to be recovered or settled. The effect of changes in tax rates on deferred income tax assets and liabilities is
recognized as an income or expense in the period that includes the enactment or substantive enactment date.

Deferred income taxes are not provided on the undistributed earnings of subsidiaries where it is expected that the earnings of
the subsidiary will not be distributed in the foreseeable future.

Deferred tax assets include Minimum Alternative Tax (‘MAT’) paid in accordance with the tax laws in India, which is likely to give
future economic benefits in the form of availability of set off against future income tax liability. Accordingly, MAT is recognized
as deferred tax asset in the balance sheet when the asset can be measured reliably, and it is probable that the future economic
benefit associated with the asset will be realized. In the year in which the MAT credit becomes eligible to be recognized as
an asset, it is recorded by way of a credit to the statement of comprehensive income and shown as deferred tax assets. The
Company reviews the same at each balance sheet date and writes down the carrying amount of MAT Credit Entitlement to the
extent there is no longer convincing evidence to the effect that Company will pay normal Income Tax during the specified future
period.

For operations carried out in SEZs, deferred tax assets or liabilities, if any, have been established for the tax consequences of
those temporary differences between the carrying values of assets and liabilities and their respective tax bases that reverse after
the tax holiday ends.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off current tax assets against
current tax liabilities and the deferred taxes relate to the same taxable entity.

PROVISIONS AND CONTINGENT LIABILITIES

A provision is recognized when an enterprise has a present obligation (legal or constructive) as result of past event and it is probable
that an outflow embodying economic benefits of resources will be required to settle a reliably assessable obligation. Provisions are
determined based on best estimate required to settle each obligation at each balance sheet date. If the effect of the time value of
money is material, provisions are discounted using a current pre-tax rate that reflects, when appropriate, the risks specific to the
liability. When discounting is used, the increase in the provision due to the passage of time is recognised as a finance cost.

Provisions for onerous contracts are recognized when the expected benefits to be derived by the Company from a contract are
lower than the unavoidable costs of meeting the future obligations under the contract. The provision is measured at the present
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value of the lower of the expected cost of terminating the contract and the expected net cost of continuing with the contract. Before
a provision is established, the Company recognizes any impairment loss on the assets associated with that contract.

A contingent liability is a possible obligation that arises from past events whose existence will be confirmed by the occurrence
or non-occurrence of one or more uncertain future events beyond the control of the Company or a present obligation that is not
recognized because it is not probable that an outflow of resources will be required to settle the obligation. A contingent liability
also arises in extremely rare cases where there is a liability that cannot be recognized because it cannot be measured reliably. The
Company does not recognize a contingent liability but discloses its existence in the standalone financial statements.

EARNINGS PER SHARE

The basic earnings per share is computed by dividing the net profit attributable to the Company’s owners for the year by the
weighted average number of equity shares outstanding during the year adjusted for treasury shares held.

The number of shares used in computing diluted earnings per share comprises the weighted average shares considered for deriving
basic earnings per share, and the weighted average number of equity shares which could be issued on the conversion of all dilutive
potential equity shares. Dilutive potential equity shares are deemed converted as of the beginning of the period, unless they have
been issued at a later date.

CASH DIVIDEND TO EQUITY HOLDERS OF THE COMPANY

The Company recognises a liability to make cash distributions to equity holders of the Company when the distribution is authorised,
and the distribution is no longer at the discretion of the Company. Final dividends on shares is recorded as a liability on the date of
approval by the shareholders and interim dividends are recorded as a liability on the date of declaration by the Company’s Board of
Directors.

GOVERNMENT GRANTS

The Company recognizes government grants only when there is reasonable assurance that the conditions attached to them shall
be complied with, and the grants will be received. When the grant relates to a capital asset, it is presented by deducting the grant
in arriving at the carrying amount of the asset. Government grants related to revenue are recognized on a systematic basis in net
profit in the statement of profit and loss over the periods necessary to match them with the related costs which they are intended to
compensate.

STANDARDS / PRONOUNCEMENTS ISSUED BUT NOT YET EFFECTIVE

Ministry of Corporate Affairs (“MCA”) through Companies (Indian Accounting Standards) Amendment Rules, 2019 and Companies
(Indian Accounting Standards) Second Amendment Rules, has notified the following new and amendments to Ind AS which the
Company has not applied as they are effective from 1 April 2019.

Ind AS 116 - Leases

Ind AS 116 will replace the current guidance in Ind AS 17, ‘Leases’. Ind AS 116 defines a lease as a contract, or part of a contract,
that conveys the right to use an asset (the underlying asset) for a period of time in exchange for consideration.

Ind AS 116 sets out the principles for the recognition, measurement, presentation and disclosure of leases for both parties to a
contract i.e., the lessee and the lessor. Ind AS 116 introduces a single lessee accounting model and requires a lessee to recognize
assets and liabilities for all leases with a term of more than 12 months, unless the underlying asset is of low value. Ind AS 116
substantially carries forward the lessor accounting requirements in Ind AS 17.

The Company will adopt Ind AS 116 with effect from annual reporting periods beginning on 1 April 2019. The Company has chosen
to apply the standard retrospectively, with the cumulative effect of initially applying the standard, recognized on the date of initial
application i.e. 1 April 2019. Accordingly, the Company will not restate comparative information, instead, the cumulative effect of
initially applying this Standard will be recognised as an adjustment to the opening balance of retained earnings as on 1 April 2019.
On that date, the Company will recognise a lease liability measured at the present value of the remaining lease payments. The
right-of-use asset is recognised at its carrying amount as if the Standard had been applied since the commencement date, but
discounted using the lessee’s incremental borrowing rate as at 1 April 2019. In accordance with the standard, the Company will
elect not to apply the requirements of Ind AS 116 to short-term leases and leases for which the underlying asset is of low value.

On transition, the Company will be using the practical expedient provided by the standard and therefore, will not reassess whether
a contract, is or contains a lease, at the date of initial application.
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The Company will recognise with effect from 1 April 2019 new assets and liabilities for its operating leases of premises and other
assets.

Previously, the Company recognised operating lease expense on a straight-line basis over the term of the lease, and recognised
assets and liabilities only to the extent that there was a timing difference between actual lease payments and the expense recognised.
Under Ind AS 116, the nature of expenses related to those leases will change from lease rent in previous periods to amortisation
charge for the right- to use asset and interest accrued on lease liability.

The Company is evaluating the effect of Ind AS 116 on its standalone financial statements.
Ind AS 19, ‘Employee Benefits’

Limited amendments to Ind AS 19 in connection with accounting for plan amendments, curtailments and settlements. The
amendments require an entity to use updated assumptions to determine current service cost and net interest for the remainder of
the period after a plan amendment, curtailment or settlement and to recognise in profit or loss as part of past service cost, or a gain
or loss on settlement, any reduction in a surplus, even if that surplus was not previously recognised because of the impact of the
asset ceiling. These amendments will apply to any future plan amendments, curtailments, or settlements of the Company on or after
1 April 2019. The Company does not expect this amendment to have any significant impact on its financial statements.

Appendix C to Ind AS 12, Uncertainty over Income Tax Treatments

The amendment to Appendix C of Ind AS 12 specifies that the amendment is to be applied to the determination of taxable profit
(tax loss), tax bases, unused tax losses, unused tax credits and tax rates, when there is uncertainty over income tax treatments
under Ind AS 12. It outlines the following: (1) the entity has to use judgement, to determine whether each tax treatment should be
considered separately or whether some can be considered together. The decision should be based on the approach which provides
better predictions of the resolution of the uncertainty (2) the entity is to assume that the taxation authority will have full knowledge
of all relevant information while examining any amount (3) entity has to consider the probability of the relevant taxation authority
accepting the tax treatment and the determination of taxable profit (tax loss), tax bases, unused tax losses, unused tax credits
and tax rates would depend upon the probability. The Company is evaluating the effect of the said amendment on its standalone
financial statements.

Amendment to Ind AS 12 - ‘Income Taxes’

The amendment relating to income tax consequences of dividend clarify that an entity shall recognise the income tax consequences
of dividends in profit or loss, other comprehensive income or equity according to where the entity originally recognised those
past transactions or events. The Company does not expect any impact from this pronouncement. It is relevant to note that the
amendment does not amend situations where the entity pays a tax on dividend which is akin to taxes paid on behalf of shareholders.
Such amount paid or payable to taxation authorities continues to be charged to equity as part of dividend, in accordance with Ind
AS 12. The Company is evaluating the effect of the said amendment on its standalone financial statements.
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3. PROPERTY, PLANT AND EQUIPMENT (% million)
Plant and Computer Servers and Office Furniture and Leasehold
equipment  equipment Networks  equipment fixtures Vehicles improvements Total
Cost
At 1 April 2017 81.96 370.11 297.84 64.12 29.84 81.97 72.43 998.27
Additions 11.40 85.14 41.30 7.80 4.31 - 0.17 150.12
Disposals (2.08) (4.04) (43.64) (0.11) (0.16) (15.28) - (65.31)
At 31 March 2018 91.28 451.21 295.50 71.81 33.99 66.69 72.60 1,083.08
Additions 37.55 144.29 115.56 49.19 39.69 - 285.89 672.17
Disposals (7.24) (6.80) (1.31) (0.66) (2.40) (16.32) (0.92) (35.65)
At 31 March 2019 121.59 588.70 409.75 120.34 71.28 50.37 357.57 1,719.60
Depreciation
At 1 April 2017 26.74 116.66 112.60 22.41 14.81 28.09 48.42 369.73
Charge for the year 16.99 132.98 48.40 13.40 5.46 16.78 10.98 244.99
Disposals (2.00) (4.02) (42.80) (0.09) (0.10) (11.67) - (60.68)
At 31 March 2018 41.73 245.62 118.20 35.72 20.17 33.20 59.40 554.04
Charge for the year 23.65 161.66 53.43 17.73 7.27 11.42 34.44 309.60
Disposals (6.73) (6.01) (1.31) (0.62) (2.10) (12.40) (0.92) (30.09)
At 31 March 2019 58.65 401.27 170.32 52.83 25.34 32.22 92.92 833.55
Net block
At 31 March 2018 49.55 205.59 177.30 36.09 13.82 33.49 13.20 529.04
At 31 March 2019 62.94 187.43 239.43 67.51 45.94 18.15 264.65 886.05
As at As at

31 March 2019 31 March 2018

4. OTHER INTANGIBLE ASSETS

Software

Cost

Balance as per previous financial statements 294.79 258.61

Additions 49.71 42.68

Disposals (13.07) (6.50)
331.43 294.79

Amortization

Balance as per previous financial statements 179.90 112.01

Amortization 74.25 72.94

Disposals (13.07) (5.05)
241.08 179.90

Net block 90.35 114.89
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As at 31 March 2019

As at 31 March 2018

Shares Per share < million Shares Per share < million
5. NON-CURRENT INVESTMENTS
Investments carried at cost
Investments in unqouted equity instruments
Investments in subsidiaries
Mphasis Corporation 3,187 US $0.01 3,724.38 3,187 US $0.01 3,724.39
Mphasis Australia Pty Limited 2,000 AUD 1 0.05 2,000 AUD 1 0.05
Mphasis Consulting Limited 7,953,393 £0.002 685.65 7,953,393 £0.002 685.65
Mphasis Ireland Limited 10,000 €1 0.59 10,000 €1 0.59
Mphasis Belgium BVBA 62 €100 0.39 62 €100 0.39
Mphasis Poland s.p.z.0.0. 200 PLN 500 2.07 200 PLN 500 2.07
Mphasis Lanka Private Limited 1,095,584 LKR 112.10 55.78 1,095,584 LKR112.10 55.78
Less: Provision for impairment in value of
investment (55.78) (55.78)
PT Mphasis Indonesia 99,000 US $1 4.38 99,000 US$1 4.38
Less: Provision for impairment in
value of investment (4.38) -
Mphasis Deutschland GmbH
(Nominal capital of 91,000 Deutch Mark) - - 2.52 - - 2.52
Less: Provision for impairment in
value of investment (2.52) (2.52)
Mphasis (Shanghai) Software & Services
Company Limited (100% equity interest) - - 105.35 - - 105.35
Mphasis Europe BV 3,381,654 €1 9,647.64 3,381,654 €1 9,647.64
Investment in subsidiaries (A) 14,166.12 14,170.51

As at 31 March 2019 As at 31 March 2018
Units NAV () % million Units NAV () % million

Investments carried at amortized cost
Quoted bonds
7.19% India Infrastructure Finance Company
Limited 599,500 1,000 599.50 929,500 1,000 929.50
7.11% Power Finance Corporation Ltd. - - - 25,670 1,000 25.67
7.21% Power Finance Corporation Ltd. - - - 100 1,000,000 100.00
7.21% India Infrastructure Finance Company
Limited - - - 100 1,000,000 100.00
8.10% Housing and Urban Development
Corporation - - - 50,000 1,000 50.00
7.34% Housing and Urban Development
Corporation - - - 50,000 1,000 50.00
Quoted fixed maturity plan securities
Aditya Birla Sun Life FTP — Series PH Direct
Growth 20,000,000 10.8334 216.67 | 20,000,000 10.0534 201.07
Investments other than subsidaries (B) 816.17 1,456.24
Total non-current investments (A+B) 14,982.29 15,626.75
Aggregate value of unquoted non-current
investments in subsidiaries 14,228.80 14,228.81
Aggregate value of quoted non-current
investments 816.17 1,456.24
Aggregate amount of impairment in
value of investments (62.68) (58.30)
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(% million)

Non-current

Current

As at As at
31 March 2019 31 March 2018

As at
31 March 2019

As at
31 March 2018

6. TRADE RECEIVABLES
Unsecured

Considered good * 10.60 10.60 5,049.06 5,595.21
Allowance for doubtful receivables - - (31.54) -
Credit impaired - - 371.00 365.29
Allowance for doubtful receivables - - (371.00) (365.29)
10.60 10.60 5,017.52 5,595.21
* Includes receivables from subsidiaries (refer note 30).
Non-current Current
As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

7. LOANS
Unsecured - considered good
Deposits 702.06 1,120.20 1,010.22 586.61
Employee advances - - 21.96 32.66
702.06 1,120.20 1,032.18 619.27
Non-current Current
As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

8. OTHER FINANCIAL ASSETS
Unsecured - considered good

Non-current bank balances (refer note 11.b)* 133.32 0.17 - -
Accrued interest - - 15.39 44.40
Recoverable from subsidiaries (refer note 30) - - 581.90 843.97
Derivative assets 478.78 75.08 512.47 425.80
Others - - 25.08 9.40
612.10 75.25 1,134.84 1,323.57
* Includes restricted deposits of ¥ 11.14 million (31 March 2018: % nil).
Non-current Current
As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

9. OTHER ASSETS
Unsecured - considered good

Rent equalisation reserve 5.63 25.10 53.62 354.09
Contract assets - - 80.63 -
Employee advances - - 10.34 -
Capital advances 376.38 375.97 - -
Prepaid expenses 208.33 47.58 470.16 480.28
Advances to suppliers = - 397.86 600.12
Indirect tax recoverable 250.53 1,053.82 1,163.59 334.38

840.87 1,502.47 2,176.20 1,768.87
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As at 31 March 2019

As at 31 March 2018

Units NAV () % million Units NAV () % million
10. CURRENT INVESTMENTS
Investments carried at FVTPL
Unquoted mutual funds
Kotak Equity Arbitrage Fund Direct Growth 41,470,753 27.2030 1,128.13 41,470,753 25.5148 1,058.12
HDFC Ultrashort term 33,707,973 10.4744 353.07 - - -
IDFC Cash fund 841,901  2,266.5224 1,908.19 - - -
ABSL Money manager Fund Direct 1,594,133 251.6049 401.09 - - -
ABSL Liquid fund - Growth - - - 5,233,773 279.3146 1,461.87
L&T Liquid Fund Direct Plan Growth - - - 142,820 2,382.8749 340.32
Reliance Liquid Fund - Treasury Plan Direct
Growth - - - 323,614  4,239.9424 1,372.10
Kotak Floater Short Term - Direct Plan Growth - - - 302,787  2,851.9553 863.53
DSP BlackRock FMP Series 222 - - - 25,000,000 10.0771 251.93
Reliance Fixed Horizon Fund XXXVI series 4 - - - 25,000,000 10.0811 252.03
Kotak FMP Series 218 Direct Growth - - - 25,000,000 10.0747 251.87
Quoted debentures
Citicorp Finance (India) Ltd. 18,500 107,870.00 1,995.60 36,000 102,829.72 3,701.87
Quoted bonds
0 % Nabard 2020 1,700 17,818.1400 30.29 1,700 16,671.70 28.34
0 % REC 2020 1,830 26,410.7700 48.33 1,830 24,795.60 45.38
5,864.70 9,627.36
Aggregate value of quoted current
investments 2,074.22 3,775.59
Aggregate net asset value of ungouted
mutual fund investments 3,790.48 5,851.77
(% million)
Non-current Current
As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

11. CASH AND CASH EQUIVALENTS *
a. Balances with banks:

In current accounts - - 1,306.59 1,867.03
Deposits with original maturity of less than 3 months - - 111.00 95.17
Unclaimed dividend - - 20.72 13.67
- - 1,438.31 1,975.87

b. Bank balances other than cash and cash equivalents
Deposits with remaining maturity for more than 12 months 133.32 0.17 - -
Deposits with remaining maturity for less than 12 months = - 27.03 136.15
133.32 0.17 27.03 136.15
Disclosed under other non-current financial assets (refer note 8) (133.32) (0.17) - -
- - 27.03 136.15
- - 1,465.34 2,112.02

* Includes restricted deposits of Z nil (31 March 2018: ¥ 22.17 million).
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(% million)

As at As at
31 March 2019 31 March 2018

12. EQUITY SHARE CAPITAL
Authorised share capital

245,000,000 (31 March 2018: 245,000,000) equity shares of % 10 each 2,450.00 2,450.00
Issued, subscribed and fully paid-up shares

186,219,039 (31 March 2018: 193,260,182) equity shares of ¥ 10 each fully paid-up 1,862.19 1,932.60
Add: Amount originally paid-up on forfeited shares 0.07 0.07
Total issued, subscribed and fully paid-up share capital 1,862.26 1,932.67

(a) Reconciliation of the shares outstanding at the beginning and at the end of the reporting year

As at 31 March 2019 As at 31 March 2018
Number of shares ¥ million | Number of shares < million
At the beginning of the year 193,260,182 1,932.60 210,417,080 2,104.17
Issue of shares upon exercise of employee stock options 278,712 2.79 213,180 2.13
Issue of bonus shares 700 0.01 - -
Buy back of shares [refer note 12(d)(ii)] (7,320,555) (73.21) (17,370,078) (173.70)
Outstanding at the end of the year 186,219,039 1,862.19 193,260,182 1,932.60

(b) Terms/rights and restrictions attached to equity shares

The Company has only one class of equity shares having par value of ¥ 10 per share. Each holder of equity shares is entitled to one vote
per share. The Company declares and pays dividends in Indian rupees. The dividend proposed by the Board of Directors is subject to
the approval of the shareholders in the ensuing Annual General Meeting.

In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the Company, after
distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares held by the shareholders.

(c) Shares held by holding/ ultimate holding company and/ or their subsidiaries/ associates

As at As at
31 March 2019 31 March 2018

Marble Il Pte Limited (subsidiary of the ultimate holding company) *
97,317,781 (31 March 2018: 116,691,668) equity shares of % 10 each fully paid 973.18 1,166.92
* The ultimate holding company is Blackstone Capital Partners (Cayman Il) VI L.P.

(d) Equity shares movement during five years immediately preceding 31 March 2019.

(i) Aggregate number of bonus shares and shares issued for consideration other than cash:

As at As at
31 March 2019 31 March 2018

Equity shares allotted as fully paid bonus shares by capitalization of securities premium / retained
earnings 700 -

(i) Equity shares extinguished / cancelled on buy back

a. During the previous year ended 31 March 2018, the Company had completed the buyback of 17,370,078 fully paid-up equity shares of
face value of ¥ 10 each (“equity shares”) on 2 June 2017, representing 8.26% of the total paid-up equity share capital of the Company,
at a price of ¥ 635 per equity share for an aggregate consideration of ¥ 11,030.00 million. The shares accepted by the Company under
the buyback scheme were extinguished on 7 June 2017 and the paid-up equity share capital of the Company has been reduced to
that extent. Subsequent to completion of buyback, the Company has transferred ¥ 173.70 million to Capital Redemption Reserve
representing face value of equity shares bought back.
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b. During the current year, the Company has completed the buyback of 7,320,555 fully paid-up equity shares of face value ¥ 10 each
(“equity shares”), representing 3.79% of the total paid-up equity share capital of the Company, at a price of ¥ 1,350 per equity share
for an aggregate consideration of ¥ 9,882.75 million. In line with the requirements of the Companies Act, 2013, an amount of ¥ 176.59
million, ¥ 743.89 million and ¥ 8,962.27 million has been utilized from securities premium, general reserve and retained earnings
respectively. The shares accepted under the buyback have been extinguished on 28 December 2018 and the paid-up equity share
capital of the Company has been reduced to that extent. Subsequent to completion of the buyback, the Company has transferred ¥
73.21 million to the Capital Redemption Reserve representing face value of equity shares bought back.

(e) Details of shareholders holding more than 5% shares in the Company

Name of the shareholder

As at 31 March 2019

As at 31 March 2018

Number of shares

% of holding

Number of shares

% of holding

Marble Il Pte Limited

97,317,781

52.26

116,691,668

60.38

As per records of the Company, including its register of shareholders / members and other declarations received from shareholders
regarding beneficial interest, the above shareholding represents both legal and beneficial ownerships of shares.

(f) Shares reserved for issue under options

For details of shares reserved for issue under the ESOP plan of the Company, refer note 13.

(% million)

As at

As at

31 March 2019 31 March 2018

13. OTHER EQUITY

Securities premium

Balance as per previous financial statements 95.18 1,654.10
Utilized for buy back of equity shares (176.59) (1,654.10)
Premium received on issue of shares 100.90 26.59
Transferred from share based payment reserve, on exercise of options 49.77 68.59
Closing balance 69.26 95.18
General reserve
Balance as per previous financial statements 742.07 6,576.85
Utilized for buy back of equity shares (743.89) (6,576.85)
Reversal on lapse of options granted 1.93 2.18
Transferred from retained earnings 769.43 739.89
Closing balance 769.54 742.07
Retained earnings
Balance as per previous financial statements 35,308.68 35,455.23
Re-measurement gains / (losses) on defined benefit plans 0.32 (24.73)
Profit for the year 7,694.33 7,398.91
Issue of bonus shares (0.01) -
Utilized for buy back of equity shares (8,889.06) (2,625.35)
Transferred to CRR on buy back of equity shares (73.21) (173.70)
Buy back expenses (66.44) (30.34)
Transferred to Special Economic Zone re-investment reserve (1,411.16) -
Transferred from Special Economic Zone re-investment reserve 416.98 -
Less: Appropriations

Dividends 3,866.99 3,283.08

Dividend Distribution Tax 794.88 668.37

Transfer to general reserve 769.43 739.89
Total appropriations 5,431.30 4,691.34
Closing balance 27,549.13 35,308.68
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(X million)
As at As at
31 March 2019 31 March 2018

Capital reserve

Balance as per previous financial statements 265.16 265.16
Closing balance 265.16 265.16
Capital redemption reserve

Balance as per previous financial statements 173.70 -
Transferred from retained earnings on buy back of equity shares 73.21 173.70
Closing balance 246.91 173.70
Share based payments

Balance as per previous financial statements 318.23 190.47
Expense for the year 226.45 199.02
Transferred to securities premium on exercise of options (49.77) (68.59)
Exercise of options - (0.45)
Reversal on lapse of options granted (1.93) (2.22)
Closing balance 492.98 318.23
Special Economic Zone re-investment reserve

Balance as per previous financial statements = -
Transfer from retained earnings 1,411.16 -
Utilization during the year (416.98) -
Closing balance 994.18 -
Treasury shares

Balance as per previous financial statements - (0.45)
Transactions during the year - 0.45
Closing balance - -
Hedging reserve

Balance as per previous financial statements 238.55 707.66
Transactions during the year (715.85) 1,130.37
Transfer to statement of profit and loss 864.11 (1,599.48)
Closing balance 386.81 238.55
Total other equity 30,773.97 37,141.57

Dividend on equity shares

The Board of Directors, at its meeting held on 10 May 2018 had proposed the final dividend of % 20 per share for the year ended 31 March
2018. The dividend proposed by the Board of Directors has been approved by the shareholders’ in the Annual General Meeting held on
7 August 2018. This resulted in a cash outflow of ¥ 4,654.82 million, inclusive of dividend distribution tax of ¥ 794.88 million.

Employee Stock Option Plans - Equity settled
Employees Stock Option Plan 1998 (the 1998 Plan)

The Company instituted the 1998 Plan for all eligible employees in pursuance of the special resolution approved by the shareholders in
the Annual General Meeting held on 31 July 1998. The 1998 Plan provides for the issuance of 3,720,000 options to eligible employees as
recommended by the ESOP Committee constituted for this purpose. In accordance with the 1998 Plan, the Committee has formulated
1998 Plan — (Version ) and 1998 Plan (Version Il) during the years 1998 1999 and 1999 2000 respectively.

1998 Plan - (Version 1): Each option granted under the 1998 Plan - (Version I), entitles the holder thereof with an option to apply for and
be issued one equity share of the Company at an exercise price of ¥ 34.38 per share. The equity shares covered under these options vest
at various dates over a period ranging from six to sixty-six months from the date of grant based on the length of service completed by
the employee to the date of grant. The options are exercisable any time after their vesting period.
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The movements in the options granted under the 1998 Plan — (Version ) for the year ended 31 March 2019 and 31 March 2018 are set
out below:

Year ended 31 March 2019 Year ended 31 March 2018
No. of Weighted Average No. of  Weighted Average
1998 Plan (Version ) options  Exercise Price (%) options Exercise Price (3)
Options outstanding at the beginning 47,000 34.38 47,000 34.38
Options outstanding at the end 47,000 34.38 47,000 34.38
Exercisable at the end 47,000 34.38 47,000 34.38

The options outstanding as at 31 March 2019 have an exercise price of ¥ 34.38 (31 March 2018: ¥ 34.38).

1998 Plan - (Version Il): Commencing January 2000, the Company decided to grant all future options at the market price immediately
preceding the date of grant. The equity shares covered under these options vest at various dates over a period ranging from twelve
to forty-eight months from the date of grant based on the grade of the employee. However, in the case of options granted to the then
Managing Director or Chief Executive Officer, the vesting period of the options, subject to minimum period of one year from the date of
grant, is determined by the ESOP Committee and approved by the Board. The options are to be exercised within a period of ten years
from their date of vesting.

The movements in the options granted under the 1998 Plan - (Version ll) for the year ended 31 March 2019 and 31 March 2018 are set
out below:

Year ended 31 March 2019 Year ended 31 March 2018
No. of Weighted Average No.of Weighted Average
1998 Plan (Version II) options  Exercise Price () options Exercise Price ()
Options outstanding at the beginning = - 9,816 84.67
Lapsed - - 6,616 84.21
Exercised - - 3,200 85.63
Options outstanding at the end - - - -

Employees Stock Option Plan - 2004 (the 2004 Plan)

At the Extraordinary General Meeting held on 12 May 2004, the shareholders approved a new Employee Stock Option Plan. The 2004
Plan provides for the issue of equity shares to employees and directors of the Company and its subsidiaries and for the exchange of
outstanding stock options of Msource Corporation as on 20 September 2004, pursuant to its merger with Mphasis Corporation and the
assumption of the Msource stock options by the Company.

The 2004 Plan is administered through the ESOP Committee appointed by the Board and comprises two programs. Under Program
A, outstanding options of Msource Corporation were exchanged for options in the Company on the agreed exchange ratio of 0.14028
stock options with underlying equity shares of the Company for each stock option in the Msource 2001 plan, the exercise price being the
equivalent amount payable by the option holder under the Msource 2001 plan. The equity shares underlying these options vest over a
period up to forty-eight months from the date of assumption by the Company and shall be exercisable within a period of ten years from
the original date of grant under the Msource 2001 plan.

Options under Program B represent fresh grants and will be issued to employees at an exercise price which shall be equal to the fair value
of the underlying shares at the date of grant. The equity shares covered under these options vest over a period ranging from twelve to
forty-eight months from the date of grant. The exercise period is two years from the date of vesting.

The movements in the options under the 2004 Plan for the year ended 31 March 2019 and 31 March 2018 are set out below:

Year ended 31 March 2019 Year ended 31 March 2018
No. of Weighted Average No. of  Weighted Average
2004 Plan options  Exercise Price (3) options  Exercise Price (3)
Options outstanding at the beginning - - 1,598 138.69
Lapsed - - 1,598 138.69
Options outstanding at the end - - - -

Employees Stock Option Plan - 2016 (the 2016 Plan)

Effective 4 November 2016, the Company instituted the 2016 Plan. The Board of Directors of the Company and the shareholders
approved the 2016 Plan at its meeting held on 27 September 2016 and 4 November 2016 respectively. The 2016 plan provides for the
issue of options to certain employees of the Company and its subsidiaries.
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The 2016 Plan is administered by the Mphasis Employees Equity Reward Trust. As per the ESOP 2016 Plan, the stock options are
granted at the Market Price subject to a discount up to twenty per cent (20%) as may be determined by the Compensation Committee
at the time of Grant. The equity shares covered under these options vest over 60 months from the date of grant. The exercise period is
thirty-six months from the respective date of vesting.

The movements in the options under the 2016 plan for the year ended 31 March 2019 and 31 March 2018 are set out below:

Year ended 31 March 2019 Year ended 31 March 2018
2016 Plan NEn Gif GRS V\gg::;: g:.if?; el GEiTEE V\gg::t;: ﬁp\»‘r'.ir:?s
Options outstanding at the beginning 4,958,886 541.91 3,885,100 500.00
Granted 223,000 941.00 1,613,176 630.20
Forfeited 289,760 560.28 485,610 504.59
Lapsed 12,500 500.00 - -
Exercised 203,910 504.84 53,780 500.00
Options outstanding at the end 4,675,716 561.53 4,958,886 541.91
Exercisable at the end 1,388,326 527.78 658,000 500.00

The weighted average share price as at the date of exercise of stock optionwas 3 1,064.34 (31 March 2018:3831.99) The options outstanding
as at 31 March 2019 have an exercise price ranging from ¥ 500.00 to ¥ 941.00 (31 March 2018: ¥ 500.0 to ¥ 650.00) and the weighted average
remaining contractual life is of 4.24 years (31 March 2018: 5.10 years).

The weighted average fair value of stock options granted during the year was ¥ 298.19 (31 March 2018: ¥ 228.54). The Black-Scholes
valuation model has been used for computing the weighted average fair value considering the following inputs:

As at As at

31 March 2019 31 March 2018

Weighted average share price on the date of grant (3) 972.80 775.62
Exercise Price (%) 941.00 500.00 to 650.00
Expected Volatility 37.57% | 24.18% to 26.98%
Life of the options granted in years 1-5 years 1-5 years
Average risk-free interest rate 7.53% 6.38% to 7.26%
Expected dividend rate 1.68% 2.85% t0 3.93%

Total employee compensation cost pertaining to 2016 Plan during the year is ¥ 79.76 million, (31 March 2018: % 89.10 million) net of cross

charge to subsidiaries.
Restricted Stock Unit Plan-2014 (‘RSU Plan-2014’)

Effective 20 October 2014, the Company instituted the Restricted Stock Unit Plan-2014. The Board and the shareholders of the Company
approved RSU Plan-2014 on 14 May 2014. The RSU Plan-2014 provides for the issue of restricted units to employees and directors of
the Company and its subsidiaries.

The RSU Plan-2014 is administered by the Mphasis Employees Benefit Trust. Each unit, granted under the RSU Plan-2014, entitles the
holder thereof with an option to apply for and be issued one equity share of the Company at an exercise price of ¥ 10.00 per share. The
equity shares covered under this plan vest over a period ranging from twelve to thirty-six months from the date of grant. The exercise
period is three years from the date of vesting.

The movements in the units under the RSU Plan -2014 for the year ended 31 March 2019 and 31 March 2018 are set out below:

Year ended 31 March 2019 Year ended 31 March 2018
RSU 2014 Plan M2 G U W&ﬁfcti‘i ?»:.if?% e G S MII;:SI‘:;: ?:.if?%
Units outstanding at the beginning 35,455 10.00 88,545 10.00
Lapsed 1,354 10.00 - -
Exercised 28,788 10.00 53,090 10.00
Units outstanding at the end 5,313 10.00 35,455 10.00
Exercisable at the end 5531118 10.00 35,455 10.00
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The weighted average share price as at the date of exercise of stock unit was ¥ 1,063.72 (31 March 2018: ¥ 654.64). The units outstanding
on 31 March 2019 have an exercise price of ¥ 10.00 (31 March 2018: ¥ 10.00) and the weighted average remaining contractual life is of

0.42 years (31 March 2018: 1.18 years).
Restricted Stock Unit Plan-2015 (‘RSU Plan-2015’)

Effective 29 July 2015, the Company instituted the Restricted Stock Unit Plan-2015. The Board and the shareholders of the Company
approved RSU Plan-2015 on 9 September 2015. The RSU Plan-2015 provides for the issue of restricted units to employees and directors

of the Company and its subsidiaries.

The RSU Plan-2015 is administered by the Mphasis Employees Benefit Trust. Each unit, granted under the RSU Plan-2015, entitles the
holder thereof with an option to apply for and be issued one equity share of the Company at an exercise price of ¥ 10.00 per share. The
equity shares covered under this plan vest over a period ranging from twelve to thirty-six months from the date of grant. The exercise

period is three years from the date of vesting.

The movements in the units under the RSU Plan-2015 for the year ended 31 March 2019 and 31 March 2018 are set out below:

Year ended 31 March 2019 Year ended 31 March 2018
RSU 2015 Plan No. of units VES?:SZ erii?(gg Dol WE?:g:]ct;i ﬁ\rluir:%;
Units outstanding at the beginning 83,850 10.00 192,900 10.00
Lapsed 750 10.00 5,000 10.00
Exercised 46,014 10.00 104,050 10.00
Units outstanding at the end 37,086 10.00 83,850 10.00
Exercisable at the end 37,086 10.00 83,850 10.00

The weighted average share price as at the date of exercise of stock unit was ¥ 1,098.70 (31 March 2018:* 629.92). The units outstanding
on 31 March 2019 have an exercise price of ¥ 10.00 (31 March 2018: ¥ 10.00) and the weighted average remaining contractual life is of

0.61 years (31 March 2018: 1.62 years).

(% million)

Non-current

Current

As at As at
31 March 2019 31 March 2018

As at As at
31 March 2019 31 March 2018

14. OTHER FINANCIAL LIABILITIES

Salary related costs - - 1,308.07 475.18
Capital creditors - - 40.96 13.26
Other payables 0.85 10.67 117.80 99.37
Unpaid dividend* - - 20.72 13.67
Derivative liabilities 38.72 27.48 298.58 147.79

39.57 38.15 1,786.13 749.27
* Unclaimed dividends when due shall be credited to Investor Protection and Education fund.

Non-current Current

As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

15. EMPLOYEE BENEFIT OBLIGATIONS

Provision for gratuity [refer note 35 (a)] 778.59 519.29 - 200.00
Provision for employee compensated absences - - 180.52 154.94
778.59 519.29 180.52 354.94
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( million)

Non-current

Current

As at As at
31 March 2019 31 March 2018

As at As at
31 March 2019 31 March 2018

16. PROVISIONS

Provision for loss on long-term contract - 50.00 10.20 150.00
Other provisions - - 73.03 81.03
- 50.00 83.23 245.80
Provisions Provision for loss on long-term contract Others
As at 1 April 2018 200.00 81.03
Utilised / paid (189.80) (8.00)
As at 31 March 2019 10.20 73.03
Current 10.20 73.03
Non-current - -
As at 1 April 2017 204.06 83.03
Additions during the year 200.00 -
Utilised / paid (204.06) (2.00)
As at 31 March 2018 200.00 81.03
Current 150.00 81.03
Non-current 50.00 -
Non-current Current
As at As at As at As at

31 March 2019 31 March 2018

31 March 2019 31 March 2018

17. OTHER LIABILITIES

Unearned revenue - - 91.53 301.02
Advances received from customers - - 0.02 0.02
Rent equalization reserve 91.52 - 0.97 -
Statutory dues - - 278.65 254.90
91.52 - 371.17 555.94

As at As at

31 March 2019 31 March 2018

18. BORROWINGS

Unsecured

Loan from Citibank * 1,000.00 -

Pre-shipment loan in foreign currency from bank ** 1,383.10 1,299.60
2,383.10 1,299.60

*

Loan from Citibank carries interest @ 8.5%. The loan is repayable on or before 31 July 2019.

** Pre-shipment loan carries interest @ LIBOR plus 0.6% (31 March 2018: LIBOR plus 0.05%) p.a. The loan is repayable on 29 May 2019.
Refer note 37 for Company’s exposure to interest rate, foreign currency and liquidity risks.
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(% million)

As at As at
31 March 2019 31 March 2018

19. TRADE PAYABLES

Outstanding dues of micro and small enterprises 4.87 5.96
Trade payables * 3,321.10 3,108.45
3,325.97 3,114.41

* includes payables to subsidiaries (refer note 30)

The Company has amounts due to Micro and Small Enterprises under Micro, Small and Medium Enterprises Development Act, 2006
(MSMED Act) as at 31 March 2019 and 31 March 2018. The details in respect of such dues are as follows:

Particulars As at As at
31 March 2019 31 March 2018

The principal amount and the interest due thereon remaining unpaid to any supplier at the end of
each accounting year

- Principal amount 4.87 5.96
- Interest 1.03 1.03
The amount of interest paid by the Company in terms of section 16 of the Micro, Small and Medium

Enterprises Development Act, 2006, along with the amount of the payment made to the supplier Nil Nil

beyond the appointed date during the year

The amount of interest due and payable for the period of delay in making payment (which have been
paid but beyond the appointed date during the year) but without adding the interest specified under 0.51 0.45
the Micro, Small and Medium Enterprises Development Act, 2006

The amount of interest accrued and remaining unpaid at the end of each accounting year Nil Nil

The amount of further interest remaining due and payable even in the succeeding years, until
such date when the interest dues above are actually paid to the small enterprise, for the purpose
of disallowance as a deductible expenditure under section 23 of the Micro, Small and Medium
Enterprises Development Act, 2006

16.10 14.56

Dues to micro and small enterprises have been determined to the extent such parties have been identified on the basis of information
collected by the Management. This has been relied upon by the auditors.
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20. TAXES
Income tax expenses in the statement of profit and loss consist of the following: (% million)
Year ended Year ended

31 March 2019 31 March 2018

Taxes

Current taxes 1,994.99 2,183.56

Deferred taxes 37.68 (277.73)

Total taxes 2,032.67 1,905.83

Under the Indian Income Tax Act, 1961, the Company is liable to pay Minimum Alternate Tax (‘MAT’) in the tax holiday period if the tax
payable under normal provisions is less than tax payable under MAT. Excess tax paid under MAT over tax under normal provision can be
carried forward for a period of 15 years and can be set off against the future tax liabilities.

The Company has units at Bengaluru, Hyderabad, Chennai and Pune registered as Special Economic Zone (‘SEZ’) units which are
entitled to a tax holiday under Section 10AA of the Income Tax Act, 1961. The Company also has STPI units at Bengaluru, Pune and
other locations which are registered as a 100 percent Export Oriented Unit, which were earlier entitled to a tax holiday under Section 10B
/ 10A of the Income Tax Act, 1961.

A portion of the profits of the Company’s India operations are exempt from Indian income taxes being profits attributable to export
operations from undertakings situated in Special Economic Zone (‘SEZ’). Under the Special Economic Zone Act, 2005 scheme, units in
designated special economic zones providing service on or after April 1, 2005 will be eligible for a deduction of 100 percent of profits
or gains derived from the export of services for the first five years from commencement of provision of services and 50 percent of such
profits and gains for a further five years. The tax benefits are also available for a further five years post the initial 10 years subject to the
creation of SEZ Reinvestment Reserve which is required to be spent within 3 financial years.

The interest / dividend income from certain category of investments is exempt from tax. The difference between the reported income
tax expense and income tax computed at statutory tax rate is primarily attributable to income exempt from tax, tax deductions and tax
effect on allowances / disallowances.

The Company is also subject to tax on income attributable to its permanent establishment in certain foreign jurisdictions due to operation
of its foreign branches.

Mphasis Limited has entered into international and specified domestic transactions with its associated enterprises within the meaning of
Section 92B and Section 92BA respectively of the Income Tax Act, 1961. The Company is of the view that all the aforesaid transactions
have been made at arms’ length terms.

Deferred tax for the year ended 31 March 2019 and 31 March 2018 relates to origination and reversal of temporary differences.

The Company will be liable to pay dividend distribution tax (‘DDT’) as per Income-tax Act, 1961 once the dividends are declared &
approved by shareholders in the AGM for a concluded and audited financial year. The DDT would be payable as per the then applicable
rates as prescribed and in vogue under the Income Tax Act 1961 for the year of declaration & payment of dividend.

Reconciliation of taxes to the amount computed by applying the statutory income tax rate to the income before taxes is summarized
below:

Year ended Year ended

31 March 2019 31 March 2018

Profit before exceptional item and tax 9,727.00 9,435.52
Applicable tax rates in India 34.944% 34.608%
Computed tax charge (A) 3,399.00 3,265.44
Tax effect on exempt operating income (801.12) (851.94)
Tax effect on exempt non-operating income (22.32) (99.38)
Tax effect on non-deductible expenses 43.19 22.98
Tax effect on differential domestic/overseas tax rate and other disallowances 0.01 20.16
Tax effect on deferred tax assets recognised on carried forward long term capital loss - (123.02)
Reversal of tax expenses pertaining to prior period (763.40) (331.96)
Tax effect on unrecognized deferred tax assets 178.26 -
Others, net (0.95) 3.55
Total adjustments (B) (1,366.33) (1,359.61)
Total tax expenses (A+B) 2,032.67 1,905.83

Income tax expense for the year ended 31 March 2019 and 31 March 2018 includes reversal (net of provisions) of ¥ 763.40 million and
¥ 331.96 million, respectively.
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(% million)

As at
31 March 2019

As at
31 March 2018

Income tax assets (Net)

Advance income-tax (net of provision for taxation) 4,402.10 3,891.43
4,402.10 3,891.43
Income tax liabilities (Net)
Provision for taxation 1,101.03 672.64
1,101.03 672.64
Net income tax asset 3,301.07 3,218.79
The tax effects of significant temporary differences that resulted in deferred tax assets and liabilities are as follows:
As at As at

31 March 2019

31 March 2018

Deferred Tax Asset (net)

Property, plant and equipment and other intangible assets 347.85 415.14
Provision for doubtful debts and advances 142.56 157.92
Provision for employee benefits 361.41 364.89
Provision for loss on long-term contract 16.23 16.23
Rent equalization reserve (14.22) (132.50)
On carried forward long term capital loss 105.63 123.02
Derivative liabilities (207.77) (128.13)
Others (39.68) 12.93
712.01 829.50
Significant components of net deferred tax assets and liabilities are as follows:
Asat  Statement of As at
1 April 2018 Profit and loss OCI 31 March 2019
Deferred Tax Asset (net)
Property, plant and equipment and other intangible assets 415.14 (67.29) - 347.85
Provision for doubtful debts and advances 157.92 (15.36) - 142.56
Provision for employee benefits 364.89 (8.31) 0.17) 361.41
Provision for loss on long-term contract 16.23 - - 16.23
Rent equalization reserve (132.50) 118.28 - (14.22)
On carried forward long term capital loss 128.02 (17.39) - 105.63
Derivative liabilities (128.13) - (79.64) (207.77)
Others 12.93 (52.61) - (39.68)
Total 829.50 (37.68) (79.81) 712.01
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(% million)
As at Statement of As at
1 April 2017  Profit and loss OCI 31 March 2018

Deferred Tax Asset (net)
Property, plant and equipment and other intangible assets 434.54 (19.40) - 415.14
Provision for doubtful debts and advances 163.41 (5.49) - 157.92
Provision for employee benefits 359.81 (8.86) 13.94 364.89
Provision for loss on long-term contract 16.09 0.14 - 16.23
Rent equalization reserve (330.43) 197.93 - (132.50)
On carried forward long term capital loss - 123.02 - 123.02
Derivative liabilities (874.51) - 246.38 (128.13)
Others 22.54 (9.61) - 12.93
Total 291.45 277.73 260.32 829.50
Year ended Year ended

31 March 2019 31 March 2018

21. REVENUE FROM OPERATIONS

Sale of services 35,204.30 31,149.23
Profit / (loss) on cash flow hedges reclassified to revenue (864.11) 1,599.48
34,340.19 32,748.71

Information in relation to revenue disaggregation is disclosed in note 33.

The effect of initially applying Ind AS 115 on the Company’s revenue from contracts with customers is described in note 2 - Revenue
recognition. Due to the transition method chosen in applying Ind AS 115, comparative information has not been restated to reflect the
new requirements.

Reconciliation of revenue recognised with contracted price is as follows:

Year ended
31 March 2019
Contracted price 35,334.65
Reductions towards variable consideration components (130.35)
Revenue as per statement of profit and loss 35,204.30
A. Contract balances
The following table discloses the movement in contract assets during the year ended 31 March 2019:
Year ended
31 March 2019
Balance at the beginning of the year 6.77
Revenue recognized during the year 135.81
Invoiced during the year (62.52)
Exchange gain / (loss) 0.57
Closing balance 80.63
The following table discloses the movement in unearned revenue balances during the year ended 31 March 2019:
Year ended
31 March 2019
Balance as per previous financial statements 301.02
Revenue recognized during the year 689.32
Invoiced during the year (900.65)
Exchange (gain) / loss 1.84
Closing balance 91.53
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B. Remaining performance obligations

The remaining performance obligation disclosure provides the aggregate amount of the transaction price yet to be recognized as at the
end of the reporting period and an explanation as to when the Company expects to recognize these amounts in revenue. Unsatisfied
or partially satisfied Performance obligations are subject to variability due to several factors such as termination, changes in contract
scope, re-validation of estimates and economic factors.

Applying the practical expedient as given in Ind AS 115, the Company has not disclosed the remaining performance obligation
related disclosures for contracts where the revenue recognized corresponds directly with the value to the customer of the Company’s
performance completed to date, typically those contracts where invoicing is on time and material, unit price basis.

The aggregate value of performance obligations that are completely or partially unsatisfied as of 31 March 2019 is ¥ 4,168.00 million. Out
of this, the Company expects to recognize revenue of around 31% within the next one year and the remaining thereafter. This includes
contracts that can be terminated for convenience without a substantive penalty since, based on current assessment, the occurrence of

the same is expected to be remote.

(% million)

Year ended
31 March 2019

Year ended
31 March 2018

22. OTHER INCOME
Interest income on

Bank deposits 38.28 32.07
Long term bonds 63.83 90.63
Others 78.41 81.75
Dividend income 0.04 -
Net gain on investments carried at FVTPL * 706.40 752.02
Foreign exchange gain / (loss), (net) 180.69 178.05
Profit on sale of fixed assets, (net) 23.17 7.46
Sublease income 76.24 69.23
Miscellaneous income 18.80 4.95
1,185.86 1,216.16

*includes profit on sale of investments amounting to ¥ 64.52 million (31 March 2018; % 88.72 million).
Year ended Year ended

31 March 2019

31 March 2018

23. EMPLOYEE BENEFITS EXPENSE

Salaries and bonus 13,346.19 12,808.97
Contribution to provident and other funds 609.99 699.93
Employee share based payments 79.76 89.10
Staff welfare expenses 375.43 317.52
14,411.37 13,915.52

Year ended Year ended

31 March 2019

31 March 2018

24. FINANCE COSTS

Interest expense 66.74 23.40
Exchange difference to the extent considered as an adjustment to borrowing costs - 28.98
66.74 52.38

Year ended Year ended

31 March 2019

31 March 2018

25. DEPRECIATION AND AMORTIZATION EXPENSE

Depreciation of property, plant and equipment (refer note 3) 309.60 244.95
Amortization of intangible assets (refer note 4) 74.25 72.94
383.85 317.89
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(% million)

Year ended
31 March 2019

Year ended
31 March 2018

26. OTHER EXPENSES

Software development expenses 4,445.21 4,061.71
Legal and professional charges 1,793.56 1,731.37
Rent 1,766.59 1,734.92
Travel 489.83 420.13
Software support and annual maintenance charges 848.11 684.30
Communication expenses 276.26 280.08
Recruitment expenses 146.31 87.13
Power and fuel 303.84 249.95
Insurance 75.84 80.44
Rates and taxes - 64.56
Repairs and maintenance - others 72.12 20.27
Provision for expected credit loss 42.67 (20.24)
Sales support and marketing expenses 67.39 68.25
Corporate Social Responsibility expense (refer note 40) 182.20 129.12
Miscellaneous expenses 412.40 633.99
Payment to auditor (refer details below) 14.76 17.58
10,937.09 10,243.56
Year ended Year ended
31 March 2019 31 March 2018
Payment to Auditor *
As auditor:
Statutory audit fee 11.40 13.50
Other services (certification fees) 3.12 2.97
Reimbursement of expenses 0.24 1.11
14.76 17.58
* excluding Service Tax / Goods and Service tax.
27. EARNINGS PER SHARE (‘EPS’)
Reconciliation of basic and diluted shares used in computing earnings per share:
Year ended Year ended
31 March 2019 31 March 2018
Profit before exceptional item (% in million) 7,694.33 7,529.69
Profit after exceptional item (% in million) 7,694.33 7,398.91
Number of weighted average shares considered for calculation of basic earnings per share 191,495,657 196,333,584
Add: Dilutive effect of stock options 1,906,012 297,424
Number of weighted average shares considered for calculation of diluted earnings per share 193,401,669 196,631,008
Earnings per equity share after exceptional item (par value % 10 per share) 40.18 38.35
Basic () 39.78 38.29
Diluted ()
Earnings per equity share after exceptional item (par value % 10 per share)
Basic () 40.18 37.69
Diluted ) 39.78 37.63
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28. CONTINGENT LIABILITIES AND COMMITMENTS

a. The Company has disputes with income tax authorities in India and other jurisdictions where they operate. The ongoing disputes
pertain to various assessment years from 2002-03 to 2016-17. The matters under dispute pertain to transfer pricing, tax
treatment of certain expenses claimed as deductions, or allowances, characterization of fees for services paid and applicability
of withholding taxes. Claims against the Company in relation to direct taxes, transfer pricing and indirect tax matters not
acknowledged as debts amount to ¥ 10,120.47 million (31 March 2018: % 9,348.85 million).

The Company has furnished bank guarantees amounting to % 6,661.95 million (31 March 2018: % 6,661.95 million) against such
orders. These demands are being contested by the Company based on management evaluation, advice of tax consultants and
legal opinions obtained. No provision has been made in the books of accounts. The Company has filed appeals against such
orders with the appropriate appellate authorities.

The Company has received notices and inquiries from income tax authorities related to the Company’s operations in the
jurisdictions it operates in. The Company has evaluated these notices, responded appropriately and believes there are no
financial statement implications as on date.

b. Other outstanding bank guarantees as at 31 March 2019: ¥ 145.61 million (31 March 2018: ¥ 576.69 million) pertains to
guarantees on behalf of the Company to regulatory authorities

c. In addition to the above matters, the Company has other claims not acknowledge as debts amounting to ¥ 707.59 million
(81 March 2018: ¥ 707.59 million).

d. There has been a Supreme Court judgement dated 28 February 2019, relating to components of salary structure that need
to be taken into account while computing the contribution to provident fund under the Provident Fund Act, 1952. However,
considering that there are numerous interpretative issues relating to this judgment, including the effective date of the application
and based on expert advice obtained, the Company is unable to reasonably estimate the expected impact of the Supreme
Court decision. The Company will continue to assess any further developments in this matter for the implications on financial
statements, if any.

e. Estimated amount of contracts remaining to be executed on capital account (net of advances) and not provided for as at
31 March 2019: % 77.57 million (31 March 2018: % 230.09 million).

29. OPERATING LEASES

The Company has entered into non-cancellable operating leases for equipment and office space. Total rental expense under
non-cancellable operating leases amounted to ¥ 764.35 million for the year ended 31 March 2019 (31 March 2018: ¥ 762.99 million).

Future minimum lease payments under non-cancellable operating leases are as follows: (% million)

As at As at
Period 31 March 2019 31 March 2018
Not later than 1 year 231.95 274.26
Later than 1 year and not later than 5 years 547.27 273.02
Total minimum lease commitments 779.22 547.28

Total rental expense under cancellable operating leases for the year ended 31 March 2019 amounted to ¥ 1,002.24 million (31 March
2018: ¥ 971.93 million).

The Company has also subleased office space under cancellable operating lease agreements. The total sublease rental income under
cancellable operating leases amounted to ¥ 66.94 million for the year ended 31 March 2019 (31 March 2018: ¥ 52.61 million). The total
sublease rental income under non-cancellable operating leases for the year ended 31 March 2019 amounted to ¥ 9.30 million (31 March
2018: 16.62 million).

Future minimum sublease receivables under non-cancellable operating lease as at 31 March 2019 are as follows:

As at As at

Period 31 March 2019 31 March 2018
Not later than 1 year - 9.30
Total - 9.30
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30. RELATED PARTY TRANSACTIONS
Entities where control exists:

Blackstone Capital Partners (Cayman Il) VI L.P.

Ultimate holding company

Blackstone Capital Partners (Singapore) VI Holding Co Pte Ltd

Intermediate holding company

Marble | Pte Limited

Intermediate holding company

Marble Il Pte Limited

Holding company

Subsidiaries where control exists:

Msource (India) Private Limited (‘Msource India’)
Mphasis Corporation (‘Mphasis USA’)

Mphasis Infrastructure Services Inc.

Digital Risk, LLC

Digital Risk Mortgage Services, LLC

Digital Risk Valuation Services, LLC

Digital Risk Europe, OOD

Investor Services, LLC

Wyde Corporation Inc.

Mphasis Wyde Inc.

Mphasis UK Limited (‘Mphasis UK’)

Mphasis Consulting Limited (‘Mphasis Consulting’)

India’)
Mphasis Australia Pty Limited (‘Mphasis Australia’)

(‘Mphasis China’)

Mphasis Software and Services (India) Private Limited (‘Mphasis

Mphasis (Shanghai) Software & Services Company Limited

Mphasis Europe BV (‘Mphasis Europe’)
Mphasis Pte Limited (‘Mphasis Singapore’)
Mphasis Deutschland GmbH (‘Mphasis GmbH’)
Mphasis Belgium BVBA (‘Mphasis Belgium’)
Mphasis Poland s.p.z.0.0

Mphasis Ireland Limited (‘Mphasis Ireland’)
Wyde Solutions Canada Inc.

Wyde Tunisie SARL

Mphasis Wyde SASU

PT. Mphasis Indonesia (‘Mphasis Indonesia’)*
Msource Mauritius Inc. (‘Msource Mauritius’)
Mphasis Philippines Inc.

Mphasis Lanka Private Limited (‘Mphasis Lanka’)

Stelligent Systems LLC

* On 16 April 2018, the shareholders of PT. Mphasis Indonesia resolved to dissolve and liquidate the entity. Accordingly, an amount of

% 4.38 million has been provided for in the financial statements of the Company.

Key management personnel

Nitin Rakesh

V. Suryanarayanan
Subramanian Narayan
Davinder Singh Brar
Narayanan Kumar
Jan Kathleen Hier
Amit Dixit

Amit Dalmia

Paul James Upchurch
David Lawrence Johnson
Marshall Jan Lux
Dario Zamarian

A. Sivaram Nair

Chief Executive Officer and Executive Director
Executive Vice President & Chief Financial Officer
Vice President & Company Secretary (Appointed w.e.f. 1 November 2017)
Independent Director, Chairman of the Board
Independent Director

Independent Director

Director

Director

Director

Director

Director- Appointed w.e.f. 7 August 2018
Director- Resigned w.e.f. 6 August 2018

Executive Vice President, Company Secretary General Counsel & Ethics Officer
(Resigned w.e.f. 31 October 2017)
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The following is the summary of significant transactions with related parties by the Company: (% million)
Year ended Year ended
31 March 2019 31 March 2018
Rendering of services 11,425.52 10,208.27
Mphasis USA 8,782.72 8,186.86
Others 2,642.80 2,021.41
Sale of fixed assets - 2.29
Msource India - 2.29
Software development charges 3,286.05 2,658.89
Mphasis USA 2,697.93 2,384.39
Msource India 363.52 -
Others 224.60 274.50
Sales support and marketing expenses 67.39 68.25
Mphasis UK 67.39 68.25
Dividend paid (on cash basis) 2,025.08 1,984.57
Marble Il Pte Limited 2,024.62 1,983.76
Others 0.46 0.81
Remuneration / Commission to key management personnel* 140.24 145.52
Nitin Rakesh** 79.05 86.14
Others 61.19 59.38
Investment in entities where control exists - (0.04)
Mphasis USA - (0.04)
Sub-lease rental income 76.24 69.23
Msource India 58.52 52.61
Digital Risk Mortgage Services, LLC 17.72 16.62
Corporate guarantee commission - income 10.86 -
Mphasis USA 10.86 -

* This does not include remuneration paid to certain directors by the ultimate parent company and its affiliates as they are employees of
the said companies.

** With effect from 16 October 2018, the Company has entered into an agreement with Mphasis Corporation, a wholly owned subsidiary,
pursuant to which Nitin Rakesh has been deputed for a period of 12 months. Salaries and all other employee benefits (excluding the
yearly bonus for the period from 1 April 2018 to 15 October 2018, which will be paid by Mphasis Limited) for Nitin Rakesh, effective 16
October 2018, have been discharged by Mphasis Corporation. The agreement provides for automatic renewal, unless terminated by the
Company. Accordingly, the managerial remuneration disclosed above is restricted to the period from 1 April 2018 to 15 October 2018.

In addition to the above, the Company and its subsidiaries incur reimbursable expenses on behalf of each other in the normal course of
business.

Year ended Year ended
31 March 2019 31 March 2018
Expenses incurred on behalf of related parties 205.42 165.14
Mphasis USA 143.59 98.16
Msource India 12.73 25.94
Others 49.10 41.04
Cost allocation to related parties 20.22 26.98
Wyde Corporation 10.44 14.72
Mphasis USA 9.78 12.26
Expenses incurred by related parties on Company's behalf 44.35 270.51
Msource India 0.04 212.53
Mphasis USA 44.29 53.21
Others 0.02 4.77
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Managerial remuneration*

Expenses include the following remuneration to the key management personnel: (X million)
Year ended Year ended

31 March 2019 31 March 2018

Short-term employee benefits 76.99 72.23
Share based payment 31.20 45.58
Commission to independent directors 31.03 25.62
Other benefits 1.02 2.09
140.24 145.52

*

This does not include remuneration paid to certain directors by the ultimate parent company and its affiliates as they are employees
of the said companies. Post-employment benefit comprises of gratuity and compensated absences that are not disclosed as these are
determined for the Company as a whole.

The balances receivable from and payable to related parties are as follows:

As at As at

31 March 2019 31 March 2018

Trade receivables 2,627.45 2,292.09
Mphasis USA 2,177.26 1,921.10
Others 450.19 370.99
Trade payables 1,429.09 946.93
Mphasis USA 1,283.51 852.24
Others 145.58 94.69
Remuneration / Commission payable to key management personnel 8.1 5.10
Davinder Singh Brar 1.57 0.98
Narayanan Kumar 1.42 0.85
Jan Kathleen Hier 1.34 0.87
David Lawrence Johnson 1.28 0.83
Dario Zamarian - 0.76
Paul James Upchurch 1.25 0.81
Marshall Lux 1.25 -
Other receivables * 581.90 843.97
Mphasis USA 342.70 578.88
Mphasis China 136.16 175.24
Others 103.04 89.85

*includes collection on behalf of the Company.

31. During the year ended 31 March 2019, the Company has remitted dividend in foreign currency of ¥ 2,026.28 million (31 March 2018:
¥ 1,985.68 million) to non-residents holding 101,313,815 (31 March 2018: 116,804,414) equity shares of the Company.

Year ended Year ended

31 March 2019 31 March 2018

Number of shareholders 9 10
Number of shares held 101,313,815 116,804,414
Amount remitted (X million) 2,026.28 1,985.68
Year to which the dividend relates 31 March 2018 31 March 2017

32. SEGMENT REPORTING

The Company publishes the standalone financial statements along with the consolidated financial statements. In accordance with Ind AS
108, Operating segments, the Company has disclosed the segment information in the consolidated financial statements and is exempt
from disclosing segment information in the standalone financial statements.
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33. DISAGGREGATION OF REVENUE (% million)
Year ended Year ended
Business verticals 31 March 2019 31 March 2018
Banking and Capital Market 13,616.76 11,831.84
Insurance 6,997.56 6,709.55
Information Technology, Communication and Entertainment 5,119.86 4,224.50
Emerging Industries 9,470.12 8,383.34
Unallocated - hedge (864.11) 1,599.48
Total 34,340.19 32,748.71
Year ended Year ended
Geographic revenues 31 March 2019 31 March 2018
USA 25,206.76 22,460.47
India 4,473.03 4,128.49
EMEA 4,092.98 3,391.28
ROW 1,431.53 1,168.99
Unallocated - hedge (864.11) 1,599.48
Total 34,340.19 32,748.71
Year ended Year ended
Services rendered 31 March 2019 31 March 2018
Application development 8,022.70 5,982.42
Application maintenance 14,866.52 13,703.98
Infrastructure management services 7,412.41 7,193.15
Knowledge Processes 22.02 92.15
Service/Technical help desk 1,030.94 875.27
Transaction processing service 3,333.69 2,629.41
Customer Service 507.01 669.14
License Income 9.01 3.71
Unallocated - hedge (864.11) 1,5699.48
Total 34,340.19 32,748.71
Year ended Year ended
Market 31 March 2019 31 March 2018
Direct International 23,189.09 19,850.59
DXC / HP business 9,284.49 8,854.33
Others 2,730.72 2,444.31
Unallocated - hedge (864.11) 1,599.48
Total 34,340.19 32,748.71
Year ended Year ended
Delivery location 31 March 2019 31 March 2018
Onsite 4,052.74 8,507.94
Offshore 31,151.56 22,641.29
Unallocated - hedge (864.11) 1,599.48
Total 34,340.19 32,748.71
Year ended Year ended
Project type 31 March 2019 31 March 2018
Fixed price 11,828.46 10,675.49
Time and material 23,375.84 20,473.74
Unallocated - hedge (864.11) 1,599.48
Total 34,340.19 32,748.71
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34.

35.
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CAPITAL MANAGEMENT

The Company’s objective is to maintain a strong capital base to ensure sustained growth in business. The Capital Management

policy focusses to maintain an optimal structure that balances growth and maximizes shareholder value.

(% million)

As at As at

31 March 2019 31 March 2018

Total equity attributable to the equity share holders of the Company (A) 32,636.23 39,074.24
Loans and borrowings (B) 2,383.10 1,299.60
Total borrowings as a percentage of total capital (B / C) 6.81% 3.22%
Total capital (A+B=C) 35,019.33 40,373.84
Total equity as a percentage of total capital (A / C) 93.19% 96.78%

The Company is predominantly equity financed which is evident from the capital structure table above. The Company is not subject

to any externally imposed capital restrictions.

EMPLOYEE BENEFITS

a. Gratuity Plan

In accordance with Indian law, the Company and its subsidiaries in India operate a scheme of Gratuity which is a defined benefit
plan. The gratuity plan provides for a lump sum payment to vested employees at retirement, death while in employment or on
termination of employment of an amount equivalent to 15 days’ salary payable for each completed year of service. Vesting occurs
upon completion of five continuous years of service. The Company manages the plan through a trust. The trust is governed by the

Board of Trustees, which consists of an equal number of employer and employee representatives.

The following tables set out the status of the gratuity plan.

Year ended
31 March 2019

Year ended
31 March 2018

Changes in present value of defined benefit obligations

Obligations at beginning of the year 1,117.81 1,035.27
Service cost 19.73 115.93
Interest cost 79.55 73.16
Benefits paid (105.57) (145.34)
Re-measurement (gain) / loss (through OCI) (4.37) 38.79
Obligations at end of the year 1,107.15 1,117.81
Change in plan assets

Plan assets at beginning of the year, at fair value 398.52 209.22
Expected return on plan assets 40.13 22.36
Re-measurement gain / (loss) (through OCI) (3.88) 0.12
Employer contributions 5.26 315.35
Benefits paid (105.57) (145.34)
Administration charges (5.90) (8.19)
Plan assets at end of the year 328.56 398.52
Present value of defined benefit obligation at the end of the year 1,107.15 1,117.81
Fair value of plan assets at the end of the year 328.56 398.52
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(% million)
Year ended Year ended
31 March 2019 31 March 2018
Net liability recognised in the balance sheet (778.59) (719.29)
Expenses recognised in statement of profit and loss
Service cost 19.73 115.93
Interest cost (net) 39.42 50.80
Net gratuity cost 59.15 166.73
Re-measurement gains / (losses) in OCI
Actuarial (gain) / loss due to financial assumption changes 10.19 (94.19)
Actuarial (gain) / loss due to experience adjustments (14.57) 132.98
Re-measurement - return on plan assets (greater) less than discount rate 3.89 (0.12)
Total expenses routed through OCI (0.49) 38.67
Year ended Year ended

31 March 2019

31 March 2018

Assumptions

Discount rate 7.34% 7.60%
Expected rate of return on plan assets 7.34% 7.60%
Salary increase 5.00% 5.00%
Attrition rate 20.00% 20.00%
Retirement age 60 years 60 years
Future payouts (year ended 31 March)

2020 201.84 199.36
2021 165.15 156.02
2022 136.15 120.32
2023 110.39 93.85
2024 89.55 72.63
2025-2029 220.75 186.38
Beyond 2029 183.33 289.25
Contributions likely to be made for the next one year - 200.00

The estimates of future salary increases considered in actuarial valuation, take account of inflation, seniority, promotion and other
relevant factors such as supply and demand factors in the employment market. Expected return on plan assets is computed based

on prevailing market rate.

The major categories of plan assets as a percentage of the fair value of total plan assets are as follows:

Insurer managed funds 100% 100%
Sensitivity analysis Year ended 31 March 2019 Year ended 31 March 2018
Change in discount rate 1% increase | 1% decrease 1% increase | 1% decrease
Effect on the defined benefit obligation (41.30) 44.73 (38.93) 42.19

Change in salary increase rate
Effect on the defined benefit obligation 45.28 (42.52) 35.10 (33.16)

b. Provident fund

In accordance with Indian law, all eligible employees of the Company in India are entitled to receive benefits under the provident
fund plan in which both the employee and employer (at a determined rate) contribute monthly to a Trust set up by the Company
to manage the investments and distribute the amounts entitled to employees. This plan is a defined benefit plan as the Company
is obligated to provide its members a rate of return which should, at the minimum, meet the interest rate declared by Government
administered provident fund. A part of the Company’s contribution is transferred to Government administered pension fund. The
contributions made by the Company and the shortfall of interest, if any, are recognised as an expense in the statement of profit or
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36.

204

loss under employee benefit expenses. In accordance with an actuarial valuation of provident fund liabilities on the basis of guidance
issued by Actuarial Society of India and based on the assumptions as mentioned below, there is no deficiency in the interest cost
as the present value of the expected future earnings of the fund is greater than the expected amount to be credited to the individual
members based on the expected guaranteed rate of interest of Government administered provident fund.

The Company has carried out actuarial valuation as at 31 March 2019. The actuary has provided a valuation for provident
fund liabilities and based on the assumptions mentioned below, there is no shortfall in plan assets as at 31 March 2019 and
31 March 2018.

The amount of plan assets disclosed below have been restricted to the extent of present value of benefit obligation at the year end.

The details of the fund and plan asset position are given below: (% million)
As at As at
31 March 2019 31 March 2018
Plan assets at the year end 8,213.92 7,352.08
Present value of benefit obligation at year end 8,213.92 7,352.08
Asset recognized in balance sheet - -

The plan assets have been primarily invested in Government and Debt Securities in the pattern specified by Employee’s Provident
Fund Organisation.

Assumptions used in determining the present value obligation of the interest rate guarantee under the Deterministic Approach.

Government of India (GOI) bond yield 7.00% 7.60%
Remaining term of maturity (in years) 12 12
Expected guaranteed rate of return 8.65% 9.25%

The Company contributed ¥ 453.76 million during the year ended 31 March 2019 (31 March 2018: ¥ 437.69 million).

FINANCIAL INSTRUMENTS
The carrying value of financial instruments by categories as of 31 March 2019 is as follows:

Derivative Derivative
Fair value instruments instruments
through profit in Hedging not in Hedging Amortised
Particulars and loss relationship relationship Cost Total
Financial assets
Cash and cash equivalents - - - 1,438.31 1,438.31
Bank balances other than cash and cash equivalents - - - 27.03 27.03
Investments (other than investment in
subsidiaries) 5,864.70 - - 816.17 6,680.87
Trade receivables - - - 5,028.12 5,028.12
Loans - - - 1,734.24 1,734.24
Derivative assets - 897.68 93.57 - 991.25
Unbilled receivables - - - 2,818.67 2,818.67
Other financial assets - - - 755.69 755.69
Total 5,864.70 897.68 93.57 12,618.23 19,474.18
Financial liabilities
Borrowings - - - 2,383.10 2,383.10
Trade payables - - - 3,325.97 3,325.97
Derivative liabilities - 303.09 34.21 - 337.30
Other financial liabilities - - - 1,488.40 1,488.40
Total - 303.09 34.21 7,197.47 7,534.77
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The carrying value of financial instruments by categories as at 31 March 2018 is as follows: (% million)
Derivative Derivative
instruments instruments
in hedging not in hedging Amortized
Particulars FVTPL relationship relationship cost Total
Financial assets
Cash and cash equivalents - - - 1,975.87 1,975.87
Bank balances other than cash and cash
equivalents - - - 136.15 136.15
Investments
(other than investment in subsidiaries) 9,627.36 - - 1,456.24 11,083.60
Trade receivables - - - 5,605.81 5,605.81
Loans - - - 1,739.47 1,739.47
Derivative assets - 499.17 1.71 - 500.88
Unbilled revenue - - - 1,891.48 1,891.48
Other financial assets - - - 897.94 897.94
Total 9,627.36 499.17 1.71 13,702.96 23,831.20
Financial liabilities
Borrowings - - - 1,299.60 1,299.60
Trade payables - - - 311441 3,114.41
Derivative liabilities - 105.01 42.78 - 147.79
Other financial liabilities - - - 639.63 639.63
Total - 105.01 42.78 5,053.64 5,201.43
Fair Value hierarchy:
Particulars As at 31 March 2019 As at 31 March 2018
Fair value measurements at reporting Fair value measurements at reporting
date using date using
Total Level 1 Level2 Level 3 Total Level 1 Level2 Level 3
Assets
Investments 5,864.70 | 3,790.48 2,074.22 -| 9,627.36 | 9,627.36 - -
Derivative assets 991.25 - 991.25 -| 500.88 500.88 -
Liabilities
Derivative liabilities 337.30 - 337.30 -|  147.79 147.79 -

During the year ended 31 March 2019, non-convertible debentures and zero-coupon bonds of ¥ 2,074.22 million have been
transferred from Level 1 to Level 2 of fair value hierarchy, since these were valued based on market observable inputs.

Offsetting financial assets with liabilities

The Company offsets a financial asset and a financial liability when it currently has a legally enforceable right to set off the recognized
amounts and the Company intends either to settle on a net basis, or to realise the asset and settle the liability simultaneously.

The quantitative information about offsetting financial asset is as follows:

As at As at
31 March 2019 31 March 2018
Gross amount of recognised trade receivables 5,800.34 5,930.77
Gross amount of recognised factored trade receivables and volume discount set off
in the balance sheet (772.22) (324.96)
Net amount presented in balance sheet 5,028.12 5,605.81
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The Company’s activities expose it to the following risks:
» Credit risk

» Interest risk

» Liquidity risk

» Foreign currency exchange rate risk

The Company has a risk management policy/ framework which covers risks associated with the financial assets and liabilities.
The risk management policy/ framework is approved by the Treasury Committee. The focus of such framework is to assess the
unpredictability of the financial environment and to mitigate potential adverse effects on the financial performance of the Company.

CREDIT RISK

Credit risk is the risk that a counter party will not meet its obligations under a financial instrument or customer contract leading to a
financial loss. Credit risk encompasses of both, the direct risk of default and the risk of deterioration of creditworthiness as well as
concentration of risks. The Company is exposed to credit risk from its operating activities (primarily trade receivables and unbilled
revenue) and from its financing activities including deposits with banks and financial institutions, investments, foreign exchange
transactions and other financial instruments.

Trade Receivables

Credit risk is managed by each business unit subject to the Company’s established policies, procedures and controls relating to
customer credit risk management. Outstanding customer receivables are regularly monitored. Two customer groups accounted for
more than 10% of the accounts receivable for the year ended 31 March 2019 and 31 March 2018. Two customer groups accounted
individually for more than 10% of the unbilled revenue for the year ended 31 March 2019 and 31 March 2018.

Credit Risk Exposure

The Company’s credit period generally ranges from 30 — 60 days. The particulars of outstanding are as below.

(X million)

As at As at

Particulars 31 March 2019 31 March 2018
Trade receivables 5,028.12 5,605.81
Unbilled revenue 2,818.67 1,891.48
Total 7,846.79 7,497.29

The Company’s days sales outstanding as at 31 March 2019 is 79 days (31 March 2018: 85 days).

The Company evaluates the concentration of risk with respect to trade receivables as low as they are spread across multiple
geographies and multiple industries.

Financial instruments and deposits with banks

Credit risk is limited as the Company generally invest in deposits with banks and financial institutions with high credit ratings
assigned by international and domestic credit rating agencies. Investments primarily include investments in liquid mutual fund units
and bonds issued by government. Counterparty credit limits are reviewed by the Company periodically and the limits are set to
minimise the concentration of risks and therefore mitigate financial loss through counterparty’s potential failure to make payments.
One bank accounted for more than 10% of the Company’s deposits and bank balances as at 31 March 2019 and 31 March 2018.

INTEREST RATE RISK

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate due to changes in market
interest rates. The Company’s exposure to the risk of changes in interest rates relates primarily to the Company’s debt obligations
with floating interest rates. The Company’s borrowings are short term / working capital in nature. The Company’s investments are
primarily in fixed rate interest bearing investments. Hence, the Company is not significantly exposed to interest rate risk.

LIQUIDITY RISK

Liquidity risk refers to the risk that the Company cannot meet its financial obligations. The objective of liquidity risk management is
to maintain sufficient liquidity and ensure that funds are available for use as per requirements. The Company’s principal sources of
liquidity are cash and cash equivalents and the cash flow that is generated from operations. The Company believes that the cash
and cash equivalents are sufficient to meet its current requirements. Accordingly, no liquidity risk is perceived.
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The break-up of cash and cash equivalents, deposits and investments is as below. (% million)
As at As at
Particulars 31 March 2019 31 March 2018
Cash and cash equivalents 1,438.31 1,975.87
Bank balances other than cash and cash equivalents 27.03 136.15
Current Investments 5,864.70 9,627.36
Total 7,330.04 11,739.38

on contractual undiscounted payments.

The table below summarises the maturity profile of the Company’s financial liabilities at the reporting date. The amounts are based

0-180 180 to 365 days

Financial liabilities (31 March 2019) On demand days 365 days and above Total
Trade payables 179.44 3,146.53 - - 3,325.97
Borrowings - 2,383.10 - - 2,383.10
Other financial liabilities 27.94 1,758.19 - 39.57 1,825.70
Total financial liabilities 207.38 7,287.82 - 39.57 7,534.77
Financial liabilities (31 March 2018)

Trade payables 294.68 2,793.02 26.71 - 3,114.41
Borrowings - 1,299.60 - - 1,299.60
Other financial liabilities 38.38 649.08 61.81 38.15 787.42
Total financial liabilities 333.06 4,741.70 88.52 38.15 5,201.43

FOREIGN CURRENCY EXCHANGE RATE RISK

The fluctuation in foreign currency exchange rates may have potential impact on the standalone statement of profit and loss and
other comprehensive income and equity, where any transaction references more than one currency or where assets / liabilities are
denominated in a currency other than the functional currency of the respective entities. Considering the countries and economic
environment in which the Company operates, its operations are subject to risks arising from fluctuations in exchange rates in those
countries.

Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate because of changes in foreign
exchange rates. The Company’s exchange risk arises from its foreign operations, foreign currency revenues and expenses, (primarily
in United States Dollars (‘USD’). Company also has exposures to Great Britain Pound (‘GBP’) and Euros (‘EUR”)). The Company’s
exposure to the risk of changes in foreign exchange rates relates primarily to the Company’s operating activities (when revenue or
expense is denominated in a foreign currency).

The Company uses derivative financial instruments, such as foreign exchange forward contracts, to mitigate the risk of changes in

foreign currency exchange rates in respect of its forecasted cash flows and trade receivables.

Below is the summary of foreign currency exposure of Company’s financial assets and liabilities:

31 March 2019 < million

Financial assets USD GBP EUR Others Total
Trade receivables 3,710.31 205.51 204.86 154.44 4,275.12
Cash and cash equivalents 1,134.19 - - - 1,134.19
Other financial assets 263.13 23.32 12.27 126.00 424.72
Unbilled receivables 2,126.05 84.17 101.03 57.72 2,368.97
Total financial assets 7,233.68 313.00 318.16 338.16 8,203.00
Financial liabilities

Trade payables 1,456.34 0.09 - 72.09 1,528.52
Borrowings 1,383.10 - - - 1,383.10
Other financial liabilities 32.93 - - - 32.93
Total financial liabilities 2,872.37 0.09 - 72.09 2,944.55
Net financial assets 4,361.31 312.91 318.16 266.07 5,258.45
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31 March 2018 < million

Financial assets USD GBP EUR Others Total
Trade receivables 4,032.50 267.21 239.72 224.84 4,764.27
Cash and cash equivalents 916.83 - - - 916.83
Other financial assets 58.30 5.35 12.50 - 76.15
Unbilled receivables 1,033.68 119.87 139.14 47.54 1,340.23
Total financial assets 6,041.31 392.43 391.36 272.38 7,097.48
Financial liabilities Total
Trade payables 861.67 29.43 5.40 9.53 906.03
Borrowings 1,299.60 - - - 1,299.60
Other financial liabilities 3.55 - - - 3.55
Total financial liabilities 2,164.82 29.43 5.40 9.53 2,209.18
Net financial assets 3,876.49 363.00 385.96 262.85 4,888.30

The Company holds derivative financial instruments such as foreign currency forward contracts to mitigate the risk of changes
in exchange rates on foreign currency exposures. The counter party for these transactions are banks. These derivative financial
instruments are valued based on quoted prices for similar assets and liabilities in active markets or inputs that are directly or

indirectly observable in the marketplace.

Forward contracts outstanding against receivables as at 31 March 2019 and 31 March 2018 are as below:

Currency As at 31 March 2019 As at 31 March 2018
Amount Amount in Amount Amount in
Balance sheet hedges (million) (% million) (million) (% million)
uUsD 64.79 4,480.55 59.90 3,892.30
GBP 3.28 296.79 3.32 306.09
CAD 2.49 128.23 1.49 75.56
AUD 2.13 104.41 217 109.23
EUR 5.40 419.51 4.21 339.94
SGD 1.00 51.04 - -

Forward contracts outstanding against payables are as below:

Currency As at 31 March 2019 As at 31 March 2018
Amount Amount in Amount Amount in
(million) (% million) (million) (% million)

UsD 20.00 1,383.10 20.00 1,299.60

Sensitivity analysis

For every 1% appreciation/depreciation of the respective foreign currencies, the Company’s profit before taxes will be impacted
approximately by % 6.50 million for the year ended 31 March 2019 (31 March 2018: ¥ 13.84 million).

38. FAIR VALUES

Financial instruments carried at amortised cost such as cash and cash equivalents, other bank balances, trade receivables, loans,
other financial assets, unbilled revenue, borrowings, trade payables and other financial liabilities are considered to be same as their

fair values, due to the short-term nature of these instruments.

For financial assets and liabilities that are measured at fair value, the carrying amounts are equal to the fair values.

The fair value of the financial assets and liabilities is included at the amount at which the instrument could be exchanged in a current
transaction between willing parties, other than in a forced or liquidation sale. The following methods and assumptions were used to

estimate the fair values:

e The fair values of the quoted investments are based on price quotations at the reporting date.
e The Company holds derivative financial instruments such as foreign exchange forward to mitigate the risk of changes in
exchange rates on foreign currency exposures. The counterparty for these contracts is generally a bank. Foreign exchange
forward contracts are valued using valuation techniques, which employs the use of market observable inputs. The models
incorporate various inputs including the credit quality of counterparties, foreign exchange spot and forward rates. The changes
in counterparty credit risk had no material effect on the hedge effectiveness assessment for derivatives designated in hedge
relationships and other financial instruments recognized at fair value.
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39. HEDGING ACTIVITIES AND DERIVATIVES
The Company’s revenue is denominated in various foreign currencies. Given the nature of business, a large part of the costs are
denominated in INR. This exposes the Company to currency fluctuations. The Company uses foreign exchange forward contracts
to manage exposure on some of its transactions. The counterparty, for all derivative financial instruments is banks.

The Company has taken cash flow hedges on account of highly probable forecast transactions. Designated cash flow hedges are
measured at FVTOCI. Other derivatives which are not designated as hedge are measured at FVTPL.
The foreign exchange forward contract balances vary with the level of expected foreign currency sales and changes in foreign
exchange forward rates.
Forward contracts outstanding against cash flow hedges as at 31 March 2019 and 31 March 2018 are as below:
31 March 2019 31 March 2018
Number of Notional Fair value Number of Notional Fair value
contracts amount (% million) contracts amount (% million)
Currency (million) (million)
usbD 360 461.70 391.60 291 501.50 460.09
GBP 59 15.23 68.72 26 21.52 (78.24)
EUR 53 13.77 105.64 28 13.49 (19.74)
AUD 36 8.70 28.62 13 11.53 4.57
Total 594.58 366.68
The movement in cash flow hedging reserve for derivatives designated as cash flow hedge is as follows:
(% million)
As at As at
31 March 2019 31 March 2018
Balance as per previous financial statements 238.55 707.66
Change in fair value of effective portion of cash flow hedge (636.21) 883.99
(Gain) / loss transferred to statement of profit and loss on occurrence of forecasted hedges 864.11 (1,599.48)
Income tax effect on the above (79.64) 246.38
Total 386.81 238.55
Sensitivity analysis
Every 1% appreciation/depreciation of the respective underlying foreign currencies, the Company’s OCI will increase or decrease
approximately by ¥ 330.00 million for the year ending 31 March 2019 (31 March 2018: ¥ 343.00 million).

40. Pursuant to the requirement of Section 135 of the Companies Act, 2013, a Corporate Social Responsibility (‘CSR’) committee has
been formed by the Company. The primary function of the Committee is to assist the Board of Directors in formulating a CSR Policy
and review the implementation and progress of the same from time to time. The CSR Policy focuses on creating opportunities for the
disadvantaged with emphasis on persons with disabilities and technology driven community development. Gross amount required
to be spent by the Company during the year was % 182.20 million (31 March 2018: % 168.57 million). The expenses incurred towards
CSR activities amounting to ¥ 182.20 million (31 March 2018: ¥ 129.12 million) has been charged to the statement of profit and loss
and is disclosed under other expenses.

Amount spent during the year ended 31 March 2019 and 31 March 2018 is as is as follows:
Year ended 31 March 2019 Year ended 31 March 2018
Currency Paid Not paid Total Paid Not paid Total
Construction / acquisition of any asset - - - - - -
On purposes other than above 182.20 - 182.20 129.12 - 129.12
41. During the year ended 31 March 2018, upon assessment of future profitability, the Company provided an amount of ¥ 130.78 million

(net of tax ¥ 69.22 million) towards expected loss and the same has been disclosed as an exceptional item.
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42. The corresponding figures as at and for the year ended 31 March 2018 were audited by a firm, other than B S R & Co. LLP.

43. Subsequent events

The Board of Directors in their meeting held on 27 May 2019 have proposed a final dividend of ¥ 27 per equity share for the year
ended 31 March 2019 which is subject to the approval of shareholders at the ensuing Annual General Meeting and if approved,
would result in a cash outflow of approximately ¥ 5,027.91 million, inclusive of dividend distribution tax of ¥ 1,033.50 million.

As per our report of even date attached.

forBS R & Co. LLP for and on behalf of the Board of Directors

Chartered Accountants
ICAl Firm registration number:
101248W/W-100022

Amit Somani Nitin Rakesh
Partner Chief Executive Officer
Membership No. 060154

V. Suryanarayanan
Executive Vice President &

Chief Financial Officer
Paris Paris
27 May 2019 27 May 2019
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GROUP OFFICE LOCATIONS

INDIA
Bengaluru

® Bagmane Laurel,
No. 65/2, Block-A, 1 Floor
Bagmane Technology Park,
Byrasandra Village, C V Raman Nagar,
Bengaluru - 560 093
Tel : 080 - 4004 4444
Fax: 080 - 2534 8632
Bagmane Parin,
No. 65/2, Block A, 7' Floor
Bagmane Technology Park,
Byrasandra Village, C V Raman Nagar,
Bengaluru - 560 093
Tel: 080 - 4004 4444
Fax: 080 - 2534 8632
Global Technology Village SEZ
Survey Nos. 12/1,12/2, 29 & 30
Mylasandra & Patanegere Villages
RVCE post, Kengeri Hobli
Bengaluru - 560 059
Tel: 080 - 6732 5000
Fax: 080 - 4695 7499
Tower E, 15tand 2™ Floor
Global Village SEZ
Mylasandra - Patanegere Villages
Kengeri Hobli,
Off Bengaluru Mysore Express Way,
RVCE Post, Bengaluru - 560 059
TEL: 080- 6815 7000
Fax: 080 - 4695 4999
Bagmane World Technology Center,
W.T.C. 2, K.R. Puram
Marathahalli Ring Road,
Mahadevapura,
Bengaluru - 560 048 India
Tel: 080 - 6750 1000
® Bagmane World Technology Center
Special Economic Zone,
W.T.C. 3, Block A & B, Level 1,
Bengaluru - 560 048
Tel: 080 - 6750 1000
® Bagmane World Technology Center
Special Economic Zone , W.T.C. 4,
Level 4, Mahadevpura , K R Puram,
Bengaluru - 560 048
Tel: 080 - 6750 5000
® Mascot 90, 2™ & 3" floor,
EPIP Industrial Area
No. 80, Block I, Whitefield,
Bengaluru - 560 066

Chennai

® DLF IT PARK, Block 8 & 10,
4t gt 8t & 10" Floor, 1/124,
Sivaji Gardens, Moonlight Stop,
Mount Poonamalle Road,
Chennai - 600 089

® DLF SEZ IT Park, Tower 1B
Level 1-4, 1/124,
Sivaji Garden Manapakkam,
Mount Poonamalle Road,
Chennai - 600 089
Tel : 044-6637 0000

Hyderabad

@ Sundew Properties Limited
Building No. 12C,
Mindspace Cyberabad
Survey No. 64 (Part),
TSSIIC Software Layout,
Madhapur, Hyderabad - 500 081
Tel: 040 - 6788 0000, 4813 6000

Mangalore

® Techbay in village, No-92
Manglore Thota, G Floor,
Jeppur Ward, Hobli,
Mangalore - 575 001

Mumbai

@ Infinity IT Park, Unit No. 102,
‘B’ Wing, Building No. 4,
239, General A K Vaidya Marg,
Dindoshi, Malad (East),
Mumbai - 400 097
Tel: 022 - 6788 4000

Pune

@ Cybercity,
Tower IV, Magarpatta
Hadapsar, Pune - 411 013
Tel: 020 - 4014 1000

® EON free Zone. Cluster C
Kharadi Knowledge Park
EON Kharadi Infrastructure Pvt. Ltd
SEZ Plot No.1, Survey No.77
MIDC, Kharadi, Pune - 411 014
Tel : 020 - 4074 0000, 020-6617 0000
Fax: 020 - 6617 0902

AMERICAS

Canada

® 176, Great George Street,
Suite 414, Charlotte Town, PE, C1A4K

® 5925, Airport Road, Suite 200,
Mississuaga, Ontario, L4V, 1W1,
Canada

® | ecours, Hébert avocats inc.
354, rue Notre-Dame Ouest
Bureau 100
Montréal (Québec) H2Y 1T9
Canada

© 90 University Avenue
Charlottetown,
Prince Edward Island, C1A4K9

® 340 King Street East, Toronto,
Ontario M5A 1K8 Canada

USA

® 460 Park Avenue South,
New York 10016
Tel : (212) 686-6655
Fax: (212) 683-1690

® 1220N Market Street,
Suit 806, Wilmington,
Delaware 19801

® 2711 Centerville Road,
Suite 400 Wilmington,
County of New Castle,
Delaware 19808

@ Corporate Creations Network,
3411, Silverside Road
Tatnall Bldg, Suite 104,
Willmington - Delaware 19810

® #7460, Warren Parkway,
Suite 100 Frisco,
Texas - 75034
© 2301 Maitland Center Parkway,
Suite 165, Maitland, Florida 32751
Tel: 407-215-2900
@ 660 Century Point, Suite 1000,
Lake Mary, Florida 32746
Tel: 407-708-0693
@ 5201 Congress Avenue,
Suite 250 Boca Raton, Florida 33487
Tel: 561-208-7489
® 5353, North 16th Street,
Suite 400, Phoenix, Arizona 85016
Tel : 1-602 - 604 - 3100
Fax: 1-602 - 604 - 3115
® Suite 340, South Wind Office Center
D Building, 8295,
Tournament Drive Memphis,
Tennessee - 38215.
® 314, Wall Street, Building J
Montgomery Township,
Somerset County, New Jersy - 08540.
® 226, Airport Parkway, San Jose,
California - 95110.
® 3600, American Blvd West, Suite 110,
Bloomington, Eagan,
Minneapolis 55431
© 8900 freedom Parkway,
Building 100 Suite 110,
Jaksonville, FL 32256.
® Regus Dallas, Signature Exchange
Preston Road, Dallas Texas- 75251
® The Point at Inverness, 8310,
S.Valley Hwy, 3rd Floor, Englewood,
Co, Englewood, Colorado- 80112
® 11710, Plaza America, DR STE 2000
Reston VA 20190
EUROPE
Belgium
® Office No. 9 & 22,
Leonardo Da Vincilaan,
9, Zaventem,
Belgium B-1930
France
© 103-105, rue Anatole France
92300 Levallois-Perret
© 1 Place Paul Verlaine
92100 Boulogne - Billancourt
® 32, Allee de Boutart Regus, Bordeaux
Ravezies 33070, Bordeaux CEDEX
Germany
® Koblenzer, Street 34,
Postfach 1221,
D 56130 Bad Ems, Germany
Tel : 49-2603504151
Fax: 49(0)-2603506301
The Netherlands
® Saturnusstraat 46, Hoofddorp, 2132 HB,
Netherlands

Ireland

@ Boole House,Beech Hill Office
Campus,Clonskeagh,
Dublin 4, D04A563

Poland

® 50-102, Wroclaw,
Rynek 39/40

©® KGHM Kuprum
Ul.Gen.W.Sikorskiego, 2-8 Wroclaw

@ Regus Management Sp Zoo. UI,
Grabariska 1 Pegaz, Budynek B3,
pietro, Wroclaw 50079

Sweden

® C/o Hellstrom Advokatbyra KB
Box 7305,

103 90 Stockholm Sweden

Switzerland

@ Kolinplatz 2, 6300 Zug

UK

® 1 Ropemaker Street, London, EC2 YOHT

® Regus Slough UK
Spaces- Slough, The Porter Building
1, Brunei way, Slough SL11FQ, UK
® No. G20, ‘G’ Floor, Regus House,
Atterbury Lakes, Milton Keynes,
Bucks, MK10 9RG
® Regus House, Herons Way Chestier
Business Park, Chestier, Cheshire,
CH49QR
ASIA PACIFIC AND JAPAN
Japan
@ Kabutocho Daiichi Heiwa Building,
3rd Floor, 5-1,
Nihonbashi Kabutocho,
Chuo-ku, Tokyo, 1030026, Japan
Singapore
® The Executive Center, Level 42,
6, Battery Road, Singapore, 49909
Tel : + 65 63721737
Fax: + 65 63721739
China
® B-101, 7F, No. 500 East Jinling Road,
Huangpu District, Shanghai, PR.C.
® Shanghai Chamtime Plaza,
Office No. 641, 6/F Office Tower C,
Chamtime Plaza,
No. 3, Pudong New District,
Shanghai, 201203
Philippines
® 8th Floor, Sunlife Centre,
5th Avenue Corner,
Rizal Drive, Bonifacio, Global City,
Taguig City, Philippines
OCEANIA
Australia
® Shop 5, 17-19,
East Parade Sutherland,
New South Wales 2232,
Australia
New Zealand

® 99-105, Custom House Quay
Wellington - 6001, New Zealand
AFRICA

Mauritius

@ C/o1Q EQ Corporate Services (Mauritius) Ltd.,
33, Edith Cavell Street,
Port Louis, Mauritius - 11324
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About Mphasis

Mphasis (BSE: 526299; NSE: MPHASIS) applies next-generation technology to help enterprises transform businesses
globally. Customer centricity is foundational to Mphasis and is reflected in the Mphasis’ Front2Back™ Transformation
approach. Front2Back™ uses the exponential power of cloud and cognitive to provide hyper-personalized (C = X2C = 1)
digital experience to clients and their end customers. Mphasis’ Service Transformation approach helps ‘shrink the core’
through the application of digital technologies across legacy environments within an enterprise, enabling businesses to stay
ahead in a changing world. Mphasis’ core reference architectures and tools, speed and innovation with domain expertise and
specialization are key to building strong relationships with marquee clients. To know more, please visit www.mphasis.com
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