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Disclosures regarding the appointment or re‑appointment of directors
As per the provisions of the Companies Act, 2013, Dr. Vishal Sikka will retire in the ensuing AGM and being eligible, seek re-appointment. The 
Board recommends his re-appointment.

The Companies Act, 2013 provides for the appointment of independent directors. Sub-section (10) of Section 149 of the Companies Act, 2013 
(effective April 1, 2014) provides that independent directors shall hold office for a term of up to five consecutive years on the board of a company; 
and shall be eligible for re-appointment on the passing of a special resolution by the shareholders of the Company. Accordingly, all independent 
directors were appointed by the shareholders either at the general meeting or through postal ballot as required under Section 149(10).

Further, Section 149(11) states that no independent director shall be eligible to serve on the board for more than two consecutive terms of five 
years. Section 149(13) states that the provisions of retirement by rotation as defined in sub-sections (6) and (7) of Section 152 of the Act shall 
not apply to such independent directors. None of the independent directors will retire at the ensuing AGM.

Communication to the shareholders
The quarterly report, along with additional information and official news releases, are posted on our website, www.infosys.com. The reports 
contain select financial data extracted from the audited consolidated financial statements under the IFRS (INR), and unaudited 
consolidated financial statements under the IFRS (USD). Moreover, the quarterly  / annual results and official news releases are generally 
published in The Economic Times, The Times of India, Business Standard, Business Line, Financial Express and Udayavani (a regional daily 
published from Bangalore). Quarterly and annual financial statements, along with segmental information, are also posted on our website,  
www.infosys.com. Earnings calls with analysts and investors are broadcast live on our website and their transcripts are also published on the 
website. The proceedings of the AGM are webcast live for shareholders across the world. The AGM presentations, transcripts and video archives 
are available on our website, www.infosys.com.

Further, Form 20-F filed with the Securities and Exchange Commission also contains detailed disclosures and is available on our website,  
www.infosys.com.

Investor grievance and share transfer
We have a Board-level stakeholders relationship committee to examine and redress complaints by shareholders and investors. The status of 
complaints and share transfers is reported to the entire Board. The details of shares transferred and the nature of complaints are provided in the 
Shareholder information section of the Annual Report. For shares transferred in physical form, the Company provides adequate notice to the seller 
before registering the transfer of shares. The stakeholders relationship committee will meet as often as required to approve share transfers. For 
matters regarding shares transferred in physical form, share certificates, dividends, and change of address, shareholders should communicate 
with Karvy Computershare Private Limited, our registrar and share-transfer agent. Their address is published in the Shareholder information 
section of the Annual Report.

Share transactions are simpler and faster in electronic form. After a confirmation of a sale / purchase transaction from the broker, shareholders 
should approach the depository participant with a request to debit or credit the account for the transaction. The depository participant will 
immediately arrange to complete the transaction by updating the account. There is no need for a separate communication to the Company to 
register the transfer.

Details of non‑compliance
No penalty has been imposed by any stock exchange, SEBI or SEC, nor has there been any instance of non-compliance with any legal requirements, 
or on matters relating to the capital market over the last three years.

Auditors’ certificate on corporate governance
As required by Schedule V of the SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015, the Auditors’ certificate on corporate 
governance is annexed to the Board’s report.

In addition to the certificate by the auditors, the Practicing Company Secretary has also issued a certificate on corporate governance as part of 
the secretarial audit.

CEO and CFO certification
As required by SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015, the CEO and CFO certification is provided in this 
Annual Report.

Code of conduct
In compliance with Regulation 26(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 and the Companies Act, 
2013, the Company has framed and adopted a Code of Conduct and Ethics (‘the Code’). The Code is applicable to the members of the Board, 
the executive officers and all employees of the Company and its subsidiaries. The Code is available on our website, www.infosys.com.

All members of the Board, the executive officers and senior financial officers have affirmed compliance to the Code as on March 31, 2016.

A declaration to this effect, signed by the CEO and MD and the CFO, forms part of the CEO and CFO certification.

Prevention of insider trading
The Company has adopted an Insider Trading Policy to regulate, monitor and report trading by insiders under the SEBI (Prohibition of Insider 
Trading) Regulations, 2015. This policy also includes practices and procedures for fair disclosure of unpublished price-sensitive information, 
initial and continual disclosure. The Company has automated the declarations and disclosures to identified designated employees, and the Board 
reviews the policy on a need basis. The policy is available on our website (https://www.infosys.com/investors/corporate-governance/Pages/policies.aspx).
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General body meetings
The details of the last three Annual and / or Extraordinary General Meetings are as follows :

Year ended Date and time Venue Special resolution passed
March 31, 2013 June 15, 2013, at 3 p.m. IST Christ University Auditorium,  

Hosur Road, Bangalore, India
None

August 3, 2013 at 3 p.m. IST (1) Christ University Auditorium,  
Hosur Road, Bangalore, India

None

March 31, 2014 June 14, 2014 at 3 p.m. IST Christ University Auditorium,  
Hosur Road, Bangalore, India

Contract to sell, lease, transfer, assign or 
otherwise dispose of the whole or part 
of the ‘Products, Platforms and Solutions 
(PPS)’ business and undertaking of the 
Company to EdgeVerve Systems Limited

July 30, 2014 at 3 p.m. IST (1) Christ University Auditorium,  
Hosur Road, Bangalore, India

None

March 31, 2015 June 22, 2015 at 3 p.m. IST Christ University Auditorium,  
Hosur Road, Bangalore, India

Purchase of the healthcare business from 
Infosys Public Services, Inc. 

(1) Extraordinary General Meeting

Postal ballot
During the year, the Company approached the shareholders twice through postal ballots, in April 2015 and March 2016. A snapshot of the voting 
results of the above-mentioned postal ballots is as follows :

Date of Postal Ballot Notice : April 24, 2015 Voting period : May 5, 2015 to June 3, 2015
Date of declaration of result : June 4, 2015 Date of approval : June 4, 2015

Name of the resolution Type of 
resolution

No. of votes 
polled

Votes cast in favor Votes cast against

No. of votes % No. of votes %

Increase in authorized share capital Ordinary 80,43,28,358 72,40,12,049 90.01 17,59,832 0.22
Alteration of Capital Clause of Memorandum 
of Association Special 80,43,04,819 72,39,56,209 90.01 17,65,073 0.22
Approval for the issue of bonus shares Special 80,43,53,942 72,59,81,795 90.26 39,327 –
Transfer of business of Finacle to the 
Company’s subsidiary, EdgeVerve Systems 
Limited Special 80,12,64,425 71,91,16,849 89.75 38,09,305 0.48
Transfer of business of Edge Services to the 
Company’s subsidiary, EdgeVerve Systems 
Limited Special 80,43,30,233 72,28,20,643 89.87 31,70,965 0.39

Date of Postal Ballot Notice : February 24, 2016 Voting period : March 2, 2016 to March 31, 2016
Date of declaration of result : April 1, 2016 Date of approval : March 31, 2016

Name of the resolution Type of 
resolution

No. of votes 
polled

Votes cast in favor Votes cast against

No. of votes % No. of votes %

Approval of the 2015 Stock Incentive 
Compensation Plan and grant of stock 
incentives to eligible employees of the 
Company under the Plan Special 1,65,29,05,091 1,28,68,89,953 77.86 36,60,15,138 22.14
Approval of the 2015 Stock Incentive 
Compensation Plan and grant of stock 
incentives to eligible employees of the 
Company’s subsidiaries under the Plan Special 1,68,34,47,465 1,28,51,57,246 76.34 39,82,90,219 23.66
Re-appointment of Prof. Jeffrey S. Lehman, 
as an independent director Special 1,67,99,54,463 1,42,84,20,139 85.03 25,15,34,324 14.97
Appointment of Dr. Punita Kumar-Sinha 
as an independent director Ordinary 1,42,83,80,842 1,31,12,96,516 91.80 11,70,84,326 8.20
Re-appointment of Dr. Vishal Sikka  
as CEO and MD Ordinary 1,43,07,68,573 1,41,25,89,586 98.73 1,81,78,987 1.27
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The Company successfully completed the process of obtaining approval of its shareholders for special resolutions on the items detailed above 
through a postal ballot.

Parameshwar G. Hegde of Hegde & Hegde, Company Secretaries, was appointed as the scrutinizer for carrying out the postal ballot process in 
a fair and transparent manner.

Procedure for postal ballot
In compliance with Sections 108 and 110 and other applicable provisions of the Companies Act, 2013, read with the related Rules, the Company 
provides electronic voting (e-voting) facility to all its members. The Company engages the services of NSDL for the purpose of providing e-voting 
facility to all its members. The members have the option to vote either by physical ballot or through e-voting.

The Company dispatches the postal ballot notices and forms along with postage prepaid business reply envelopes to its members whose names 
appear on the register of members / list of beneficiaries as on a cut-off date. The postal ballot notice is sent to members in electronic form to the 
email addresses registered with their depository participants (in case of electronic shareholding) / the Company’s registrar and share transfer 
agents (in case of physical shareholding). The Company also publishes a notice in the newspaper declaring the details of completion of dispatch 
and other requirements as mandated under the Act and applicable Rules.

Voting rights are reckoned on the paid-up value of the shares registered in the names of the members as on the cut-off date. Members desiring to 
exercise their votes by physical postal ballot forms are requested to return the forms, duly completed and signed, to the scrutinizer on or before 
the close of the voting period. Members desiring to exercise their votes by electronic mode are requested to vote before close of business hours 
on the last date of e-voting.

The scrutinizer submits his report to the Chairman, after the completion of scrutiny, and the consolidated results of the voting by 
postal ballot are then announced by the Chairman / authorized officer. The results are also displayed on the Company website,  
www.infosys.com, besides being communicated to the stock exchanges, depository and registrar and share transfer agent. The last date for the 
receipt of duly completed Postal Ballot Forms or e-voting shall be the date on which the resolution would be deemed to have been passed, if 
approved by the requisite majority.

Remote e‑voting and ballot voting at the AGM
To allow the shareholders to vote on the resolutions proposed at the AGM, the Company has arranged for a remote e-voting facility. The Company 
has engaged NSDL to provide e-voting facility to all the members. Members whose names appear on the register of members as on June 11, 2016 
shall be eligible to participate in the e-voting.

The facility for voting through ballot will also be made available at the AGM, and the members who have not already cast their vote by remote 
e-voting can exercise their vote at the AGM.


