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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE TO
TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(e)(1)

OF THE SECURITIES EXCHANGE ACT OF 1934

INFOSYS LIMITED
(Name of Subject Company (Issuer) and Filing Person (as Offeror))
Equity Shares, par value Rs. 5 per share
(Title of Class of Securities)
The Equity Shares, which are not traded on U.S. markets, have not been assigned a CUSIP number
(CUSIP Number of Class of Securities)

M.D. Ranganath

Chief Financial Officer
Infosys Limited

Electronics City, Hosur Road
Bengaluru, Karnataka

India 560 100
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(Name, address, and telephone number of person authorized to receive notices and communications on behalf
of filing persons)

Copies to:

Steven V. Bernard, Esq.
Bradley L. Finkelstein, Esq.
Wilson Sonsini Goodrich & Rosati
Professional Corporation
650 Page Mill Road
Palo Alto, CA 94304

Telephone: (650) 493-9300

CALCULATION OF FILING FEE

Transaction Value Amount of Filing Fee
Not Applicable* Not Applicable*

* A filing fee is not required in connection with this filing as it relates solely to preliminary communications made
before the commencement of a tender offer per General Instruction D of Schedule TO.

Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the
offsetting fee was previously paid. Identify the previous filing by registration statement number, or the Form or
Schedule and the date of its filing.

Amount Previously Paid: Not applicable. Filing Party: Not applicable.
Form or Registration No.: Not applicable. Date Filed: Not applicable.

Check the box if the filing relates solely to preliminary communications made before the commencement of a
tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:
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third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
going-private transaction subject to Rule 13e-3.
amendment to Schedule 13D under Rule 13d-2.
Check the following box if the filing is a final amendment reporting the results of the tender offer:

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)



Edgar Filing: Infosys Ltd - Form SC TO-C

This filing on Schedule TO relates solely to preliminary communications made before the commencement of a
potential tender offer for outstanding equity shares (the Shares ) of Infosys Limited, a company organized under the
laws of the Republic of India (the Company or Infosys ) (the Buyback ).

Additional Information

The Buyback for the outstanding equity shares of the Company referenced herein has not yet been approved by the
Company s shareholders and, accordingly, has not yet commenced. This communication is provided for informational
purposes only and is neither an offer to purchase nor a solicitation of an offer to sell any securities of the Company
pursuant to the Company s Buyback or otherwise. If the Buyback is approved by the Company s shareholders, any
offers to purchase or solicitations of offers to sell will be made pursuant to a Tender Offer Statement on Schedule TO
(including the letter of offer and other documents relating to the tender offer) which will be filed with the U.S.
Securities and Exchange Commission ( SEC ) by the Company. The Company s security holders are advised to
carefully read these documents, any amendments to these documents and any other documents relating to the Buyback
that are filed with the SEC in their entirety prior to making any decision with respect to the Company s Buyback
because these documents contain important information, including the terms and conditions of the offer. The

Company s security holders may obtain copies of these documents (when they become available) and other documents
filed with the SEC for free at the SEC s website at www.sec.gov or from the Company s Investor Relations department

at sharebuyback @infosys.com.

Forward-Looking Statements

This filing on Schedule TO includes certain forward-looking statements. These forward-looking statements are based
on management s beliefs as well as on a number of assumptions concerning future events made using information
currently available to management. Readers are cautioned not to put undue reliance on such forward-looking

statements, which are not a guarantee of performance and are subject to a number of uncertainties and other factors,
many of which are outside the Company s control. Generally, these forward-looking statements can be identified by

the use of forward-looking terminology such as anticipate , believe , estimate , expect , intend , will , project ,
and similar expressions. All statements other than statements of historical fact are statements that could be deemed
forward-looking statements, including, among other things, the expected benefits and costs of the Buyback; the
anticipated timing of filings and approvals relating to the Buyback; and the expected timing of the completion of the
Buyback. These statements are subject to known and unknown risks, uncertainties and other factors, which may cause
actual results or outcomes to differ materially from those implied by the forward-looking statements. Important factors
that may cause actual results or outcomes to differ from those implied by the forward-looking statements include, but

are not limited to, the possibility that the Buyback is not approved or otherwise commenced on the anticipated

timetable or at all, and those discussed in the Risk Factors section in the Company s Annual Report on Form 20-F for
the year ended March 31, 2017.
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Infosys Limited
Corporate Identification Number (CIN): L85110KA1981PL.C013115
Regd. Office: Electronics City, Hosur Road, Bengaluru - 560 100.
Phone: 91 80 2852 0261; Fax No. 91 80 2852 0362 Email: investors @infosys.com Website: www.infosys.com
POSTAL BALLOT NOTICE

Shareholders are hereby informed that pursuant to Section 110 and all other applicable provisions of the Companies
Act, 2013, read with Companies (Management and Administration) Rules, 2014 and Regulation 44 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, Infosys Limited
(the Company ) seeks their approval by way of postal ballot and e-voting in respect of resolutions as set out in the
Postal Ballot Notice dated August 25, 2017. The Company has on September 7, 2017 completed the dispatch of the
Postal Ballot Notice, along with the Postal Ballot Form to all the shareholders whose names appear on the Register of
Members / List of Beneficial Owners as on August 30, 2017. The Postal Ballot Notice was also provided to Deutsche
Bank Trust Company Americas, as ADR depositary, who used the same to prepare a voting instruction card to be sent,
together with the Postal Ballot Notice, to (i) registered holders of American Depositary Receipts evidencing American
Depositary Shares ( ADSs ) with underlying equity shares of the Company; and (ii) the mailing agent for The
Depository Trust Company ( DTC ), who will then mail their voting instruction form, together with the Postal Ballot
Notice, to beneficial holders of ADSs who hold their ADSs through a bank, broker or other nominee in DTC. The
Postal Ballot Notices are sent (a) through electronic mail to the shareholders whose email IDs are registered with their
Depository Participants/ the Company s Registrar and Transfer Agent; and (b) through physical mode, along with a
postage-prepaid self-addressed Business Reply Envelope to those shareholders whose email IDs are not so registered.
The Postal Ballot Notices are sent for seeking approval of the shareholders of the Company by Postal Ballot, including
voting by electronic means, for the matters below. The voting rights of the shareholders shall be reckoned on the basis
of the equity shares of the Company held by them as on August 30, 2017 ( Cut Off Date ). Any person who is not a
shareholder of the Company as on the Cut Off Date shall treat the Postal Ballot Notice for information purposes only.

Item No. Description of the Resolution
1. Special resolution ~ Approval for the Buyback of Equity Shares of the Company.
2. Ordinary resolution Appointment of D. Sundaram (DIN: 00016304) as Independent Director.
3. Ordinary resolution Appointment of Nandan M. Nilekani (DIN: 00041245) as Non-Executive,

Non-Independent Director.

4. Ordinary resolution ~Appointment of U. B. Pravin Rao (DIN: 06782450) as Managing Director.
In compliance with the provisions of Section 108 of the Companies Act, 2013, read with the Companies (Management
and Administration) Rules, 2014 and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company is providing e-voting facility to the shareholders to cast their vote by electronic
means on all the resolutions set forth in the Postal Ballot Notice. The Company has engaged the services of National
Securities Depository Limited (NSDL) for the purpose of providing an e-voting facility to all its shareholders.
Shareholders are requested to note that the voting, both through Postal Ballot and through electronic mode shall
commence from September 8, 2017 (09:00 hours IST) and shall end on October 7, 2017 (17:00 hours IST).
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The Board of Directors has appointed Parameshwar G. Hegde, practicing Company Secretary, as the scrutinizer for
conducting the Postal Ballot / e-voting process in a fair and transparent manner. Shareholders are requested to note
that the duly completed and signed Postal Ballot Forms should reach the Scrutinizer not later than 17:00 hours IST on
October 7, 2017. Postal Ballot Forms received after the close of working hours on October 7, 2017 (17:00 hours IST)
will be considered as invalid.

Shareholders may opt for only one mode of voting i.e. either by physical Postal Ballot or e-voting. In case a
shareholder has voted through e-voting as well as the Postal Ballot Form, the vote cast through e-voting shall be
considered valid and the vote cast through physical Postal Ballot shall be treated as invalid.

Shareholders who are registered with NSDL for remote e-voting, can use their existing user ID and password for
casting votes. Any shareholder who does not receive the Postal Ballot Form may either send an e-mail to

investors @infosys.com or may apply to the Registrar and Share Transfer Agent of the Company and obtain a
duplicate Postal Ballot Form. The Postal Ballot Notice and the Postal Ballot Form can also be downloaded from the
Company s website https://www.infosys.com/investors/ or https://nsdl.co.in/, the website of NSDL. In case of any
queries or issues regarding e-voting, shareholders may refer the Frequently Asked Questions ( FAQs ) and e-voting
manual available at www.evoting.nsdl.com under Downloads section.
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The result of the Postal Ballot shall be declared by the Chairman of the Company or any other authorized person of
the Company on or before October 9, 2017 and communicated on the same day to the stock exchanges, depository,
Registrar and Share Transfer Agents and shall also be displayed on the Company s website,
https://www.infosys.com/investors/ and on the website of NSDL i.e. https://nsdl.co.in/.

For any queries / grievances relating to voting by Postal Ballot, shareholders are requested to contact Ms. Shobha
Anand, Assistant General Manager, Karvy Computershare Private Limited, Unit: Infosys Limited, Karvy Selenium
Tower B, Plot 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad 500 032, P : 491 40 67161559 email
id: shobha.anand @karvy.com. Shareholders can also contact Amit Vishal, Senior Manager, NSDL to resolve any
grievances with regard to e-voting. Contact number- +91 22 24994360; email id- AmitV @nsdl.co.in. Any grievances
relating to voting by Postal Ballot including e-voting can also be addressed to A. G.S. Manikantha, Company

Secretary at the Registered Office address mentioned above or through e-mail at investors @infosys.com / Telephone:
+91 80 41167775.

Additional Information for ADS Holders

In order for holders of ADSs to participate in the Buyback referenced in the resolutions described herein (the

Buyback ), they must withdraw the equity shares of the Company ( Equity Shares ) underlying the ADSs held by them
in advance of a specified future record date and become a holder of Equity Shares on such record date. Holders of
ADSs should review the Postal Ballot Notice, which includes important additional details concerning the foregoing.

Additional Information Pursuant to U.S. Law

The Buyback for the outstanding Equity Shares of the Company has not yet been approved by the Company s
shareholders and, accordingly has not yet commenced. This communication is provided for informational purposes
only and is neither an offer to purchase nor a solicitation of an offer to sell any securities of the Company pursuant to
the Company s Buyback or otherwise. If the Buyback is approved by the Company s shareholders, any offers to
purchase or solicitations of offers to sell will be made pursuant to a Tender Offer Statement on Schedule TO

(including the letter of offer and other documents relating to the tender offer) which will be filed with the U.S.
Securities and Exchange Commission ( SEC ) by the Company. The Company s security holders are advised to
carefully read these documents, any amendments to these documents and any other documents relating to the Buyback
that are filed with the SEC in their entirety prior to making any decision with respect to the Company s Buyback
because these documents contain important information, including the terms and conditions of the offer. The

Company s security holders may obtain copies of these documents (when they become available) and other documents
filed with the SEC for free at the SEC s website at www.sec.gov or from the Company s Investor Relations department
at sharebuyback @infosys.com.

Additional information Pursuant to French Law

The Buyback for the outstanding Equity Shares of the Company described herein has not yet been approved by the
Company s shareholders and, accordingly, has not yet commenced. This communication is provided for informational
purposes and is neither an offer to purchase nor a solicitation of an offer to sell any securities of the Company
pursuant to the Company s Buyback or otherwise. The Company intends to make public in France a statutory press
release submitted to appreciation of the Autorité des marchés financiers in accordance with article 231-24 of the
Reglement général de 1 Autorité des marchés financiers. Such statutory press release would be distributed in
accordance with the provisions of article 221-3 of the Reglement général de 1 Autorité des marchés financiers and
would be made available on the Company s website at www.infosys.com/share-buy-back/. The Company s security
holders are advised to read this Postal Ballot Notice, any statutory press release made public by the Company in
accordance with article 231-24 of the Reglement général de 1 Autorité des marchés financiers and any other documents
relating to the Buyback that are disclosed by the Company in their entirety prior to making any decision with respect
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to the Company s Buyback because these documents contain important information, including the terms and conditions
of the offer. The Company s security holders may obtain copies of these documents (when they become available) for
free from the Company s Investor Relations department at sharebuyback @infosys.com.
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Additional information pursuant to UK Law

The Buyback for the outstanding Equity Shares of the Company referenced in the resolutions described herein has not
yet been approved by the Company s shareholders, and, accordingly has not yet commenced. This communication is
provided for informational purposes only and is neither an offer to purchase nor a solicitation of an offer to sell any
securities of the Company pursuant to the Company buyback or otherwise. If any such offer or solicitation was made,
an announcement would be made to the public in accordance with applicable law and regulation.

The Company s security holders should read the documents they receive in relation to the Buyback carefully. Certain
of the statements contained herein are forward looking, and by their nature involve a number of risks, uncertainties
and assumptions which may materially affect the outcome of the Buyback.

September 7, 2017 For Infosys Limited
Bengaluru, India

Sd/-

A G S Manikantha

Company Secretary



