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NOTICE

NOTICE is hereby given that the Extraordinary General Meeting (EGM) of members of Edgeverve
Systems Limited will be held on Thursday, September 11, 2014 at 10:30 a.m. I.S.T. at the
Registered Office of the Company at Plot No. 44, Electronics City, Hosur Main Road, Bangalore
- 560100, to transact the following business:

Iltem No. 1 - Appointment of Rajiv Bansal as Director

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

RESOLVED THAT pursuant to Section 149 and other applicable provisions of the Companies
Act, 2013 and the Rules made thereunder, Rajiv Bansal, (bearing DIN06935956) who was
appointed as an Additional Director of the Company by the Board of Directors with effect from
July 28, 2014 and in respect of whom the Company has received a notice in writing pursuant to
Section 160 of the Companies Act, 2013 along with requisite deposit be and is hereby appointed
as a Director of the Company liable to retire by rotation.

Item No. 2 - Appointment of Sandeep Dadlani as Director

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

RESOLVED THAT pursuant to Section 149 and other applicable provisions of the Companies
Act, 2013 and the Rules made thereunder, Sandeep Dadlani, (bearing DIN 06969420) who was
appointed as an Additional Director of the Company by the Board of Directors with effect from
September 8, 2014 and in respect of whom the Company has received a notice in writing pursuant
to Section 160 of the Companies Act, 2013 along with requisite deposit be and is hereby
appointed as a Director of the Company liable to retire by rotation.



< verve

AnlInfoss company

EDGEVERVE SYSTEMS LIMITED
CIN: U72200KA2014PLC073660
Registered Office:

Plot No. 44, Electronics City
Hosur Main Road

Bangalore 560 100, India

T 91 80 3952 2222

F 91 80 2852 1300
www.edgeverve.com

Item No. 3 — Increase in Authorized Capital

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

“RESOLVED THAT, pursuant to the provisions of Section 13, 61 and other applicable provisions
of the Companies Act, 2013 the Authorized Share Capital of the Company be and is hereby
increased from ¥5,00,00,000 (Rupees five crore) divided into 50,00,000 (fifty lakh) Equity Shares
of Rs10 (Rupees Ten) each to I470,00,00,000 (Rupees four hundred seventy crore) divided into
47,00,00,000 (forty seven crore) Equity Shares of Rs10 (Rupees Ten) each by creation of
additional 46,50,00,000 (forty six crore fifty lakhs) Equity Shares of Rs10 (Rupees Ten) each
aggregating to Rs465,00,00,000 (Rupees four hundred sixty five crore).

Item No. 4 - Amendment to Memorandum of Association

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

“RESOLVED THAT, pursuant to the provisions of Section 13 and 61 and other applicable
provisions of the Companies Act, 2013, the existing Clause V of the Memorandum of Association
of the Company relating to the Authorized Share Capital be amended and read as under:

“Clause V - The Authorized Share Capital of the Company is 3I470,00,00,000 (Rupees four
hundred seventy crore) divided into 47,00,00,000 (forty seven crore) Equity Shares of %10
(Rupees Ten) each.”

Item No. 5 - Further issue of shares

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

“RESOLVED THAT pursuant to the provisions of Section 62 and other applicable provisions, if
any, of the Companies Act, 2013 and the Rules made there under (including any statutory
modifications thereto or re-enactment thereof for the time being in force), the provisions in the
Memorandum and Articles of Association of the Company consent of the Company be and is
hereby accorded to the Board to create, offer, issue, allot such number of Equity Shares of the
face value of ¥10/- (Rupees Ten only) each on a preferential/private placement basis for cash or
consideration otherwise than in cash (i.e. consideration for transfer of the ‘Products, Platforms
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and Solutions (PPS)’ business and undertaking (including rights and properties related thereto
excluding finacle) to Infosys Limited at par or at such price to be determined by the Board and for
an amount not exceeding ¥470,00,00,000/- (Rupees four hundred seventy crores only) in one or
more tranches and on such terms and conditions and at such time or times as may be decided
by the Board of Directors at their discretion.

RESOLVED FURTHER THAT the above equity shares shall rank pari-passu in all respects with
the existing shares of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to maodify, vary or alter all
or any of the terms of the issue, including the power to increase, decrease, recalculate the
number of equity shares to be created, offered and issued.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers herein conferred, to any Committee of the Board or any one or more Directors of the
Company.”

By order of the Board of Directors
Edgeverve Systems Limited
Place: Bangalore

B

Date: September 8, 2014 -
CEO and Managing Director
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Notes

1. The Statement pursuant to Section 102 (1) of the Companies Act, 2013 with respect to the
special business set out in the Notice is annexed.

2. AMEMBER ENTITLED TO ATTEND AND VOTE AT THE EGM IS ENTITLED TO APPOINT
A PROXY TO ATTEND AND VOTE IN THE MEETING INSTEAD OF HIMSELF / HERSELF,
AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

3. The instrument appointing the proxy, duly completed, must be deposited at the Company's
registered office not less than 48 hours before the commencement of the meeting. A proxy
form for the EGM is enclosed.

Statement pursuant to Section 102 (1) of the Companies Act, 2013
Item No. 1

Rajiv Bansal was appointed as an Additional Director of the Company with effect from July 28,
2014, pursuant to Section 161 of the Companies Act, 2013, read with Article 41 of the Articles of
Association of the Company.

The Company has received notice in writing under the provisions of Section 160 of the Companies
Act, 2013, from a member along with deposit of requisite amount proposing the candidature of
Rajiv Bansal for the office of a Director.

The Company has received from Rajiv Bansal (i) consent in writing to act as director in Form
DIR-2 pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules 2014
and (ii) intimation in Form DIR-8 in terms of Companies (Appointment & Qualification of Directors)
Rules, 2014, to the effect that he is not disqualified under sub-section (2) of Section 164 of the
Companies Act, 2013.

The resolution seeks the approval of members for the appointment of Rajiv Bansal as a Director
of the Company liable to retire by rotation.

No director, key managerial personnel or their relatives, except Rajiv Bansal, to whom the
resolution relates, is interested or concerned in the resolution.

The Board recommends the resolution set forth in Item no. 1 for the approval of the members.
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Item No. 2

Sandeep Dadlani was appointed as an Additional Director of the Company with effect
fromSeptember 8, 2014, pursuant to Section 161 of the Companies Act, 2013, read with Article
41 of the Articles of Association of the Company.

The Company has received notice in writing under the provisions of Section 160 of the Companies
Act, 2013, from a member along with deposit of requisite amount proposing the candidature of
Rajiv Bansal for the office of a Director.

The Company has received from Sandeep Dadlani (i) consent in writing to act as director in Form
DIR-2 pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules 2014
and (ii) intimation in Form DIR-8 in terms of Companies (Appointment & Qualification of Directors)
Rules, 2014, to the effect that he is not disqualified under sub-section (2) of Section 164 of the
Companies Act, 2013.

The resolution seeks the approval of members for the appointment of Sandeep Dadlani as a
Director of the Company liable to retire by rotation.

No director, key managerial personnel or their relatives, except Sandeep Dadlani, to whom the
resolution relates, is interested or concerned in the resolution.

The Board recommends the resolution set forth in Item no. 2 for the approval of the members.

Item No. 3,4 and 5

Infosys Limited incorporated a subsidiary Edgeverve Systems limited to focus on developing and
selling world-class products and platforms by transferring its existing products and platforms
business which would be implemented through its system integration partners.

Infosys Limited has recorded the terms and conditions upon which the Products, Platforms and
Solutions division of Infosys Limited will be hived off into Edgeverve Systems Limited, which is a
100% subsidiary of Infosys Limited, together with all assets, liabilities and receivables relating
thereto including licenses, contracts, employees and other assets, together with seller's
intellectual property rights pertaining thereto.

The consideration of this business transfer is approximately USD 80 Million. The consideration is
proposed to be settled by way of issue and allotment of equity shares by the subsidiary company.
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The Company has an authorized capital of I5 crores with which it was incorporated. In view of
issue of shares towards consideration value of business being transferred by Infosys, it is
proposed to enhance the authorized capital of the Company from the existing ¥5 crore to I470
crore.

The resolution seeks the approval of the shareholders in terms of Section 13,61 and other
applicable provisions of Companies Act, 2013 for increase in authorized capital and consequent
alteration to capital clause of memorandum of association.

Resolution at Item No. 5 seeks approval of shareholders for issue of shares up to aggregate value
of ¥470 crore towards consideration values of business being transferred by Infosys Limited.

None of the directors or Key Managerial Personnel or their relatives are interested or concerned

in the resolution.

The Board recommends the resolution set forth in Item no. 3, 4 and 5 for approval of the members.

By order of the Board of Directors
Edgeverve Systems Limited

oo

Place: Bangalore
Date: September 8, 2014
CEO and Managing Director



