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Who does Narayana Murthy speak for?
Narayana Murthy’s public criticism may not necessarily represent that of
the Infosys’ entire promoter group. IiAS believes the voting pattern of
promoters’ shares in resolutions presented by the company over the past 36
months is unmistakable evidence of an internal difference of opinion.
Since Vishal Sikka’s appointment on the Infosys board, the company has had one
extra-ordinary general meeting (- in which Vishal Sikka was appointed), three
annual general meetings and has approached shareholders five times through a
postal ballot.
The voting data (Exhibits 1 and 2), from IiAS Adrian, shows that the founders have
never voted against any resolution. In case they do not acquiesce with what the
management proposes, they express their unhappiness by abstaining; all the
while vocalization their reservation.
Not all founders vote on all resolutions suggesting that they are in not always in
sync with each other. Therefore, one could well conclude that not all promoters
share Narayana Murthy’s concerns or even support his public criticism of the
company and its board.
The issues that Narayana Murthy has been the most vocal on - the appointment
of Punita Sinha, the reappointment of Vishal Sikka, and the revision in the
compensation paid to UB Pravin Rao, are those not surprisingly, where the
promoters have held back their vote. In all the three instances, roughly 75% of
the promoter votes were not cast. Yet, the veto has not been unanimous. All three
resolutions received 70,773,220 or one fourth of their collective holding
supporting these resolutions.
Throughout this period, all the other resolutions found favour with the
promoters: between 84.5-100% of their votes were FOR.
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By the June 2017 Annual General Meeting, there was frostiness over the handling
of Rajeev Bansal’s severance package and the allegations regarding the Panaya
acquisition. This lead to a discernible shift in the voting with some (not all)
promoters: the founders held back from supporting the management on some
routine matters. This saw a 42.5% of the founders abstaining. Conversely, the
remaining 57.5% of the founders’ vote was cast in favour of the resolutions put
to vote: these were the approval of accounts, payment of dividend, reappointment of UB Pravin Rao, the appointment of Deloitte as auditors and to
give power to the board to appoint branch auditors.
The voting over this 36-month period shows that even as the public debate over
Vishal Sikka and the boards behaviour raged, another discussion was taking
place, away from the bright lights. And just like there have been strong but
opposing views regarding all decisions in public, the founders too have been at
odds.
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Exhibit 1: Voting pattern of Infosys’ promoter group since June 2014

30-Jul-14

21-Nov-14

27-Feb-15

03-Jun-15

22-Jun-15

31-Mar-16

EGM
1. Appoint Vishal Sikka
2. Appoint KVKamath
3. Reappoint R Seshasayee as Independent Director
Postal Ballot
1. Increase authorized share capital of the company
2. Alteration of Capital Clause of Memorandum of Association (MoA)
3. Alteration of Capital Clause of Article of Association (AoA)
4. Issue of bonus shares
Postal Ballot
1. Reappointment of Jeffrey Lehman as an Independent Director up to 13
April 2016
2. Appointment of John Etchemendy as an Independent Director up to 3
December 2019
Postal Ballot
1. Increase authorized share capital of the company
2. Alteration of Capital Clause of Memorandum of Association (MoA)
3. Issue of bonus shares
4. Transfer of ‘Finacle’ business to Edgeverve Systems Limited for Rs.34
bn
5. Transfer of ‘Edge Services’ business to Edgeverve Systems Limited for
Rs.2.2 bn
AGM
1. Adoption of financial statements for the year ended 31 March 2015
2. Ratify interim dividend of Rs.30 per share and declare final dividend of
Rs.29.5 per share (FV Rs.5)
3. Reappoint U.B Pravin Rao as Director
4. Ratify BSR & Co LLP as statutory auditors for FY16
5. Appoint Ms. Roopa Kudva as Independent Director for 5 years
6. Approve commission of upto 1% of profits for non-executive directors
7. Approve purchase of healthcare business from Infosys Public Services,
Inc for a maximum consideration of US$ 100 mn (Rs.6.25bn)
Postal Ballot
1. Approve the 2015 Stock Incentive Compensation Plan and grant of
stock incentives to the eligible employees of the Company under the Plan
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No. of shares held by
promoters

No. of promoters’
votes polled

% of Votes
Polled

No. of votes in
favour

No. of votes
against

9,15,08,078
9,15,08,078
9,15,08,078

9,15,08,078
9,15,08,078
9,15,08,078

100
100
100

9,15,08,078
9,15,08,078
9,15,08,078

-

9,14,08,078
9,14,08,078
9,14,08,078
9,14,08,078

9,14,08,078
9,14,08,078
9,14,08,078
9,14,08,078

100
100
100
100

9,14,08,078
9,14,08,078
9,14,08,078
9,14,08,078

-

15,02,15,636

14,01,20,672

93.27

14,01,20,672

-

15,02,15,636

14,01,20,672

93.27

14,01,20,672

-

15,02,15,636
15,02,15,636
15,02,15,636

15,02,15,636
15,02,15,636
15,02,15,636

100
100
100

15,02,15,636
15,02,15,636
15,02,15,636

-

15,02,15,636

15,02,15,636

100

15,02,15,636

-

15,02,15,636

15,02,15,636

100

15,02,15,636

-

15,02,15,636

15,02,15,636

100

15,02,15,636

-

15,02,15,636

12,56,26,386

83.63

12,56,26,386

-

15,02,15,636
15,02,15,636
15,02,15,636
15,02,15,636

15,02,15,636
15,02,15,636
15,02,15,636
15,02,15,636

100
100
100
100

15,02,15,636
15,02,15,636
15,02,15,636
15,02,15,636

-

15,02,15,636

15,02,15,636

100

15,02,15,636

-

30,03,06,199

30,00,31,272

99.9

30,00,31,272

-
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18-Jun-16

31-Mar-17

24-Jun-17

2. Approve the 2015 Stock Incentive Compensation Plan and grant of
stock incentives to the eligible employees of the Company’s subsidiaries
under the Plan
3. Reappointment of Prof. Jeffrey S. Lehman, as Independent Director for
two years till 13 April 2018
4. Appointment of Dr. Punita Kumar-Sinha, as an Independent Director
for five years till 13 January 2021
5. Reappointment of Dr. Vishal Sikka, Chief Executive Office and Managing
Director
AGM
1. Adoption of financial statements for the year ended 31 March 2016
2. Declare final dividend of Rs. 14.25 per share and approve interim
dividend of Rs 10.0 per share already paid (FV Rs.5)
3. Reappoint Dr. Vishal Sikka as Director liable to retire by rotation
4. Ratify BSR & Co LLP as statutory auditors for FY17
Postal Ballot
1. Approve revision in remuneration of U. B. Pravin Rao, Chief Operating
Officer from 1 November 2016
2. Appointment of D. N. Prahlad, as Independent Director for five years till
13 October 2021
3. Adopt new Articles of Association in conformity with Companies Act
2013
AGM
1. Adoption of standalone & consolidated financial statements for the
year ended 31 March 2017
2. Approve final dividend of Rs. 14.75 per shares of face value Rs 5.0 and
to approve interim dividend of Rs 11.0 per share
3. Reappoint U B Pravin Rao as director liable to retire by rotation
4. Appoint Deloitte Haskins & Sells as statutory auditors for a period of
five years and to fix their remuneration
5. To authorize the board of directors to appoint branch auditors and fix
their remuneration
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No. of shares held by
promoters

No. of promoters’
votes polled

% of Votes
Polled

No. of votes in
favour

No. of votes
against

30,03,06,199

30,00,31,272

99.9

30,00,31,272

-

30,03,06,199

30,00,31,272

99.9

30,00,31,272

-

30,03,06,199

7,07,73,220

23.56

7,07,73,220

-

30,03,06,199

7,07,73,220

23.56

7,07,73,220

-

29,28,06,199

24,73,55,196

84.48

24,73,55,196

-

29,28,06,199

24,73,55,196

84.48

24,73,55,196

-

29,28,06,199
29,28,06,199

24,73,55,196
24,73,55,196

84.48
84.48

24,73,55,196
24,73,55,196

-

29,28,06,199

7,07,73,220

24.17

7,07,73,220

-

29,28,06,199

29,27,31,272

99.97

29,27,31,272

-

29,28,06,199

29,27,31,272

99.97

29,27,31,272

-

29,28,06,199

16,83,53,092

57.5

16,83,53,092

-

29,28,06,199

16,83,53,092

57.5

16,83,53,092

-

29,28,06,199

16,83,53,092

57.5

16,83,53,092

-

29,28,06,199

16,83,53,092

57.5

16,83,53,092

-

29,28,06,199

16,83,53,092

57.5

16,83,53,092

-

Source: IiAS Adrian
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Exhibit 2: Promoter groups’ shareholding in Infosys

Meeting
Type

Date

Total nos.
shares held

%

NR
Narayana
Murthy

%

S Gopalakrishnan

%

Nandan M
Nilekani

%

K Dinesh

%

S. Shibulal

%

30-Jul-14

EGM

9,15,08,078

15.94

2,57,50,526.00

4.47

1,95,55,717.00

3.41

1,91,78,645.00

3.34

1,43,94,279

2.51

1,26,28,911.00

2.20

21-Nov-14

Postal Ballot

9,14,08,078

15.92

2,57,50,526.00

4.47

1,95,55,717.00

3.41

1,91,78,645.00

3.34

1,43,94,279

2.51

1,25,28,911.00

2.18

15,02,15,636

13.08

3,95,01,052.00

3.44

3,91,11,434.00

3.41

2,63,57,290.00

2.29

2,25,88,038

2,26,57,822.00

1.97

27-Feb-15

Postal Ballot

1.96

03-Jun-15

Postal Ballot

15,02,15,636

13.08

3,95,01,052.00

3.44

3,91,11,434.00

3.41

2,63,57,290.00

2.29

2,25,88,038

1.96

2,26,57,822.00

1.97

22-Jun-15

AGM

15,02,15,636

13.08

3,95,01,052.00

3.44

3,91,11,434.00

3.41

2,63,57,290.00

2.29

2,25,88,038

1.96

2,26,57,822.00

1.97

31-Mar-16

Postal Ballot

30,03,06,199

13.07

7,90,02,104.00

3.44

7,82,22,868.00

3.41

5,27,14,580.00

2.29

4,51,76,076

1.96

4,51,90,571.00

1.97

18-Jun-16

AGM

29,28,06,199

12.75

7,90,02,104.00

3.44

7,32,22,868.00

3.19

5,27,14,580.00

2.29

4,51,76,076

1.96

4,26,90,571.00

1.86

31-Mar-17

Postal Ballot

29,28,06,199

12.75

7,90,02,104.00

3.44

7,32,22,868.00

3.19

5,27,14,580.00

2.29

4,51,76,076

1.96

4,26,90,571.00

1.86

24-Jun-17

AGM

29,28,06,199

12.75

7,90,02,104.00

3.44

7,32,22,868.00

3.19

5,27,14,580.00

2.29

4,51,76,076

1.96

4,26,90,571.00

1.86

The above shareholding includes shareholding by other members of the promoter family, the details of which are given below:
N R Narayana Murthy Group

Gopalakrishnan Group

Nandan Nilekani Group

K Dinesh Group

Shibulal Group

N R Narayana Murthy
Rohan Murty

Sudha Gopalakrishnan
Meghana

Nandan M Nilekani
Rohini Nilekani

Dinesh Krishnaswamy
Asha Dinesh

Shreyas Shibulal
Shruti Shibulal

Akshata Murty

S Gopalakrishnan

Nihar Nilekani

Divya Dinesh

Kumari Shibulal

Janhavi Nilekani

Deeksha Dinesh

Sarojini Damodaran Shibulal

Sudha N Murty
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Disclaimer
This document has been prepared by Institutional Investor Advisory Services India Limited (IiAS). The information contained
herein is solely from publicly available data, but we do not represent that it is accurate or complete and it should not be relied
on as such. IiAS shall not be in any way responsible for any loss or damage that may arise to any person from any inadvertent
error in the information contained in this report. This document is provided for assistance only and is not intended to be and
must not be taken as the basis for any voting or investment decision. The user assumes the entire risk of any use made of
this information. Each recipient of this document should make such investigation as it deems necessary to arrive at an
independent evaluation of the individual resolutions referred to in this document (including the merits and risks involved).
The discussions or views expressed may not be suitable for all investors. The information given in this document is as of the
date of this report and there can be no assurance that future results or events will be consistent with this information. This
information is subject to change without any prior notice. IiAS reserves the right to make modifications and alterations to this
statement as may be required from time to time. However, IiAS is under no obligation to update or keep the information
current. Nevertheless, IiAS is committed to providing independent and transparent recommendation to its client and would
be happy to provide any information in response to specific client queries. Neither IiAS nor any of its affiliates, group
companies, directors, employees, agents or representatives shall be liable for any damages whether direct, indirect, special
or consequential including lost revenue or lost profits that may arise from or in connection with the use of the information.
The disclosures of interest statements incorporated in this document are provided solely to enhance the transparency and
should not be treated as endorsement of the views expressed in the report.
Confidentiality
This information is strictly confidential and is being furnished to you solely for your information. This information should not
be reproduced or redistributed or passed on directly or indirectly in any form to any other person or published, copied, in
whole or in part, for any purpose. This report is not directed or intended for distribution to, or use by, any person or entity
who is a citizen or resident of or located in any locality, state, country or other jurisdiction, where such distribution, publication,
availability or use would be contrary to law, regulation or which would subject IiAS to any registration or licensing
requirements within such jurisdiction. The distribution of this document in certain jurisdictions may be restricted by law, and
persons in whose possession this document comes, should inform themselves about and observe, any such restrictions. The
information provided in these reports remains, unless otherwise stated, the copyright of IiAS. All layout, design, original
artwork, concepts and other Intellectual Properties, remains the property and copyright of IiAS and may not be used in any
form or for any purpose whatsoever by any party without the express written permission of the copyright holders.
IiAS Voting Policy
IiAS' voting recommendations are based on a set of guiding principles, which incorporate the basic tenets of the legal
framework along with the best practices followed by some of the better governed companies. These policies clearly list out
the rationale and evaluation parameters which are taken into consideration while finalizing the recommendations. The
detailed IiAS Voting Guidelines are available at www.iias.in/IiAS-voting-guidelines.aspx. The draft report prepared by the
analyst is referred to an internal Review and Oversight Committee (ROC), which is responsible for ensuring consistency in
voting recommendations, alignment of recommendations to the IiAS’ voting criteria and setting and maintaining quality
standards of IiAS’ proxy reports. Details regarding the functioning and composition of the ROC committee are available at
www.iias.in. In undertaking its activities, IiAS relies on information available in the public domain i.e. information that is
available to public shareholders. However, in order to provide a more meaningful analysis, IiAS, generally seeks clarifications
from the subject company. IiAS reserves the right to share the information provided by the subject company in its reports.
Further details on IiAS policy on communication with subject companies are available at www.iias.in.
Analyst Certification
The research analyst(s) for this report certify/ies that no part of his/her/their compensation was, is or will be, directly or
indirectly related to specific recommendations or views expressed in this report. IiAS’ internal policies and control procedures
governing the dealing and trading in securities by employees are available at www.iias.in.
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Conflict Management
IiAS and its research analysts may hold a nominal number of shares in companies IiAS covers (including the subject company),
as on the date of this report. A list of IiAS’ shareholding in companies is available at www.iias.in.
However, IiAS, the research analyst(s) responsible for this report, and their associates or relatives, do not have
actual/beneficial ownership of one per cent or more securities of the subject company, at the end of the month immediately
preceding the date of publication of this report. A list of shareholders of IiAS as of the date of this report is available at
www.iias.in. However, the preparation of this report is monitored by an internal Review and Oversight Committee (ROC) of
IiAS and is not subject to the control of any company to which such report may relate and which may be a shareholder of IiAS.
Other Disclosures
IiAS further confirms that, save as otherwise set out above or disclosed on IiAS’ website (www.iias.in):
•
•
•

•

•
•

IiAS, the research analyst(s) responsible for this report, and their associates or relatives, do not have any financial interest
in the subject company.
IiAS, the research analyst(s) responsible for this report, and their associates or relatives, do not have any other material
conflict of interest at the time of publication of this report.
As a proxy advisory firm, IiAS provides subscription, databased and other related services to various Indian and
international customers (which could include the subject company). IiAS generally receives between INR 10,000 and INR
25,00,000 for such services from its customers. Other than compensation that it may have received for providing such
services to the subject company in the ordinary course, none of IiAS, the research analyst(s) responsible for this report,
and their associates or relatives, has received any compensation from the subject company or any third party for this
report.
None of IiAS, the research analyst(s) responsible for this report, and their associates or relatives, has received any
compensation from the subject company or any third party in the past 12 months in connection with the provision of
services of products (including investment banking or merchant banking or brokerage services or any other products
and services), or managed or co-managed public offering of securities of the subject company.
The research analyst(s) responsible for this report has not served as an officer, director or employee of the subject
company.
None of IiAS or the research analyst(s) responsible for this report has been engaged in market making activity for the
subject company.
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About IiAS
Institutional Investor Advisory Services India Limited (IiAS) is a proxy
advisory firm, dedicated to providing participants in the Indian market with
independent opinion, research and data on corporate governance issues as
well as voting recommendations on shareholder resolutions for over 650
companies. IiAS provides bespoke research, valuation advisory services and
assists institutions in their engagement with company managements and
their boards.
In addition to voting advisory, IiAS offers two cloud based solutions - IiAS
ADRIAN, and comPAYre. IiAS ADRIAN captures shareholder meetings and
voting data and provides packaged data that can be used to gain insights on
how investors view specific issues and gain greater predictability regarding
how they might vote. comPAYre provides users access to remuneration data
for executive directors across S&P BSE 500 companies over a five-year
period.
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