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Ref: 4/2018-19 

 

 

NOTICE OF EIGHTEENTH ANNUAL GENERAL MEETING 

 
NOTICE is hereby given that the Eighteenth Annual General Meeting of the members of One97 Communications 

Limited (“the Company”) will be held on Friday, September 28, 2018 at 10 A.M. (IST) at its registered office at 

First Floor, Devika Tower, Nehru Place, New Delhi-110019,India to transact the following businesses: 

  

ORDINARY BUSINESS  

 

1. To receive, consider and adopt: 
 

(a) the audited financial statement of the Company for the year ended March 31, 2018, the report of the Board 

of Director’s and Auditors’ thereon; and 
 

(b) the audited consolidated financial statement of the Company for the year ended March 31, 2018 and the 

Auditors’ report thereon. 

 
2. To appoint a Director in place Mr. Joseph Chung Tsai (DIN 07788455) who retires by rotation, being eligible 

offers himself for reappointment. 

 
3. To appoint a Director in place of Mr. Ravi Chandra Adusumalli (DIN 00253613) who retires by rotation and, 

being eligible offers himself for reappointment. 

 

4. To consider and approve appointment of M/s. Price Waterhouse Chartered Accountants LLP (FRN No. 
012754N/N500016), as Statutory Auditors of the Company to hold office from the conclusion of this Annual 

General Meeting till the conclusion of 23rd Annual General Meeting and to fix their remuneration, by 

considering and if thought fit, passing, with or without modification(s), the following resolution as an 
Ordinary Resolution: 

 
"RESOLVED THAT pursuant to the provisions of Sections 139 and 142 of the Companies Act, 2013 and the 
Rules framed thereunder or any amendment thereto or modification thereof and subject to all the applicable 

laws and regulations, the appointment of M/s. Price Waterhouse Chartered Accountants LLP (FRN No. 

012754N/N500016), as Statutory Auditors of the Company for a period of 5 (Five) years i.e. from the 
conclusion of this Annual General Meeting (AGM) till the conclusion of 23rd Annual General Meeting of the 

Company, be and is hereby approved on the remuneration including out of pocket expenses (collectively 

"Auditors' Remuneration") as may be recommended by the Audit Committee of the Board, in consultation 
with the Statutory Auditors and such Auditors' Remuneration may be paid on a progressive billing basis, in 

one or more instalments." 

 

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 the provisions of section 149, 161, 150, & 152 of the Companies Act, 

2013 & its schedule IV (as amended or re-enacted from time to time) read with rule no 4 of the Companies 
(Appointment and Qualifications of Directors) Rules 2014, Ms. Pallavi Shardul Shroff (DIN 00013580), who 

was appointed as Additional Director (Independent and Non-Executive Director) by the Board of Directors 

with effect from  February 09, 2018 whose term expires at this Annual General Meeting of the Company and 



 

 

in respect of whom the Company has received a notice in writing proposing his candidature for the office of 

the Director, be and is hereby appointed as an Independent Director for the term of 3 (Three) years i.e. till 
February 8, 2021” 

 

RESOLVED FURTHER THAT, Mr. Vijay Shekhar Sharma, Managing Director, Mr. Vikas Garg, SVP-
Finance, Mr. Madhur Deora, Chief Financial Officer and Mr. Vimal Chawla, Company Secretary of the 

Company, be and is hereby severally authorized to give effect to above appointment and make necessary 

filing with Registrar of Companies, NCT of Delhi and Haryana and to do all acts, things and deeds incidental 

thereto.” 
 

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

Ordinary Resolution: 
 

"RESOLVED THAT pursuant to the provisions of Section 161 and other applicable provisions (including 

any modification or re-enactment thereof), if any, of the Companies Act, 2013 and the Articles of 

Association of the Company,Mr. Kabir Misra (DIN 07654111) who was appointed as an Additional Director 
by the Board of Directors with effect from November 07, 2017 whose term expires at this Annual General 

Meeting of the company  and  in respect of whom the Company has received a notice in writing proposing 

his candidature for the office of the Director, be and is hereby appointed as a Director of the Company whose 
period of office will be liable to determination by retirement of directors by rotation. 

 

RESOLVED FURTHER THAT, Mr. Vijay Shekhar Sharma, Managing Director, Mr. Vikas Garg, SVP-
Finance, Mr. Madhur Deora, Chief Financial Officer and Mr. Vimal Chawla, Company Secretary of the 

Company, be and is hereby severally authorized to give effect to above appointment and make necessary 

filing with Registrar of Companies, NCT of Delhi and Haryana and to do all acts, things and deeds incidental 

thereto.” 

 

7. To approve the remuneration of Mr. Vijay Shekhar Sharma, Managing Director for FY 2018-19  

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

Resolution: 

  
RESOLVED THAT in supersession of the earlier resolutions passed, pursuant to the provisions of Section 

196 & 197 read with Rule 7 of  The Companies (Appointment and Remuneration of Managerial Personnel) 

Rules, 2014 and such other applicable rules and subject to Schedule V and other applicable provisions, if 

any, of the Companies Act, 2013 (as amended or re-enacted from time to time)  (hereinafter referred to as 
Act),  the consent of the  members of the Company, be and is hereby accorded to approve the remuneration 

to be paid to Mr. Vijay Shekhar Sharma, Managing Director of the Company for the financial year 2018-19, 

as recommended by the Board and Nomination and Remuneration Committee at their meetings held  on 
August 17, 2018, on the terms and conditions mentioned herein below: 

 

1. Remuneration: Rs. 3,00,00,000/- p.a. (including lease rent accommodation) for FY 2018-19 

 
2. Perquisites : Following perquisites to be provided 

 

(a) Two Vehicles. 
(b) Fuel Expenses & Toll charges. 

(c) Accommodation on Lease. 

(d) Expenses related to electricity, water, maintenance etc. of the accommodation provided by the 
Company. 

(e) Driver’s Salary and Overtime & Night Charges of Drivers to be paid extra, if any. 

(f) Vehicle’s Insurance. 

(g) Expenses related to Vehicle’s maintenance. 
(h) Communication Expenses which includes reimbursements of mobile bill, data card bill, internet bills, 



 

 

etc. 

(i) Reimbursements related to meal expenditure. 
(j) Travel Expenses. 

(k) Medical Insurance of Mr. Vijay Shekhar Sharma and his family. 

(l) Contribution to Provident Fund, Superannuation Fund or Annuity Fund as per the rules of the 
Company. These will not be included in the computation of the ceiling on perquisites or remuneration 

to the extent these either singly or put together are not taxable under the Income Tax Act, 1961. 

Gratuity shall be payable as per the rules of the Company. Encashment of leave at the end of the tenure 

will not be included in the computation of the ceiling on perquisites. 
(m) Leave Travel Assistance, as per the rules of the Company; value not exceeding one month’s salary. 

 

RESOLVED FURTHER THAT notwithstanding to the above, in the event of any loss or inadequacy of 
profits in any financial year of the Company during the tenure of Mr. Vijay Shekhar Sharma as Managing 

Director of the Company, the remuneration payable to him shall be in accordance with the limits prescribed 

in Schedule V of the Companies Act, 2013 and the Companies (Appointment and Remuneration of 

Managerial Personnel) Rules, 2014. 
 

RESOLVED FURTHER THAT the Board of Directors/Nomination and Remuneration Committee be and 

is hereby authorized to fix the remuneration and/or perquisite of Mr. Vijay Shekhar Sharma and revise such 
remuneration and/or perquisite from time to time within the maximum limits specified above and to the 

extent as permissible under the relevant provisions of law.  The Board of Directors/Nomination and 

Remuneration Committee be and is hereby further authorized to vary / modify / amend any of the aforesaid 
terms and conditions provided such variation / modification / amendment is in conformity with the 

applicable provisions of the Act, as amended from time to time and to do all acts, deeds and thing as deems 

necessary to give effect to this resolution.” 

 

By Order of the Board of Directors 

For One97 Communications Limited 

 
Sd/- 

Vimal Chawla 

      Company Secretary 

Membership No. 16746 

Place: Noida 

Date: September 04, 2018 

 

Regd Off: 1
st
 Floor, Devika Tower 

Nehru Place, New Delhi – 110019,India 

 



 

 

Notes: 

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

APPOINT A PROXY, OR WHERE THAT IS ALLOWED, ONE OR MORE PROXIES TO ATTEND 

AND VOTE INSTEAD OF HIMSELF/HERSELF AND SUCH PROXY NEED NOT BE A MEMBER 

OF THE COMPANY. PROXY FORM IN ORDER TO BE EFFECTIVE SHOULD BE DULY 

STAMPED, SIGNED AND COMPLETED IN ALL RESPECTS MUST BE DEPOSITED AT THE 

REGISTERED OFFICE OF THE COMPANY ATLEAST 48 HOURS BEFORE THE 

COMMENCEMENT OF THE MEETING. 

 
2. A member holding more than ten percent of the total share capital of the Company carrying voting rights 

may appoint a single person as proxy and such person shall not act as a proxy for any other member. 

 
3. No person shall be entitled to attend and vote at the meeting as a duly authorized representative of anybody 

corporate which is a shareholder of the Company, unless a copy of the resolution appointing him/her a duly 

authorized representative, certified to be true copy by the Chairman/Managing Director/Company Secretary, 

shall have been deposited at the registered office of the Company before the time fixed for the 
commencement of the meeting. 

 

3. Members are requested to notify the changes of address if any, to the Company quoting their respective folio 
nos.    

 

4. We request and encourage our members to register their email-id for e-communication in the records of their 
Depository Participant (in case of electronic holding).  The Members who are holding shares in physical 

form, they may register their e-mail id by sending an email to compliance@paytm.com with a subject 

“Registration of email id.” 

 
5. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, relating to the Special 

Business to be transacted at the Annual General Meeting is annexed hereto. 

 
6. Register of Directors and Key Managerial Personnel and their shareholding, maintained u/s. 170 of the 

Companies Act, 2013 will be available for inspection by the members at the AGM 

 
7. The Register of Contracts or arrangements in which the Directors are interested, maintained u/s.189 of the 

Companies Act, 2013, will be available for inspection by the Members at the AGM. 

 

8. All documents referred to in the notice and explanatory statement shall be open for inspection at the 
corporate office of the company at B-121, Sector 5 Noida, Uttar Pradesh – 201301 on all working days, 

between 11.00 a.m. and 5.00 p.m. upto the date of the Meeting. The company has intimated from the 

Registrar of Companies to keep books of account at a place other than the registered office of the company.   
 

  



 

 

EXPLANATORY STATEMENT 

(Pursuant to section 102 of the Companies Act, 2013) 
 

Item No. 5 

 
The Board of Directors of the Company had appointed Ms. Pallavi Shardul Shroff as an Additional Director 

(Independent) with effect from February 09, 2018 to hold office till the conclusion of the ensuing Annual 

General Meeting of the Company. 

 
In terms of Section 149 and other applicable provisions of the Companies Act, 2013, the resolution seeks the 

approval of the members for appointment of Ms. Pallavi Shardul Shroff, as Independent Director for a term of 

3 (Three) consecutive years, upto February 08, 2021 and she shall not be liable to retire by rotation. 
 

In the opinion of the Board of Directors, Ms. Pallavi Shardul Shroff, fulfils the conditions specified in the 

Companies Act, 2013 and rules made thereunder for appointment as Independent Director of the Company and 

she is independent of the management. 
 

The Board considers that her association would be of immense benefit to the Company and it is desirable to 

have Ms. Pallavi Shardul Shroff as Independent Director of the Company. 
 

The Company has received a notice in writing for proposing the candidature of Ms. Pallavi Shardul Shroff for 

her appointment as Director of the Company in accordance with the provisions of Section 160 and other 
applicable provisions of the Companies Act, 2013. 

 

Except, Ms. Pallavi Shardul Shroff, to whom the resolution relates, none of the Directors and Key Managerial 

Personnel of the Company and their relatives is concerned or interested, financially or otherwise in the 
resolution. 

 

Item No. 6 

 

Mr. Kabir Misra was appointed as Additional Director of the Company as nominee of Softbank, in terms of 

clause 5.2.4 of the Shareholders’ Agreement dated May 3, 2017 and subsequent amendments thereto, to hold 
office till the conclusion of the ensuing Annual General Meeting of the Shareholders of the Company w.e.f. 

November 07, 2017 in accordance with the provisions of Section 161 of the Companies Act, 2013 and Articles 

of Association of the Company.  

 
The Company has received a notice in writing for proposing the candidature of Mr. Kabir Misra for his 

appointment as Director of the Company in accordance with the provisions of Section160 and other applicable 

provisions of the Companies Act, 2013.  
 

It is proposed to appoint Mr. Kabir Misra as Director of the Company, liable to retire by rotation. 

 

Except, Mr. Kabir Misra, to whom the resolution relates, none of the Directors and Key Managerial Personnel 
of the Company and their relatives is concerned or interested, financially or otherwise in the resolution. 

 

Item No. 7 

 

The Members of the Company, at their previous Annual General Meeting (AGM) held on August 31, 2017, 

had appointed Mr. Vijay Shekhar Sharma as Managing Director w.e.f. December 19, 2017 for a period of five 
(5) years and also approved the remuneration payable to him for FY 2017-18. 

 

It is recommended by the Board to approve remuneration payable to Mr. Vijay Shekhar Sharma as Managing 

Director of the Company for a further period of one year i.e. for FY 2018-19. His remuneration has been 
recommended by Nomination and Remuneration Committee and the Board respectively, at their meetings held 



 

 

on August 17, 2018. 

 
Pursuant to Section 196, 197 & 203 read with Schedule V of the Companies Act, 2013 and Rule 7 of 

Companies (Appointment & Remuneration of Managerial Remuneration Personnel) Rules, 2014 framed and 

all other applicable provision of the Companies Act, 2013, the remuneration payable to Mr. Vijay Shekhar 
Sharma is placed before the shareholders for their approval vide  special resolution. 

 

None of the Directors, Key Managerial Personnel and their relatives of the Company are, in any way, 

concerned or interested in the said resolution, except Mr. Vijay Shekhar Sharma. 
 

DETAILS OF DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT AND FIXATION OF 

REMUNERATION OF MANAGING DIRECTOR AT FORTHCOMING ANNUAL GENERAL 

MEETING 

 

Mr. Ravi Chandra Adusumalli 

 
Mr. Ravi Chandra Adusumalli is a Partner with SAIF Partners funds, one of the largest and active funds in the 

country across early and growth stage companies. Ravi joined SAIF in 2002. Prior to this, he worked at 

Mobius Venture Capital, Credit Suisse, and Wasatch Funds. Ravi graduated from Cornell University with a 
B.A. in Economics and Government. 

 

Mr. Joseph Chung Tsai 

 

Mr. Joseph Chung Tsai joined as a member of the Alibaba founding team in 1999 and has served as the 

executive vice-chairman since May 2013. He was previously the chief financial officer and has been a member 

of the board of directors of Alibaba Group Holding Limited since the formation. Prior to joining the Alibaba 
Group, he worked in Hong Kong with Investor AB, the main investment vehicle of Sweden's Wallenberg 

family, and has also served as the Vice President and General Counsel of Rosecliff, Inc. He was previously 

also an Associate Attorney in the tax group of Sullivan & Cromwell LLP, a New York based international law 
firm. 

 

He is qualified to practice law in the State of New York and received his bachelor's degree in Economics and 
East Asian Studies from Yale College and a juris doctor degree from Yale Law School. 

 

Mr. Kabir Misra 
 
Mr. Kabir Misra has been with SoftBank since 2006 and is currently a Partner at SoftBank Investment 

Advisers. Mr. Misra has managed 4 funds for SoftBank – most recently the SB PrinceVille Fund (which 

invested in Fitbit, Zynga, Gilt and Criteo among others). He works closely with SoftBank’s direct investments 
and acquisitions and has been closely involved with Alibaba since 2004. In this capacity, Mr. Misra has 

worked with investments into uStream (sold to IBM), RenRen, Yahoo Japan (particularly on their Google 

deal), Yandex, Twitter and Facebook. 

 
Prior to SoftBank, Mr. Misra worked in technology and M&A investment banking in New York, Menlo Park 

and Hong Kong, as well as spending a year in Seoul with Samsung. 

 

Ms. Pallavi Shardul Shroff 

 

Ms. Pallavi S. Shroff is the Managing Partner of Shardul Amarchand Mangaldas with about 37 years of 
extensive experience. Her broad and varied representation of public and private corporations and other entities 

before various national courts, tribunals and legal institutions has earned her national and international 

acclaim. Ms. Shroff is the Head of the Litigation practice at the Firm, with an extensive knowledge in matters 

of dispute resolution and arbitration. She also mentors the Competition Law practice at the Firm. 

 



 

 

Ms. Shroff has been closely involved with some of the largest and most challenging litigation and arbitration 

matters in India with regard to energy, infrastructure, natural resources, mergers & acquisitions, legislative and 
policy related matters. She appears regularly in the Supreme Court and High Courts of India, and in 

arbitrations, mediations and international legal disputes. 

 
With regard to Competition Law, Ms. Shroff regularly advises international and national clients on various 

aspects of the Competition Act 2002. She was a key member of the high-powered SVS Raghavan Committee, 

which contributed to formulating the legal framework for the new Competition law and a draft of the new 

Competition Act. 
 

Ms. Shroff has always been active in public-policy related work. She was a member of the committee set up 

by the Government of India to advise the Government regarding compliance with Article 39.3 of the TRIPS. 
She played a pivotal role in formulating and drafting of policy documents necessary for the continuing efforts 

to establish India’s first ‘Zero Piracy Zone’ for the state of Karnataka, and for developing an anti-piracy 

advocacy programme for the judiciary. Ms. Shroff is presently a director on the boards of prestigious Indian 

companies, including Apollo Tyres, Trident Group, One97 Communications Ltd (Paytm), Maruti Suzuki India 
Ltd, Juniper Hotels Ltd and Gujarat Alkalies & Chemicals Ltd. 

 

For her legal acumen and thought leadership, Ms. Shroff is frequently featured by several international 
publications. She is ranked ‘Band 1’ for Competition Law & Dispute Resolution by Chambers and Partners 

2018; ‘Market Leading Lawyer’ by Asialaw Profiles 2018 and ‘Leading Lawyer’ for Dispute Resolution by 

Legal 500, 2018 among others. Under Ms. Shroff’s leadership, the Firm has been recognised as one of the 
world’s leading International Arbitration Firms in the GAR 100 editions, 2017 & 2018 by Global Arbitration 

Review. Ms. Shroff has been recently conferred ‘Lifetime Achievement Award’ at the Legal Era’s Indian 

Legal Awards 2017-18. She has also been awarded ‘India Managing Partner of the Year’ by Asian Legal 

Business Asia Law Awards 2017 and ‘Disputes Star of the Year’, India by Asialaw Asia-Pacific Dispute 
Resolution Awards, 2017. Ms. Shroff has been recognised as one of the Most Powerful Women in Indian 

Business by Business Today, five years in succession (2013-17). 

 

Mr. Vijay Shekhar Sharma 

 

Profile of Mr. Vijay Shekhar Sharma are disclosed in later part of this explanatory statement. 
 

In pursuance to Secretarial Standard-2 issued by The Institute of Company Secretaries of India (ICSI). 

 
Name of the 

Director  

Mr. Joseph Chung 

Tsai 

 

Mr. Ravi 

Adusumalli 

 

Ms. Pallavi Shardul 

Shroff 

Mr. Kabir Misra Mr. Vijay Shekhar 

Sharma 

DIN 07788455 00253613 00013580 07654111 00466521 

Age (in years)  54 42 62 49 40 

Qualification B.A. (Economics), 

East Asian Studies 

(Yale College), 

Juris Doctor Degree 

(Yale Law School) 

Graduate from 

Cornell University 

with B.A. in 

Economics and 

Government.  

B.A., Economics Hons. 

(1976) Lady Shri Ram 

College, Delhi 

University; 

M.M.S. (1978) 

Jamnalal Bajaj Institute 

of Management 

Studies, Bombay 

University; 

LLB (1981) Govt. Law 

College, Bombay 

University. 

AB in Economics 

from Harvard 

University and an 

MBA from 

Stanford 

University 

B. Tech 



 

 

Remuneration 

sought to be paid  

NIL NIL NIL NIL Rs. 3 Crore p.a. plus 

perquisites & 

allowances 

Terms and 

Conditions of 

appointment(s)  

Mr. Joseph Chung 

Tsai is eligible to be 

re-appointed as 

Director, liable to 

retire by rotation, as 
per the provisions 

of the Companies 

Act, 2013 and 

Articles of 

Association of the 

Company, subject 

to the approval of 

the members of the 

Company in this 

AGM. 

Mr. Ravi Adusumalli 

is eligible to be re-

appointed as 

Director, liable to 

retire by rotation, as 
per the provisions of 

the Companies Act, 

2013 and Articles of 

Association of the 

Company, subject to 

the approval of the 

members of the 

Company in this 

AGM. 

Ms. Pallavi Shardul 

Shroff is appointed as 

an Independent 

Director, not liable to 

retire by rotation for a 
period of 3 years, as 

per the provisions of 

the Companies Act, 

2013 and Articles of 

Association of the 

Company, subject to 

the approval of the 

members of the 

Company in this AGM. 

Mr. Kabir Misra 

is appointed as 

Director, liable to 

retire by rotation, 

as per the 
provisions of the 

Companies Act, 

2013 and Articles 

of Association of 

the Company, 

subject to the 

approval of the 

members of the 

Company in this 

AGM. 

NA 

Justification for 

choosing the 

appointees as 

Independent 

Director  

NA NA  Pursuant to the 

provisions of 
Section 149 (1) of 

the Companies Act, 

2013 particular 

class of companies 

need to appoint at 

least one Woman 

Director on its 

Board. 

 The Company 

being a Public 

Company with a 
turnover of more 

than Rs. 300 crores 

is required to 

comply with the 

above provision. 

 Accordingly, Ms. 

Pallavi Shardul 

Shroff has been 

appointed as an 

Additional Director 

(Independent) with 

effect from 
February 09, 2018 

by the Board of 

Directors of the 

Company to hold 

office till the 

conclusion of the 

ensuing Annual 

General Meeting of 

the Company. 

NA NA 

Remuneration 

last drawn from 

the Company  

NIL NIL NIL NIL Rs. 3 Crore p.a. plus 

perquisites & 

allowances 



 

 

Date of first 

appointment on 

the Board of 

Directors of the 

Company  

31.07.2017 16.02.2012 09.02.2018 07.11.2017 22.12.2000 

Shareholding in 

the Company (as 

on the date of 

AGM Notice)  

NIL NIL NIL NIL 90,51,624 Equity 

Shares (16.32%) 

Relationship 

with other 

Directors, 

Managers and 

other Key 

Managerial 

Personnel(s) of 

the Company  

None None None None None 

Number of 

Board meetings 

attended during 

the financial 

year 2017-18  

3 5 NIL 1 9 

List of 

Directorships 

held in other 

companies, as on 

March 31, 2018 

As per list attached 

as Annexure-I 

 

As per list attached as 

Annexure-I 

 

As per list attached as 

Annexure-I 

As per list 

attached as 

Annexure-I 

 

As per list attached as 

Annexure-I 

 

Membership/ 

Chairmanship of 

Committees of 

Board of 

Directors of 

other companies, 

as on March 31, 

2018 

NIL 

 
TV18 Home 

Shopping Network 

Limited (Nomination 

& Remuneration 

Committee) - 

Member  

 Gujarat Alkalies 

And Chemicals 

Limited (Audit 

Committee) – 

Member 

 Maruti Suzuki 

India Limited 
(Audit Committee) 

– Member 

 Juniper Hotels 

Private Limited 
(Audit Committee) 

– Member 

 Trident Limited 
(Audit Committee 

& Nomination & 

Remuneration 

Committee) – 
Member 

NIL 

  
 Paytm Money 

Limited (Audit 

Committee & 

NRC) – Member 

 Paytm Payments 

Bank Limited 

(NRC, IT Strategy, 
Risk Management, 

Management/Super

visory, Fraud 

Monitoring & 

Outsourcing 

Committee) – 

Member 

 One97 

Communications 

India Limited – 

Audit & NRC - 
Member 

 

By Order of the Board of Directors 

For One97 Communications Limited 

Place: Noida 
Date: September 04, 2018                     Sd/-            

Vimal Chawla 

Company Secretary 
Membership No. 16746 

Regd Off: 1
st
 Floor, Devika Tower 

Nehru Place, New Delhi - 110019 

CIN- U72200DL2000PLC108985  

Website- www.one97.com 



 

 

Disclosure as required under Section II of Part II of Schedule V to the Companies Act, 2013 and the 

corresponding Rules, is given hereunder: 
 

I. General Information: 

 
1. Nature of Industry: The Company carries on the business inter alia to provide telecom based value added 

services to various telecom operators across the territory, payment gateway aggregator services, ticket 

services, utility bills payments, insurance, hotel booking services etc. 

 
2. Date or expected date of commencement of commercial production: Not Applicable, since the Company has 

already commenced the business activity. The Company was incorporated on 22nd December, 2000.  

 
3. In case of new Companies, expected date of commencement of activities as per project approved by 

financial institutions appearing in the prospectus: Not Applicable. 

 

4. Financial Performance based on given indicators: 
 

Particulars 2017-18 

(Rs. In Cr) 

Total Income 3234.57 

Depreciation 68.92 

Tax expense (1.01) 

Total Expenses 4718.50 

Net Profit/(Loss) (1490.47) 

Paid-up Capital 55.32 

Reserves & Surplus 7575.55 

 
5. Foreign Investment or Collaboration, if any:  

 

The Company has received Foreign Direct Investment under FDI guidelines. As on the date of this notice, 

out of total paid-up capital, 82.52% (approx.) is held by Foreign Investor under Foreign Direct Investment 
scheme of RBI. Further, the Company has following wholly owned subsidiaries and joint ventures overseas: 

 

Name of the Entity Status Country 

One97 Communications Singapore 
Private Limited  

Wholly owned Subsidiary Singapore 

One97 Communications Nigeria 

Limited 

Wholly owned Subsidiary Nigeria 

One97 USA Inc. Wholly owned Subsidiary USA 

One97 Communications FZ-LLC Wholly owned Subsidiary Dubai 

Ciqual Limited Joint Venture United Kingdom 

 
  



 

 

 

 

II. Information about the appointee: 

 

1. Background Details:  Mr. Vijay Shekhar Sharma is the Managing Director, Founder and Promoter of One97 
Communications Limited. As a Managing Director, he is responsible for strategies and directions for 

sustainable growth of the Company. As he is the promoter of the Company, he is associated with One97 

Communications Limited since its incorporation i.e. year 2000. Under his dynamic leadership, the Company 

has attained the respectable position and grown as a pioneer in the mobile VAS across leading telecom 
operator, become a leader in mobile wallet space, consolidate payment gateway aggregator services etc.  

 

Mr. Vijay Shekhar Sharma has a Bachelor’s degree in Engineering from Delhi College of Engineering. 
 

2. Past Remuneration: Remuneration drawn by Mr. Vijay Shekhar Sharma for the period April 01, 2017 to 

March 31, 2018 is Rs. 3 crores and other perquisites & allowances approved in the terms of appointment. 

 
3. Recognition or Awards: In 2015, Vijay was recognized as Entrepreneur of year by Earns & Young and in 

same year as Future Leaders at the NASSCOM Future Leaders event. In addition, he is recognized among 

the most Innovative CEOs of 2014 by Inc India. In 2011, Vijay Shekhar Sharma was featured in Inc 500 
survey about India’s Fastest Growing Mid-sized Companies. In Addition, he won Mobile Entrepreneur of 

the Year at WAT Awards. In 2010, he was selected as the VAS Person of the Year at the IAMAI’s India 

Digital Awards. 
 

4. Job Profile and his suitability: Mr. Vijay Shekhar Sharma, Managing Director, is responsible for day-to-day 

management & strategic decisions of the Company, subject to overall superintendence, control and direction 

of the Board of Directors. Being a founder of the Company, he has brought the Company to great 
achievements. Taking into consideration his qualifications and expertise in the business segment and, he is 

best suited for the responsibilities of current assigned role. 

 
5. Remuneration Proposed for the FY 2018-19: There is no increase in remuneration paid in FY 2018-19. 

Hence the remuneration proposed is Rs. 3,00,00,000 and other perquisites & allowances as detailed in the 

resolution. 
 

6. Comparative remuneration profile with respect to industry, size of the company, profile of the position and 

person (in case of expatriates the relevant details would be with respect to the country of his origin): With 

increased size and turnover, it is also imperative for any ITES company to have highly experienced 
professionals having specialized knowledge and skills to understand and project the market trend, consumer 

behavior, consumption pattern and many relevant indicators for better product mix. It also requires 

expertise for appropriate fund allocation, optimum utilization of various resources in the business. Mr. Vijay 
Shekhar Sharma has successfully proved his expertise in very effective manner and drove the Company 

towards the growth over the period of time. Hence, the Board of Directors considers that the remuneration 

proposed to them is justified commensurate with other organizations of the similar type, size and nature in 

the industry. 
 

7. Pecuniary Relationship directly or indirectly with the company or relationship with managerial personnel, if 

any: Apart from receiving the remuneration proposed, Mr. Vijay Shekhar Sharma holds 90,51,624 equity 
shares in the Company. Additionally, his brother, Mr. Ajay Shekhar Sharma holds office and place of profit 

under Section 188(f) of the Companies Act, 2013. Mr. Vijay Shekhar Sharma or any of his relative does not 

have any other pecuniary relationship with the Company.  
 

III. Other Information: 

 



 

 

1. Reason of loss or inadequate profits: The Company has incurred huge capital expenditure in creating a 

brand and establishing its business activity. We have incurred a considerable amount in various capital & 
operational expenditures which resulted into losses during the financial year.  

 

2. Steps taken or proposed to be taken for improvement: 
 

The Company is focusing on strengthening its position in various business segments like Payments Bank, 

Insurance and Insurance Broking, travel ticketing, hotel, mobile wallet services etc. and that would result 

into better turnover in coming fiscal years.  
 

We have created “Paytm” as a popular brand and platform which provides ease of online marketplace, 

mobile wallets, recharges and Payment Gateways Aggregator services, Payments Banking Services etc. We 
are committed to grow this business further and turn it into a profitable business in the years ahead. 

 

3. Expected Increase in productivity and profits in measurable terms: 

 
The business and consumer confidence is expected to improve in the coming years, geared with a 

streamlined organizational design, the company intends to grow its businesses. The improvement in 

consumer sentiment and increased consumer spending through online platforms will enable the growth 
momentum to pick up. The management continuous to be cautiously optimistic towards the external 

economic environment and expects consumer demand to become more consistent and robust in the ensuing 

financial years. Further, various policy decisions taken would act as growth channel for the Company which 
would contribute in increased revenues and higher margins. Further, a number of initiatives for productivity 

and profitability, increased investments in technology, customer engagements, loyalty programs and 

improving the customer experience, have shown encouraging results. 

 

IV. Disclosures: 

 

The detailed elements of remuneration including other perquisites are given in the respective resolution & 
explanatory statement. The disclosures as required under this section shall be disclosed in the Board of Director’s 

report for the FY 2018-19.  



 

 

FORM NO. MGT.11 

Proxy form 

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of  

the Companies (Management and Administration) Rules, 2014] 

 

CIN: U72200DL2000PLC108985 
Name of the company: One97 Communications Limited  

Registered office:          First Floor, Devika Tower, Nehru Place, New Delhi – 110019  

 

Name of the member (s):  

Registered address:  

E-mail Id:  

Folio No/ Client Id:  

DP ID: 

 

I/We, being the member(s) of …………………. shares of the above named company, hereby appoint 

1. Name:   
 Address: 

 E-mail Id: 

 Signature: …………………………….., or failing him 

2. Name:   

 Address: 

 E-mail Id: 

 Signature: …………., or failing him 

3. Name:   

 Address: 

 E-mail Id: 

 Signature: ………….  

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 18th Annual General Meeting of the 
company, to be held on the Friday, September 28, 2018 at 10 a.m. at registered office of the Company and at any 

adjournment thereof in respect of such resolutions as are indicated below: 

 

Resolution No: 

1. To receive, consider and adopt  

a. the audited financial statement of the Company for the year ended March 31, 2018, the report of the Board of 

Director’s and Auditor’s thereon; and 

b. the audited consolidated financial statement of the Company for the year ended March 31, 2018 and the 

Auditor’s report thereon, 

2. To appoint a Director in place of Mr. Joseph Chung Tsai who retires by rotation and, being eligible offers himself for 

reappointment. 
3. To appoint a Director in place of Mr. Ravi Chandra Adusumalli who retires by rotation and, being eligible offers 

himself for reappointment. 

4. To appoint M/s. Price Waterhouse Chartered Accountants LLP as Statutory Auditors of the Company. 

5. To regularize the appointment of Mr. Kabir Misra as Director. 

6. To regularize the appointment of Ms. Pallavi Shardul Shroff as an Independent Director. 

7. To approve remuneration of Mr. Vijay Shekhar Sharma, Managing Director for FY 2018-19. 

8.  

Signed this …………. day of …… 2018  

 

Signature of shareholder  

 
Signature of Proxy holder(s) 

 

Note: 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. 

 

  

Affix 

Revenue 

Stamp 



 

 

 

 

ONE97 COMMUNICATIONS LIMITED 

Registered Office: First Floor, Devika Tower, Nehru Place, New Delhi – 110019 
 

ATTENDANCE SLIP  

 

Please complete this attendance slips and hand it over at the entrance of the hall.  
 

 

Full name of the Shareholder in Block Letters:  

Folio No. :  

 

No. of Shares held:  

 

 
I hereby record my presence at the 18th Annual General Meeting of the Company, held at First Floor, Devika 

Tower, Nehru Place, New Delhi - 110019 on September 28, 2018 at 10 A.M. 

 

 
 

 

Signature of the Shareholder· __________________________ 
 

Note: Only Shareholders of the Company or their Proxies will be allowed to attend the Meeting.  

 
----------------------------------------------------------------CUT HERE----------------------------------------------------- 

 

  



 

 

 

Route of Map of the Location of the Meeting to be held on September 28, 2018 

 

 
 

 

Address: One97 Communications Limited, 1
st
 Floor, Devika Tower, Nehru Place, New Delhi 

 

Landmark: Devika Tower, Nehru Place 



Annexure-I to Notice of AGM 
 

 
List of Directorships held by Mr. Joseph Chung Tsai as on March 31, 2018: 

 

S. No.  Names of the Company /Body corporate  Position held 

1.  Paytm E-Commerce Private Limited Director 

2.  One97 Communications Limited Director 

3.  MFG II Ltd. Director 

4.  Beijing Yahoo! Information Technology Co., Ltd.  Director 

5.  PMH Holding Limited  Director 

6.  Parufam Limited Director 

7.  Timcross Development Inc. Director 

8.  Alisoft (Shanghai) Co., Ltd. Director 

9.  Zhejiang Alibaba Finance Credit Network Technology Co., Ltd.  Director 

10.  Alipay (China) Information Technology Co., Ltd.  Director 

11.  Setenta Capital Limited  Director 

12.  Zhejiang Alibaba Small Loan Co., Ltd. Director 

13.  Nammu Investment Holdings Limited Director 

14.  Alibaba (Guangzhou) Technology Co., Ltd. Director 

15.  APN Ltd.  Director 

16.  Alibaba Group Holding Limited Director 

17.  Shangcheng (Shanghai) Commercial Factoring Co., Ltd.  Director 

18.  Joe and Clara Tsai Charitable Foundation Limited  Director 

19.  Lakeside Partners, LP Director 

20.  HLP Investment Limited Director 

21.  Lakeside Partners (GP) Limited  Director 

22.  Koubel Holding Limited Director 

23.  The Hong Kong Entrepreneurs Fund Limited  Director 

24.  The Taiwan Entrepreneurs Fund Limited Director 

25.  Ali Sports (Shanghai) Co. Ltd. Director 

26.  Magic Leap, Inc.  Director 

27.  Suzhou Huaren Culture Investment Center (Limited Partnership)  Director 

28.  Cainiao Smart Logistics Network Limited Director 

29.  CMC Holdings Limited Director 

30.  Rajax Holding Director 

31.  SCMP Group Holding Limited Director 

32.  CKHH Alipay Internet Services (HK) Limited Director 

33.  Alipay Payment Services (HK) Limited  Director 

34.  BBB China Sports Holdings Limited Director 

35.  B-Cubed Basketball Holdings Limited Director 

36.  Chruch Bay Road Limited Director 

37.  MFG Aviation Ltd Director 

38.  The Ink Factory Limited Director 

39.  Xiaopeng Motors Director 

 

 



Annexure-I to Notice of AGM 
 

List of Directorships held by Mr. Ravi Adusumalli as on March 31, 2018: 

 

S. No.  Names of the Company /Body corporate  Position held 

1. TV18 Home Shopping Network Limited Director 

2. Brainbees Solutions Private Limited Director 

3. Robemall Apparels Private Limited Director 

4. Le Travenues Technology Private Limited Director 

5. One97 Communications Limiteed Director 

6. Zen Lefin Private Limited Nominee Director 

7. Nuvo Logistics Private Limited Nominee Director 

8. BusyBees Logistics Solutions Private Limited Director 

9. Urbanclap Technologies India Private Limited Nominee Director 

10. Youngmonk Technologies Private Limited Nominee Director 

11. Tracxn Technologies Private Limited Nominee Director 

12. Paytm E-Commerce Pvt. Ltd. Director 

 

 
  



Annexure-I to Notice of AGM 
 

 

List of Directorships held by Ms. Pallavi Shardul Shroff as on March 31, 2018: 

 

S. No.  Names of the Company /Body corporate  Position held 

1.  Gujarat Alkalies and Chemicals Limited Director 

2.  Apollo Tyres Limited Director 

3.  Maruti Suzuki India Limited Director 

4.  Trident Limited Director 

5.  First Commercial Services India Private Limited Director 

6.  Amarchand Towers Property Holdings Private Limited Director 

7.  Baghbaan Properties Private Limited Director 

8.  PSNSS Properties Private Limited Director 

9.  Juniper Hotels Private Limited Director 

10.  Aavanti Realty Private Limited Director 

11.  First Full Services Private Limited Director 

12.  First Universal Virtual International Arbitration Centre Private Limited Director 

13.  UVAC Centre (India) Private Limited Director 

     14. Amarchand Mangaldas Properties Private Limited Director 

     15. Singapore International Arbitration Centre (India) Private Limited Director 

 
  



Annexure-I to Notice of AGM 
 

 

List of Directorships held by Mr. Kabir Misra as on March 31, 2018: 

 

S. No.  Names of the Company /Body corporate  Position held 

1. Hike Global Pte. Ltd. Director 

2. PayActiv Director 

3. Coupang, LLC Director 

4. Starburst I, Inc Director 

5. Flipkart Limited Director 

6. SB China and India Holdings Ltd    President Director 

7. Acuta Capital Director 

 

  



Annexure-I to Notice of AGM 
 

 

List of Directorships held by Mr. Vijay Shekhar Sharma as on March 31, 2018: 

 

 

S. No.  Names of the Company /Body corporate  Position held 

1.  Vijaya Traders Private Limited Director 

2.  One97 Communications India Limited Director 

3.  One97 Communications FZ LLC Director 

4.  One97 Communications Singapore Private Limited Director 

5.  One97 USA Inc Director 

6.  One97 Communications Rwanda Private Limited Director 

7.  Paytm Labs Inc. Director 

8.  One97 Communications Bangladesh Private Limited Director 

9.  One97 Benin SA Director 

10.  One97 Ivory Coast SA Director 

11.  Paytm E-Commerce Private Limited Director 

12.  Paytm Payments Bank Limited Director 

13.  Paytm Financial Services Limited Director 

14.  Applied Life Private Limited Director 

15.  Paytm General Insurance Corporation limited  Director 

16.  Paytm Life Insurance Corporation Limited Director 

17.  Paytm Money Limited Director 

18.  Paytm Entertainment Limited Director 

 



 

 

                     ___________   
 

DIRECTORS’ REPORT 
  

Dear Members, 

 

The Directors take pleasure in presenting the Eighteenth Directors’ Report of the Company together with the Audited 
Financial Statements and Accounts for the year ended 31st March, 2018. 

  

FINANCIAL HIGHLIGHTS      
 

 Consolidated (INR in 

Crores) 
Standalone (INR in Crores) 

2017-18 2016-17 2017-18 2016-17 

Revenue from Operations 3058.09 614.62 2987.41 598.33 

Other Income 256.71 165.57 247.16 166.26 

TOTAL REVENUE 3314.80 780.19 3234.57 764.59 

Less: Expenses     

Employee Benefit Expense 625.36 332.64 540.06 323.92 

Finance Cost 28.83 4.50 27.74 4.42 

Depreciation and Amortization Expense 78.88 40 68.92 39.05 

Other Expenses 4151.88 1584.15 4081.78 1579.75 

TOTAL EXPENSES 4884.95 1961.29 4718.50 1947.14 

Profit/Loss before share of result of 

associates and taxation from continuing 

operations 

(1570.15) (1181.10) - - 

Share of result of associates (30.81) (27.47) - - 

Profit/Loss before exceptional items and tax 

from continuing operations 
(1600.95) (1208.57) (1483.93) (1182.55) 

Exceptional items 3.40 591.32 (2.30) 591.32 

Profit/Loss before Tax from Continuing              

Operations 
(1597.56) (617.25) (1486.23) (591.23) 

Tax Expense 1.53 2.48 (1.01) 3.65 

Profit/Loss from Continuing Operations (1599.09) (619.73) (1485.22) (594.88) 

Profit/Loss for the period from 

discontinued operations 
(5.25) (279.91) (5.25) (284.75) 

Profit/Loss for the year (1604.34) (899.64) (1490.47) (879.63) 

Total Comprehensive Income/Loss (1606.05) (903.09) - - 

Loss attributable to Equity holders of the 

parent 
(1589.46) (899.64) - - 

Loss attributable to Non-controlling 

interests 
(14.88) - - - 

Total Comprehensive Income/Loss 

attributable to Equity holders of the parent 
(1591.17) (903.09) - - 

Total Comprehensive Income/Loss 
attributable to Non-controlling interests 

(14.88) - - - 



 

 

Basic & Diluted EPS for continuing 

operations 
(317.40) 

(attributable to 
equity holders 

of parent) 

(134.17) 

(attributable 
to equity 

holders of 

parent) 

(294.79) (128.79) 

Basic & Diluted EPS for discontinued 
operations 

(1.04) 
(attributable to 

equity holders 

of parent) 

(60.65) 
(attributable 

to equity 

holders of 

parent) 

(1.04) (61.65) 

Basic & Diluted EPS for continuing and 

discontinued operations 
(318.44) 

(attributable to 

equity holders 
of parent) 

(194.73) 

(attributable 

to equity 
holders of 

parent) 

(295.83) (190.44) 

                               

 

COMPANY’S PERFORMANCE 

 

Our total income on standalone basis increased to Rs. 3234.57 crores in FY 2017-18 from Rs. 764.59 crores in FY 2016-
17. Our total income on consolidated basis increased to Rs. 3314.80 crores in FY 2017-18 from Rs. 780.19 crores in FY 

2016-17. 

 

 

DIVIDEND 

 

The Board of Directors have not recommended any dividend for the financial year 2017-18. 

 

 

CHANGES IN THE CAPITAL STRUCTURE 
 

Authorized Share Capital: 

 

During the year, the authorized share capital of the Company was INR 1041,066,000 comprising of 56,100,000 Equity 
Shares of Rs. 10 each and 2,759,000 Preference Shares of Rs 174 each. 

 

After end of the financial year under review, the authorized share capital of the Company has been reclassified and as on 
date of the report, the authorized share capital of the Company is INR 1041,066,000 comprising of 10,41,06,600 Equity 

Shares of Rs. 10 each. 

 

Issued, Subscribed, Paid-up Share Capital: 

 

During the year under review, the Company had issued 80,90,159 equity shares of INR 10/- each by way of preferential 

cum private placement basis. The Company had received collectively INR 6441,89,81,323 in relation to the above equity 
shares issued.  

 

Further, after the end of financial year, the Company had issued: 
 

(a) 10,000 equity shares of INR 10/- each by way of preferential cum private placement basis. The Company had 

received collectively INR 8,00,00,000 in relation to the said equity shares issued. 

 



 

 

(b) 1,16,001 equity shares of INR 10/- each by way of preferential cum private placement basis for consideration other 

than cash, i.e. in exchange of the equity shares of Orbgen Technologies Private Limited (“OTPL”), at a ratio of 1 : 
0.12, i.e. in exchange for every 1 equity share of OTPL held, 0.12 equity shares of the Company has been issued (at 

an implied issue price of INR 10,560 per equity share of the Company) 

 

During the year under review, the Company has also issued 2,44,459 equity shares of INR 10/- each to various employees 
under the Employees Stock option Scheme (ESOP 2008). 

 

Further, after the end of the financial year, the Company has further issued 27,619 equity shares of INR 10/- each under 
the Employees Stock option Scheme (ESOP 2008). 

 

Post issuance of above mentioned shares, the issued and paid up equity share capital of the Company as on date of this 
report stands at INR 55,47,88,910. 

 

BOARD MEETINGS 

 
The Board met 9 times in financial year 2017-18 viz., on 28.04.2017, 24.05.2017, 10.06.2016, 21.06.2017, 24.07.2017, 

05.08.2017, 15.10.2017, 07.11.2017, 02.02.2018. The maximum interval between any two meetings did not exceed 120 

days. 

 

BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

 
During the period under review, following Directors had resigned: 

 

(a) Ms. Peng Yijie with effect from 31.07.2017. 

(b) Mr. Gowrappan Kumaraguru with effect from 31.07.2017. 
(c) Mr. Kai Nin Kenny Man with effect from 31.07.2017. 

(d) Mr. Neeraj Arora with effect from 06.02.2018. 

 
Further, the following Directors were appointed during the period under review: 

(a) Mr. Chen Yan as an Alternate Director to Mr. Jing Xiandong with effect from 31.07.2017. 

(b) Mr. Joseph Chung Tsai as an Additional Director with effect from 31.07.2017- Investor Director by Alipay Singapore 

E-commerce Private Limited. 
(c) Mr. Kabir Misra as an Additional Director with effect from 07.11.2017 - Investor Director by SVF India Holding 

(Cayman) Limited. 

(d) Ms. Pallavi Shardul Shroff as an Additional Director (Independent Director) with effect from 09.02.2018. 
(e) Mr. Ting Hong Kenny Ho as an Alternate Director to Mr. Joseph Chung Tsai with effect from 02.02.2018. 

 

Mr. Joseph Chung Tsai, Mr. Kabir Misra and Ms. Pallavi Shardul Shroff were appointed as Additional Directors pursuant 
to Section 161 of the Companies Act, 2013 and hold office up to the date of forthcoming Annual General Meeting. The 

members are requested to consider their regularization as Directors of the Company. 

 

The Company has received declaration from the Independent Directors declaring that they meet the criteria of 
Independence in terms of Section 149(6) of the Companies Act, 2013 and that there is no change in their status of 

Independence. 

 
During the period under review, due to internal reorganization, Mr. Madhur Deora was appointed as Chief Financial 

Officer (CFO) (KMP) of the Company in place of Mr. Amit Sinha with effect from 10.06.2017. 

 
During the period under review, due to internal reorganization, Mr. Vimal Chawla was appointed as the Company 

Secretary (KMP) of the Company, with effect from 02.02.2018, in place of Mr. Amit Gupta. 



 

 

 

In terms of the provisions of Section 152 of the Companies Act, 2013, Mr. Amitabh Kumar Singhal and Mr. Joseph 
Chung Tsai, Directors of the Company, are liable to retire by rotation at the ensuing Annual General Meeting of the 

Company and being eligible, offer themselves for reappointment. 

 

Further, after the financial year under review, following appointments have been made on the Board: 
  

(a) Mr. Saurabh Jalan as an Alternate Director to Mr. Kabir Misra with effect from 06.04.2018. 

(b) Mr. Mukul Arora as an Alternate Director to Mr. Ravi Chandra Adusumalli with effect from 18.05.2018. 
  

As on date of the report the composition of Board of Directors is as below: 

 

Sl. No. Name Designation 

1. Mr. Vijay Shekhar Sharma Managing Director 

2. Mr. Ravi Chandra Adusumalli Director 

3. Mr. Jing Xiandong Director 

4. Mr. Amitabh Kumar Singhal Director 
5. Mr. Joesph Chung Tsai Director 

6. Mr. Kabir Misra Additional Director 

7. Mr. Mark Schwartz Director 

8. Ms. Pallavi Shardul Shroff Additional Director 

9. Mr. Chen Yan Alternate Director 

10. Mr. Ting Hong Kenny Ho Alternate Director 

11. Mr. Saurabh Jalan Alternate Director 

12. Mr. Mukul Arora Alternate Director 

 

COMMITTEES OF BOARD OF DIRECTORS: 

 
The Company has following statutory committees of Board as required under the Companies Act, 2013 as at 31st March, 

2017: 

  

1) Audit Committee 
2) Nomination and Remuneration Committee 

3) Corporate Social Responsibility Committee 

 
As on the date of this report, the composition of the committees as per applicable provision of the Companies Act, 2013 

and rules are as under: 

 

Name of the Committee Composition of Committee 

Audit Committee 1. Mr. Mark Schwartz, Member 

2. Mr. Ravi Chandra Adusumalli, Member 

3. Ms. Pallavi Shardul Shroff, Member 

Nomination and Remuneration Committee 1. Mr. Ravi Chandra Adusumalli, Member 
2. Mr. Jing Xiandong, Member 

3. Mr. Mark Schwartz, Member 

4. Ms. Pallavi Shardul Shroff, Member 

Corporate Social Responsibility Committee 1. Mr. Vijay Shekhar Sharma, Member 

2. Mr. Ravi Chandra Adusumalli, Member 



 

 

3. Mr. Mark Schwartz, Member 

 

POLICY ON DIRECTORS APPOINTMENT AND POLICY ON REMUNERATION  
 

Pursuant to Section 134(3)(e) and Section 178(3) of the Companies Act, 2013, the policy on appointment of Board 

Members including criteria for determining qualifications, positive attributes, independence of a Director and the policy 
on remuneration of Directors, KMP and other employees is attached as Annexure-1 to this report. 

 

BOARD EVALUATION 

 
Pursuant to the provisions of the Companies Act, 2013, the Board has undergone peer evaluation of all Board members, 

annual performance evaluation of its own performance, as well as the evaluation of the working of the Board Committees. 

This evaluation is led by the Chairman of the Board or Nomination and Compensation Committee with specific focus on 
the performance and effective functioning of the Board. The evaluation process also considers the time spent by each of 

the Board members, core competencies, personal characteristics, accomplishment of specific responsibilities and 

expertise.  
 

The performance evaluation has been done by the entire Board of Directors, except the Director concerned being 

evaluated. The criteria for performance evaluation are as follows: 

 

 That the composition of the Board is appropriate with the right mix of knowledge and skills sufficient to 

maximize Company performance in regard to future strategies; 

 That the Board operates in a congenial environment which facilitates open and meaningful communication, equal 

participation and opportunity and timely resolution of issues; 

 That the Board sets out the targets to be achieved every year with a clear vision and works toward its 

accomplishment; 

 That the Board stays abreast of issues and trends affecting the business of the Company, anticipates problems and 

react to the situations in a timely manner; 

 That the Board meetings are called at suitable intervals and proper notice and agenda is provided to all the 

Directors in a timely manner; 

 That the Board meetings deliberates issues on length, takes decisions in a timely manner while maintaining a 

balance between presentations and discussions; 

 That the Board receives accurate and useful information, based  upon which decisions to be taken in a timely 

manner; 

 That the Board speaks in “one voice” when directing or delegating to management and bring discussions to a 

conclusion with clear direction to management; 

 That the number of meetings during the year is adequate for the Board to fulfill its responsibilities; 

 That the Board is effective in implementing best corporate governance practices for creating transparency across 

the Company; 

 That the Board follows a systematic approach for following-up the decisions taken during the meetings; 

 That the Board provides ample time to all the members to provide their comments on the minutes of the meetings. 

 

DISCLOSURE UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, 

PROHIBITION AND REDRESSAL) ACT, 2013 

 
Your Company is committed to provide a healthy environment to all its employees and thus has zero tolerance on any 

discrimination and/or harassment in any form. The Company has in place a Prevention of Sexual Harassment (POSH) 

policy in line with the requirements of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 
Redressal) Act, 2013. An internal complaints committee has been formed where complaint can be made by the aggrieved 

employees. The policy of “Prevention of Sexual Harassment” at workplace is available on intranet for employees. Penal 

consequences of Sexual Harassment (”SH”) and the constitution of the Committee is displayed at conspicuous places. The 



 

 

posters are also displayed in regional languages at all offices. During the year, 10 (Ten) cases were reported and dealt with 

by Internal Complaints Committee under the policy. 
 

EMPLOYEES STOCK OPTION SCHEME  

 

The Nomination and Remuneration Committee and the Board inter alia, administer and monitor the Employees’ Stock 
Option Scheme (ESOP Scheme) of the Company in accordance with the Companies Act, 2013 and applicable rule framed 

thereunder. The Company maintains a Register of Employees Stock Option wherein the particulars are being entered 

forthwith for option granted in terms of Section 62 of the Companies Act, 2013.  
 

In terms of the Rule 12 of Companies (Share Capital and Debentures) Rules, 2014 disclosure under ESOP scheme are 

made as under: 

 

Option Granted 390,172 

Options Vested 385,779 (these are vested options available for  

exercise as on Mar18) 

Option Exercised 226,034 (Exercise during the FY 2017-18) 

Exercise Price Rs.10 for 31,771 

Rs.49 for 59,618 

Rs.90 for 111,450 
Rs.180 for 23,195 

Option Lapsed 314,692 (Lapse during the FY 2017-18) 

Variation of terms of options N.A 

Money realized by exercise of option 17,444,591 

The total number of shares arising as a result of 
exercise of options 

220,487 

Total no. of Options in force 988,521 

Employee wise details of option granted to:   

a. Key Managerial Personnel For FY 2017-18 

Vimal Chawla, Company Secretary-476 options 

b. Any other employee who receives a 
grant of options in any one year of 

options amounting to 5% or more of 

options granted during that year 

 

For FY 2017-18 
1. Sunil Goyal – 20,750 options 

 

c. Identified employees who were granted 

options during any one year equal to or 

exceeding of issued capital (excluding 
outstanding warrants and conversions) 

of the Company at the time of grant. 

 

NIL 

 

SUBSIDIARIES, JOINT VENTURE AND ASSOCIATES: 
 

As on 31st March 2018, your Company had the following Subsidiaries: 
 

Sr. No. 1. Name of Subsidiary Company Percentage Of Holding 

1. 2. One97 Communications India Limited  100% 

2. 3. Paytm Entertainment Limited 100% 



 

 

3. 4. Paytm Money Limited 100% 

4. 5. Paytm Financial Services Ltd. 100% 

5. 6. Urja Money Private Limited 54% 

6. 7. Wasteland Entertainment Private Limited 70% 

7. 8. Mobiquest Mobile Technologies Private Limited 55% 

8. 9. Little Internet Private Limited 63% 

9. 10. Xceed IT Solution Private Limited 55% 

10. 11. Nearbuy India Private Limited 63% 

11. 12. Acumen Game Entertainment Private Limited 55% 

12. 13. One97 Communications FZ-LLC 100% 

13. 14. One97 Communications Nigeria Limited 100% 

14. 15. One97 Communications Singapore Private Limited 100% 

15. 16. One97 (U.S.A.) Inc. 100% 

16. 17. One97 Communications Tanzania Private Limited * 100% 

17. 18. One97 Communications Rwanda Private Limited * 100% 

18. 19. One97 Communications Bangladesh Private Limited* 100% 

19. 20. One97 Communications Uganda Limited* 100% 

20. 21. One 97 Benin SA* 100% 

21. 22. One 97 Ivory Coast SA* 100% 

22. 23. Paytm Labs Inc. * 100% 

23. 24. One97 Communications Malaysia Sdn. Bdn.* 100% 

 

* Subsidiary of One97 Communications Singapore Private Limited 
 

A report on the performance and financial position of each of the subsidiaries and associates as per the Companies Act, 2013 

is provided in Annexure-2. 

 

EXTRACT OF ANNUAL RETURN 

 
In accordance with section 134(3)(a) of the Companies Act, 2013, an extract of the annual return in the prescribed format 

is appended as Annexure-3 to the Board Report. 

 

PARTICULAR OF LOANS, GUARANTEES OR INVESTMENTS  

 

During the year under review, the Company has neither given any loans and nor provided any guarantees covered under 

section 186 of the Companies Act, 2013. The Investments made by the Company are provided in the standalone financial 
statements. (Refer Note no. 5, 6, 7(a). 

 

PARTICULAR OF CONTRACT AND ARRANGEMENT MADE WITH RELATED PARTIES 
 

With reference to Section 134(3)(h) of the Companies Act, 2013, all contracts and arrangements with related parties under 

Section 188(1) of the Act, entered by the Company during the financial year, were in the ordinary course of business and 

on arm’s length basis. During the year, the Company had entered into following contract or arrangement with related 
parties which could be considered ‘material’ (i.e. transactions which were required to be placed before the members of the 

Company) according to the policy of the Company on materiality of Related Party Transactions. The disclosure of the 

Related Party Transactions in the form AOC-2 has been annexed as Annexure-4 to this Report. 
 

(a) Business Transfer Agreement (“BTA”) with Acumen Game Entertainment Private Limited 



 

 

 

BTA for transfer of online gaming business being operated through the One97 Gaming Platforms, as carried on or 
powered by One97 together with all Assets and Assumed Liabilities pertaining thereto, and which are not solely being 

charged through the telecom network on a slump sale basis. 

 

(b) Business Cooperation Agreement (“BCA”) with AGtech Holdings Limited and Acumen Game Entertainment 

Private Limited 

 

Providing of Customer Access Services, the Payment Services, the Consultancy Services, the Technical Support 
Services, the Co-Sharing Services and any other Additional Services by OCL to Acumen with regard to various 

games, including but not limited to games of skill, games of chance, mobile games, lottery games, quizzes, card 

games and event guessing. In order to assist with the operation of the Acumen’s business from time to time to further 
the objectives of the Joint Venture Agreement, One97 and AGtech have agreed to provide or procure the provision of 

the Services as defined in the BCA, to Acumen on the terms and conditions set out in BCA. 

 

PUBLIC DEPOSITS 
 

In terms of the provisions of Sections 73 of the Act read with the relevant Rules of the Act, the Company had no opening 

or closing balances and also has not accepted any fixed deposits during the year under review and as such, no amount of 
principal or interest was outstanding as on March 31, 2018. 

 

INTERNAL CONTROL SYSTEM 

 

Your Company has established a robust system of internal controls to ensure that assets are safeguarded and transactions 

are appropriately authorized, recorded and reported. The Company’s internal control system comprises internal audit 

carried out by PricewaterhouseCoopers Private Limited, Chartered Accountants and periodical review by management. 
The Audit Committee of the Board addresses significant issues raised by both, the Internal Auditors and the Statutory 

Auditors. The Company has also implemented compliance tool to centrally monitor the compliances of all applicable laws 

to the Company. The Company had engaged independent agency to conduct independent check on the effectiveness and 
robustness on the Internal Financial Control System. The Company believes that the overall internal control system is 

dynamic and reflects the current requirements at all times, hence ensuring that appropriate procedures and controls, in 

operating and monitoring practices are in place. 

 

HUMAN RESOURCE MANAGEMENT 

 

One97 recognizes human resource to be the most valuable asset of the Company. People development continues to be a 
key focus area at One97. The Company continues to pay a focused attention on the development of human relations 

within the organization. One97 believes in building a culture of innovation and creativity where our employees are 

inspired to achieve excellence in their area of functioning.  
 

A statement containing the names of employees employed during the financial year ended 31st March, 2018 as under Rule 

5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 may be availed by the 

members by making a written request to the Company Secretary of the Company at the e-mail id:  
compliance@paytm.com. 

 

RISK MANAGEMENT POLICY 
 

The Company has a robust Risk Management Framework to identify, evaluate business risks and opportunities. This 

framework seeks to create transparency, minimize adverse impact on the business objectives and enhance the Company’s 
competitive advantage. The business risk framework defines the risk management approach across the enterprise at 

various levels including documentation and reporting. The framework has different risk models which help in identifying 
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risks trend, exposure and potential impact analysis at a Company level as also separately for business segments. The 

Company has identified various risks and also has mitigation plans for each risk identified. The Board of Director 
periodically review the Risk Management Framework & approves the necessary changes required therein. 

 

Risk mitigation continues to be a key area of concern for the Company, which has regularly invested in insuring itself 

against unforeseen risks. The Company’s insurable assets like serve, computer equipment, office equipment, furniture & 
fixtures etc. have been adequately insured against major risks. The Company has also taken appropriate Directors’ & 

Officers’ Liability Insurance Policy to cover the risk on account of claims, if any, filed against the Company. 

 

CORPORATE SOCIAL RESPONSIBILITY 

  

In terms of the Section 135(5) of Companies Act, 2013, the Company is not fulfilling the criteria of having average net 
profit for immediate three preceding financials years. Accordingly, the Company is not required to spend amount in the 

CSR activities during the financial year. 

 

VIGIL MECHANISM/ANTI BRIBERY & WHISTLE BLOWER POLICY 
 

The Company has adopted a Vigil mechanism/Anti bribery & Whistle blower Policy to deal with instance of fraud and 

mismanagement, if any. The policy aims that its directors, officers and employees strictly comply with all applicable laws 
and regulations and observe the highest standards of business ethics in India and foreign countries.  

  

In addition, the Company has also set up a whistle-blower helpline, to enable employees to report any violations of this 
Policy. The identity of the complainants are kept confidential during investigations and may be disclosed only on a ‘need-

to-know’ basis to others. The Company also accepts anonymous complaints. 

 

FOREIGN EXCHANGE EARNINGS AND OUTGO 
 

Total foreign exchange earned (accrual basis) by the Company during the year under review was Rs. 35,46,51,903 as 

compared to Rs. 19,22,87,613 during the FY 2016-17.  
 

Total foreign exchange expenditure incurred (accrual basis) by the Company during the year under review was Rs. 

34,71,23,525 as compared to Rs. 316,273,710 during the year FY 2016-17. 

 

 

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION 

 
Being in service sector, the particulars relating to conservation of energy, technology absorption as required to be 

disclosed under the Act are not applicable to the Company. 

 

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS 

 

There are no material litigations outstanding as on March 31, 2018. Details of litigation on tax matters are disclosed in the 

financial statements. 

 

OTHER DISCLOSURE UNDER SECTION 134 OF THE COMPANIES ACT, 2013 

 
Except as disclosed elsewhere in the report, there have been no material changes and commitments, which can affect the 

financial position of the Company between the end of the financial year and the date of report.  

 
The Board of Directors informs the member that during the financial year there has been no material changes, except as 

disclosed elsewhere in the report: 



 

 

 

 In the nature of Company’s business. 

 Generally in the classes of business in which the Company has interest. 

 

DIRECTORS’ RESPONSIBILITY STATEMENT 

 

Pursuant to the requirement clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013, your Directors 

confirm that: 

 

a. in the preparation of the annual accounts, the applicable accounting standards had been followed along with proper 

explanation relating to material departures; 
 

b. 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; 

 

c. 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; 

 

d.  the directors had prepared the annual accounts on a going concern basis; and  
 

e.  the directors, had laid down internal financial controls to be followed by the Company and that such internal 

financial controls are adequate and are operating effectively. 
 

f. the directors had devised proper systems to ensure compliance with the provisions of all applicable laws and that 

such systems were adequate and operating effectively. 

 

STATUTORY AUDITORS & AUDITOR’S REPORT 

 

Statutory Auditors  
 

At the 15th Annual General Meeting held on September 30, 2015, M/s S.R. Batliboi & Associates, LLP, Chartered 

Accountants, were appointed as statutory auditors of the Company to hold office till the conclusion of the 18th Annual 

General Meeting of the Company. The term of M/s S.R. Batliboi & Associates, LLP, Chartered Accountants is till the 
conclusion of forthcoming Annual General Meeting. 

 

In terms of Section 139 of the Companies Act, 2013, it is proposed to appoint M/s Price Waterhouse Chartered 
Accountants LLP (FRN No. 012754N/N500016) as Statutory Auditors of the Company for a period of 5 years, subject to 

the approval of members of the Company in the forthcoming Annual General Meeting, to audit the Annual Accounts of 

the Company for Financial Year 2018-19 and onwards i.e. from the conclusion of 18th Annual General Meeting up to the 
conclusion of the 23rd Annual General Meeting (subject to ratification by the members at every subsequent AGM). 

 

The points raised in the Auditors’ Report are self-explanatory and do not call for any further comments. The Auditors’ 

Report is enclosed with the Financials Statements of the Company. The Auditors’ Report does not contain any adverse 
remarks or qualifications. 

 

Secretarial Auditors 
 

M/s PI & Associates, Practicing Company Secretaries were appointed to conduct the secretarial audit of the Company for 

the FY 2017-18, as required under Section 204 of the Companies Act, 2013 and corresponding rules framed thereunder. 



 

 

The Secretarial Audit Report for fiscal 2017-18 forms part of the Annual Report as Annexure-5 to this Report. The 

Secretarial Audit Report does not contain any qualification, reservation and adverse remark. 
 

CORPORATE GOVERNANCE 

 

Your Company strives to attain high standards of corporate governance while interacting with all the stakeholders. The 
increasing diversity of the investing community and the integrated nature of global capital markets render corporate 

governance a vital issue for investors. The Company believes that timely disclosures, transparent accounting policies and 

a strong independent Board go a long way in maintaining good corporate governance, preserving shareholders trust and 
maximizing long term corporate value. In pursuit of corporate goals, the Company accords high importance to 

transparency, accountability and integrity in its dealings. Our philosophy on Corporate Governance is driven towards 

welfare of all the Stakeholders and the Board of Directors remains committed towards this end. 
 

The Board of Directors supports the broad principles of Corporate Governance and lays strong emphasis on its role to 

align and direct the actions of the Company in achieving its objectives. 
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NOMINATION AND REMUNERATION POLICY 
 

1) Objective and purpose 

a) To lay down criteria and terms and conditions with regard to identifying persons who are qualified to become 

Directors (Executive and Non-Executive) and persons who may be appointed in Senior Management and 

Key Managerial positions and to determine remuneration of Directors, Key Managerial personnel and Other 

employees. 

b) To determine remuneration based on the Company’s size, financial position, trends and practices on 

remuneration prevailing in peer companies in the similar industry. 

c) To provide them reward, linked directly to their efforts, performance, dedication and achievement relating to 

the Company’s operations. 

d) To retain, motivate and promote talent and to ensure long term sustainability of talented managerial persons 

and create competitive advantage. 

2) Scope of the Policy 

The policy shall be applicable to the following in the Company: 

a) Directors 

b) Key Managerial Personnel (KMP) 

c) Senior Management  

d) Other employees of the Company 

3) Constitution of the Nomination and Remuneration Committee 

a) The Board shall determine the membership of the Committee. 

b) The Committee will comprise at least three members of non- executive directors, a majority of whom shall 

be independent directors.  

c) One of the independent non-executive directors shall be designated by the Board to serve as the 

Committee’s Chairman. 

4) Appointment criteria and qualifications 

a) Letter of appointment shall be issued based on the recommendations of the Committee on the basis of the 

guidelines for the same under the Companies Act, 2013 or the Company Internal policy. 

b) The Committee shall identify and ascertain the integrity, qualification, expertise and experience for 

appointment to the position of Directors, KMPs & Senior Management. 



c) A potential candidate should possess adequate qualification, expertise and experience for the position

he/she is considered for appointment. The Committee shall review qualifications, expertise and experience,

as well as the ethical and moral qualities possessed by such person, commensurate to the requirement for

the position.

d) The Committee shall determine the suitability of appointment of a person to the Board of Directors of the

Company by ascertaining the ‘fit and proper criteria’ of the candidate. The candidate shall, at the time of

appointment, as well as at the time of renewal of directorship, fill in such form as approved by the

Committee to enable the Committee to determine the ‘Fit and Proper Criteria’. The indicative form to be

filled out is placed as Annexure 1 to this policy.

e) The Company shall not appoint or continue the employment of any person as whole time director who has

attained the age of seventy years. Provided that the term of the person holding this position may be

extended beyond the age of seventy years with the approval of shareholders by passing a special resolution

based on the explanatory statement annexed to the notice for such motion indicating the justification for

extension of appointment beyond seventy years.

f) The Committee shall ensure that there is an appropriate induction & training programme in place for new

directors, members of senior management, and KMP.

g) The Committee shall make recommendations to the Board concerning any matters relating to the

continuation in office of any director at any time including the suspension or termination of service of an

executive director as an employee of the Company subject to the provision of the law and their service

contract.

h) The Committee shall recommend any necessary changes to the Board.

5) Term / Tenure

a) Managing Director/Whole-time Director

i) The Company shall appoint or re-appoint any person as its Chairman & Managing Director, Executive 
Chairman, Managing Director or Executive Director for a term not exceeding five years at a time.

ii) No re-appointment shall be made earlier than one year before the expiry of term of the Director 
appointed.

b) Independent Director

i) An Independent Director shall hold office for a term up to five years on the Board of the Company and 
will be eligible for re-appointment on passing of a special resolution by the Company and disclosure of 
such appointment in the Board's report.

ii) No Independent Director shall hold office for more than two consecutive terms, but such Independent 
Director shall be eligible for re- appointment in the Company as Independent Director after the expiry of 
three years from the date of cessation as such in the Company. The Committee shall take into 



 

 

consideration all the applicable provisions of the Companies Act, 2013 and the relevant rules, as 

existing or as may be amended from time to time. 

6) Remuneration 

a) In discharging its responsibilities, the Committee shall have regard to the following policy objectives: 

i) To ensure the Company’s remuneration structures are equitable and aligned with the long-term 

interests of the Company and its shareholders; 

ii) To attract and retain competent executives; 

iii) To plan short and long-term incentives to retain talent; 

iv) To ensure that any severance benefits are justified. 

b) The remuneration / compensation / commission etc. to the whole-time director, KMP, senior management & 

other employees will be determined by the Committee and recommended to the Board for approval. 

c) The remuneration to be paid to the MD and/or whole-time director shall be in accordance with the 

percentage/ slabs/ conditions laid down in the Articles of Association of the Company and as per the 

provisions of the Companies Act, 2013 and the rules made there under. 

d) Increments to the existing remuneration / compensation structure of the Senior Management excluding the 

Board of Directors comprising of members of Management one level below the Executive Director, including 

the Functional Heads will be jointly decided by the Chairman & Managing Director and Head- Human 

resources. 

e) Remuneration to Whole-time/ Managing Director, KMP, senior management: 

i) Fixed pay – The MD and/or whole-time director / KMP and senior management shall be eligible for a 

monthly remuneration as may be approved by the Board on the recommendation of the Committee and 

the shareholders wherever applicable. The breakup of the pay scale and quantum of perquisites 

including, employer’s contribution towards provident fund, pension scheme, medical expenses, club 

fees and other perquisites shall be decided and approved by the Board on the recommendation of the 

Committee. 

ii) Minimum Remuneration – If in any financial year, the Company has no profits or its profits are 

inadequate, it shall pay remuneration to its MD and/or Whole-time Director in accordance with the 

provisions of Schedule V of the Companies Act, 2013 and if the Company is not able to comply with 

such provisions, previous approval of the Central Government shall be required to be obtained. 

f) Remuneration to Non-Executive / Independent Director: 

i) Remuneration – The remuneration / commission shall be fixed as per the slabs and conditions 

mentioned in the Articles of Association of the Company and with the provisions of  Companies Act, 

2013 along with the rules made there under. 



 

 

ii) Sitting Fees – The Non- Executive/ Independent Director may receive remuneration by way of fees for 

attending meetings of Board or Committee thereof. Provided that the amount of such fees shall not 

exceed the limits prescribed under Companies Act, 2013. 

7) Removal 

Due to reasons for any disqualification mentioned in the Companies Act, 2013 and rules made there under or 

under any other applicable Act, rules and regulations, the Committee may recommend to the Board with reasons 

recorded in writing, removal of a director, KMP or senior management personnel or functional heads, subject to 

the provisions and compliance of the Act, rules and regulations. 

8) Retirement 

The director, KMP, senior management & functional heads shall retire as per the applicable provisions of the 

Companies Act, 2013 along with the rules made there under and the prevailing policy of the Company. The 

Board will have the discretion to retain the Directors, KMPs & Senior Management even after attaining the 

retirement age, for the benefit of the Company. 

9) Diversity 

a) The Company aims to enhance the effectiveness of the Board by diversifying it and obtain the benefit out of 

it by better and improved decision making. In order to ensure that the Company’s boardroom has 

appropriate balance of skills, experience and diversity of perspectives that are imperative for the execution 

of its business strategy, the Company shall consider a number of factors, including but not limited to skills, 

industry experience, background, race and gender. 

b) The policy shall confirm with the following two principles for achieving diversity on its Board:  

i) Decisions pertaining to recruitment, promotion and remuneration of the directors will be based on their 

performance and competence; and 

ii) For embracing diversity and being inclusive, best practices to ensure fairness and equality shall be 

adopted and there shall be zero tolerance for unlawful discrimination and harassment of any sort 

whatsoever. 

c) In order to ensure a balanced composition of executive, non-executive and independent directors on the 

Board, the Company shall consider candidates from a wide variety of backgrounds, without discrimination 

based on the following factors: 

i) Gender - The Company shall not discriminate on the basis of gender in the matter of appointment of 

director on the Board. The Company encourages the appointment of women at senior executive levels 

to achieve a balanced representation on the Board.  

ii) Age - Subject to the applicable provisions of Companies Act, 2013, age shall be no bar for appointment 

of an individual as director on the Board of the Company. 



 

 

iii) Nationality and ethnicity - The Company shall promote having a boardroom comprising of people 

from different ethnic backgrounds so that the directors may efficiently contribute their thorough 

knowledge, sources and understanding for the benefit of Company’s business; 

iv) Physical disability - The Company shall not discriminate on the basis of any immaterial physical 

disability of a candidate for appointment on Company’s Board, if he/she is able to efficiently discharge 

the assigned duties. 

v) Educational qualification - The proposed candidate shall possess desired team building traits that 

effectively contribute to his/ her position in the Company. The Directors of the Company shall have a 

mix of finance, legal and management background, that taken together, provide the Company with 

considerable experience in a range of activities including varied industries, education, government, 

banking, and investment. 

10) Minutes of Committee Meeting 

Proceedings of all meetings must be recorded as minutes and signed by the Chairman of the Committee at the 

subsequent meeting. Minutes of the Committee meetings will be tabled at the subsequent Board and Committee 

meeting. 

11) Disclosure of this policy 

The policy shall be disclosed in the Annual report of the Company, as required under Companies Act, 2013, 

Rules made there under and the Listing Agreement, as amended from time to time and as may be required 

under any other law for the time being in force. 

12) Review 

The Committee as and when required shall assess the adequacy of this policy and make any necessary or 

desirable amendments to ensure it remains consistent with the Board’s objectives, current law and best practice. 



 

 

  
Annexure-2 

AOC-1 
 
SALIENT FEATURES OF FINANCIAL STATEMENTS OF SUBSIDIARY / ASSOCIATES / JOINT VENTURES AS PER COMPANIES ACT, 2013 
 
Part A: Subsidiaries 
 

15. One97 Communications 
India Limited  

April to 
March 

INR         
40,15,00,000  

       (43,31,253)  
39,96,76,468 

25,07,721      
39,90,10,000  

            
5,95,000  

(46,09,177) 1,00,584 (47,09,761)                 
-    

100% 

16. Paytm Entertainment 
Limited 

April to 
March 

INR                
1,00,000  

-    45,000 -                
55,000  

                       
-    

-   -                 
-    

100% 

 
S. No. 

Name of Subsidiary 
Company 

Reporting 
Period 

Reporting 
Currency & 
exchange 
rate, if in 
foreign 
subsidiary 

Share capital Reserve & Surplus Total Assets Total Liabilities Investments Turnover Profit 
before 

Taxation 

Provisions 
for 

Taxation 

Profit 
After 

Taxation 

Propo
sed 
Divide
nd 

% 
sharehol
ding 

1. One97 Communications 
India Limited  

April to 
March 

 
INR 

       
4015,00,000  

              
(43,70,018 ) 

       
4024,16,379  

                
52,86,398  

                     
-    

                      
250  

             
46,47,943  

 
           (1,00,584 ) 

          
47,48,527  

   
100% 

2. One97 Communications FZ-
LLC 

January to 
December 

AED             
15,00,000  

             
 (41,27,404 ) 

            
78,26,534  

              
104,53,938  

                     
-    

          
27,09,381  

             
70,63,234  

                         -              
70,63,234  

  100% 

3. One97 Communications 
Nigeria Limited 

April to 
March 

NRN          
100,00,000  

   
(3369,03,571) 

       
7414,61,041  

         
10683,64,612  

                     
-    

     
4385,78,871  

         
2277,23,324  

    (1041,35,322 )      
3318,58,646  

  100% 

4. One97 Communications 
Singapore Private Limited 

April to 
March 

Singapore 
Dollor SGD 

            
33,56,100  

                   
(67,517 ) 

            
22,76,229  

                   
7,51,008  

     
17,63,363  

          
10,69,581  

                
7,12,995  

                         -                
7,12,995  

  100% 

5. One97 (U.S.A.) Inc. January to 
December 

US Dollar               
5,32,000  

                      
(2,729 ) 

              
5,86,166  

                      
56,894  

                     
-    

            
2,03,557  

                   
19,440  

                  5,197                  
14,243  

  100% 

7. One97 Communications 
Tanzania Private Limited  

April to 
March 

Tanzanian 
Shilling TZS 

     
10000,00,000  

         
(4168,20,607 ) 

     
21221,98,760  

         
15390,19,368  

                     
-    

   
12676,53,831  

         
5839,70,409  

                         -         
5839,70,409  

  100% 

8. One97 Communications 
Rwanda Private Limited  

January to 
December 

Rwandan 
Franc 

         
600,00,000  

          
 (799,93,086 ) 

         
711,70,351  

              
911,63,437  

                     
-    

                         
-    

           
172,53,697  

                         -            
172,53,697  

  100% 

9. One97 Communications 
Bangladesh Private Limited 

July  to 
June 

Bangladeshi 
Taka BDT 

            
38,76,000  

          
 1232,52,965  

       
1609,83,698  

              
338,54,733  

                     
-    

       
346,90,232  

           
153,94,626  

                         -            
153,94,626  

  100% 

10. One97 Communications 
Uganda Limited 

July to 
June 

Ugandan 
Shilling UGX 

       
4920,00,000  

         
(4453,09,872 ) 

     
13987,83,961  

         
13520,93,834  

                     
-    

     
7173,75,008  

           
580,23,395  

(307,75,844 )         
887,99,240  

  100% 

11. One 97 Malaysia Sdn Bdn Jan to 
Dec 

Malaysia 
Ringett 

              
1,00,000  

 
 (31,921 ) 

                  
72,508  

                         
4,429  

                     
-    

                         
-    

                   
21,592  

                         -                    
21,592  

  100% 

12. One 97 Benin SA Jan to 
Dec 

West African 
CFA franc 
XOF 

         
100,00,000  

          
(533,12,811 ) 

       
2345,54,904  

            
2778,67,714  

                     
-    

       
268,55,601  

         
1272,23,706  

                         -         
1272,23,706  

  100% 

13. One 97 Ivory Coast SA Jan to 
Dec 

West African 
CFA franc 
XOF 

         
100,00,000  

           
(219,44,260 ) 

         
249,00,696  

              
368,44,956  

                     
-    

                         
-    

             
41,37,295  

                         -              
41,37,295  

  100% 

14. Paytm Labs Inc April to 
March 

CAD               
2,50,100  

     
(57,24,977 ) 

         
131,73,653  

              
186,48,529  

                     
-    

                         
-    

             
69,54,650  

                         -              
69,54,650  

  100% 



 

 

17. Acumen Game 
Entertainment Private 
Limited 

April to 
March 

INR                
1,00,000  

                 (140) 1,00,000                          -                           
-    

                       
-    

                       
(140) 

                   (140)                 
-    

100% 

18. Paytm Financial Services 
Limited 

April to 
March 

INR           
2,00,00,000  

         12,14,520               
2,12,14,520  

                         -                           
-    

                       
-    

              
12,14,520  

          12,14,520                  
-    

100% 

19. Paytm Money Limited April to 
March 

INR         
10,00,00,000  

    (5,10,03,285)              
6,56,74,140  

          
1,66,77,425  

                       
-    

                       
-    

          
(5,10,03,285) 

      (5,10,03,285)                 
-    

100% 

20. Mobiquest Mobile 
Technologies Private 
Limited 

April to 
March 

INR              
27,45,830  

      1,94,05,215                  
99,70,147  

          
8,33,03,340  

                       
-    

       
8,44,80,299  

          
(1,40,85,714) 

      (1,40,85,714)   55% 

21. Xceed IT Solutions Private 
Limited 

April to 
March 

INR                
5,00,000  

       (97,23,806)                   
7,46,341  

                  
46,300  

                       
-    

                       
-    

                  
(17,403) 

              (17,403)   55% 

22. Wasteland Entertainment 
Private Limited 

April to 
March 

INR                
3,29,960  

    13,15,68,482               
9,00,72,178  

          
8,70,97,080  

                       
-    

       
9,40,83,106  

          
(6,19,54,473) 

         11,387      (6,19,65,860)   70% 

23. Urja Money Private Limited April to 
March 

INR           
2,18,60,800  

         29,94,318                  
35,34,699  

             
56,71,661  

       
2,01,75,484  

          
29,49,597  

          
(4,25,32,558) 

                 -        (4,25,32,558)   54% 

24. Little Internet Private 
Limited 

April to 
March 

INR         
22,38,33,960  

 3,25,36,15,145          
3,53,57,05,818  

          
5,82,56,712  

  
3,27,44,31,359  

       
3,70,46,572  

          
(9,60,82,812) 

                 -        (9,60,82,812)   63% 

25. Nearbuy India Private 
Limited  

April to 
March 

INR              
36,98,340  

         38,13,729             
20,11,09,776  

        
19,35,97,709  

       
7,03,00,652  

       
8,02,93,914  

        
(15,88,21,797) 

                 -      (15,88,21,797)   63% 

 
 
Name of the Subsidiaries which have been liquidated or sold during the year 
 
 No subsidiary have been liquidated or sold during the year 2017-18 
 
Part B: Associates and Joint Venture 
 
Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures 
 

  Paytm Payment Bank 
Limited 

Loginext Solutions Private 
Limited 

Socomo Technologies 
Private Limited 

QorQL Private Limited 

1. Latest audited Balance Sheet Date March 31, 2018 
(Audited) 

March 31, 2018 
(Unaudited) 

March 31, 2018 
(Unaudited) 

March 31, 2018 
(Unaudited) 

2. Date on which the Joint Venture was acquired NA NA NA NA 

3. Shares of Associate/Joint Ventures held by the company on the 
year end 

        

No. 19,59,04,900 2,79,443 28,800 2,000,000 Compulsorily 
Convertible Debentures 

Amount of Investment in Associates/Joint Venture INR 1959.049Mn INR 450.50 Mn INR 427.89 Mn INR 20 Mn 



 

 

Extend of Holding% 49% 31% 11% 32% 

4. Description of how there is significant influence The Company is holding 
significant stake in the 

Company. 

The Company is holding 
significant stake in the 

Company. 

The Company is holding 
significant stake in the 

Company. 

The Company is holding 
significant stake in the 

Company. 
5. Reason why the Joint Venture is not consolidated  Not Applicable Not Applicable Not Applicable Not Applicable 

6. Networth attributable to Shareholding as per latest audited 
Balance Sheet 

INR 1759.39 Mn INR 66.5 Mn INR 331.61 Mn INR 16 Mn 

7. Profit/Loss for the year (Share of Group)         

 (i). Considered in Consolidation INR 227.68 Mn INR 22.16 Mn INR 31.56 Mn 0 

 (ii). Not Considered in Consolidation Not applicable Not applicable Not applicable Not applicable 

 
 
The Company does not have any joint venture in terms of the Companies Act, 2013 
 
 For One97 Communications Limited  
   
   
 Sd/-  
 Vijay Shekhar Sharma  
 Chairman  
 DIN: 00466521  
   
   
   
 Sd/- Sd/- 
 Vimal Chawla Madhur Deora 
 Company Secretary Chief Financial Officer 
 M. No. 16746  
   
   
 Sd/-  
 Vikas Garg  
 Senior Vice President-Finance   
   
Place: Noida   
Date: May 18, 2018   
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Form No. MGT-9 

 
EXTRACT OF ANNUAL RETURN  

 
As on the financial year ended on March 31, 2017  

[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies (Management and Administration) Rules, 
2014] 

 
I. REGISTRATION AND OTHER DETAILS 
 

CIN U72200DL2000PLC108985 
Registration Date 22.12.2000 
Name of the Company One 97 Communications Limited 
Category/sub category Company limited by shares/India-non Government Company 
Address of registered office of the Company 1st Floor, Devika Tower, Nehru Place, New Delhi – 110019, India, India 
Whether Listed Company -  Yes/No No 

 

II. PRINCIPAL BUSINESS ACTIVITY OF THE COMPANY 
 
All the business activities contributing 10% or more of the total turnover of the Company shall be stated: 
 

S. No. Name and description of the main 
product/services  

NIC Codes of the 
Product/Services 

% to total turnover of the Company 

1. Payments 63999 66.85 
2. Commerce 63999 22.67 
3. Cloud 63999 10.01 
4. Others 63999 0.47 

 
III. PARTICULAR OF HOLDING, SUBSIDIARY AND ASSOCIATE OF THE COMPANIES 

 

Sr. 
No. 

Name of Subsidiary 
Company 

Address CIN Holding/ 
Subsidiary/ 
Associate 

Percentage 
of Holding 

Applicable 
Section under 

the 
Companies 
Act, 2013 

1. One97 
Communications India 
Limited  

1st floor Devika 
Towers Nehru place, 
New Delhi-110019, 
India. India 

U67100DL2010P
LC211612 

Subsidiary 100% 2(87) 

2. Paytm Entertainment 
Limited 

136, 1st Floor, 
Devika Tower, Nehru 
Place, New Delhi-
110019, India, India 

U74999DL2017P
LC321165 

Subsidiary 100% 2(87) 

3. Paytm Money Limited 136, 1st Floor, 
Devika Tower, Nehru 
Place, New Delhi-
110019, India 

U72900DL2017P
LC323936 

Subsidiary 100% 2(87) 

4. Paytm Financial 
Services Ltd. 

136, Ist Floor, Devika 
Tower, Nehru Place, 
New Delhi – 110019, 
India 

U65999DL2017P
LC315115 
 

Subsidiary 100% 2(87) 



 

 

5. Urja Money Private 
Limited 

Ground Floor, Khatau 
Building, 8, Alkesh 
Dinesh Mody Marg, 
Fort Mumbai, 
Maharashtra-400001 

U93000MH2012P
TC237284 

Subsidiary 54% 2(87) 

6. Wasteland 
Entertainment Private 
Limited 

242, Floor-G, New 
Mahalaxmi Silk Mill, 
HLN Marg, 
Mathurdas Mill 
Compound, Delisle 
Road. Lower Parel, 
Mumbai. Mumbai 
City. Maharashtra-
400013 

U74120MH2015P
TC271160 

Subsidiary 70% 2(87) 

7. Mobiquest Mobile 
Technologies Private 
Limited 

F-1/171, Lajpat 
Nagar-1, Delhi-
110024 

U22130DL2007P
TC158782 

Subsidiary 55% 2(87) 

8. Little Internet Private 
Limited 

Nova Miller, 
Thimmaiah Road, 
Vasanth Nagar, 
Bangalore, 
Karnataka-560052 

U72200KA2015P
TC080287 

Subsidiary 63% 2(87) 

9. Xceed IT Solution 
Private Limited 

F-1/171, Lajpat 
Nagar-1, Delhi-
110024 

U72200DL2005P
TC139611 

Subsidiary 55% 2(87) 

10. Nearbuy India Private 
Limited 

Building No. 22, 
Mezzanine Floor, 
Pushp Vihar 
Commercial 
Complex, LSC 
Madangir, New 
Delhi-110062 

U74900DL2010P
TC259391 

Subsidiary 63% 2(87) 

11. Acumen Game 
Entertainment Private 
Limited 

136, 1st Floor, 
Devika Tower, Nehru 
Place, New Delhi-
110019, India 

U74999DL2017P
TC325912 

Subsidiary 55% 2(87) 

12. One97 
Communications FZ-
LLC 

106, First Floor, 
Building No. 11, 
Dubai Internet City 
Dubai, UAE. 

Foreign Company Subsidiary 100% 2(87) 

13. One97 
Communications 
Nigeria Limited 

Adol House 15, 
CIPM Avenue, 
Alausa, Ikeja – Lagos 

Foreign Company Subsidiary 100% 2(87) 

14. One97 
Communications 
Singapore Private 
Limited 

3 Raffles Place #06-
01 Bharat Building 
Singapore 048617 

Foreign Company Subsidiary 100% 2(87) 

15. One97 (U.S.A.) Inc. 1700, Shattuck Ave, 
STE353, Berkeley, 
CA 94709, US 

Foreign Company Subsidiary 100% 2(87) 

16. One97 
Communications 
Tanzania Private 
Limited * 

Office No 17, 2nd 
Floor, Maktaba 
Square Business Park, 
Dar Es Salaam, 
Tanzania 

Foreign Company Subsidiary 100% 2(87) 

17. One97 Kigali City Tower, Foreign Company Subsidiary 100% 2(87) 



 

 

Communications 
Rwanda Private 
Limited * 

Plot No. 6418, 14th 
Floor, Avenue Du 
Commerce, Kigali, 
Rwanda 

18. One97 
Communications 
Bangladesh Private 
Limited* 

House No.-03, Road 
No.20, Flat-B3, 
Gulshan-1, Dhaka-
1212 

Foreign Company Subsidiary 100% 2(87) 

19. One97 
Communications 
Uganda Limited* 

Plot 1B Kira Road, 
P.O Box 24544 
Kampala, Uganda 

Foreign Company Subsidiary 100% 2(87) 

20. One 97 Malaysia Sdn. 
Bdn.* 

230A, Jalan Bandar 
13, Taman Malawati, 
Kuala Lumpur 

Foreign Company Subsidiary 100% 2(87) 

21. One 97 Benin SA* Ilot 1108-P, Quartier 
Agontikon, 01 BP 
144, Cotonou Benin, 
Tel: 21 32 69 33 

Foreign Company Subsidiary 100% 2(87) 

22. One 97 Ivory Coast 
SA* 

Abidjan Cocody 
Riviera II, Cabinet 
NBA,04 BP 1502, 
Abidjan 04, Ivory 
Coast 

Foreign Company Subsidiary 100% 2(87) 

23. Paytm Labs Inc. * 220 Adelaide Street 
West Toronto, 
Ontario, 
 M5H 1W7 

Foreign Company Subsidiary 100% 2(87) 

 
* Subsidiary of One97 Communications Singapore Private Limited 

  



 

 

IV. Shareholding Pattern (Equity Share Capital Breakup as % to Total Equity) 
 
(i) Category wise shareholding 
 

Category No. of shares held at the beginning of the year No. of shares held at the end of the year % 
Change 
during 
the year 

 Demat Physical Total % of total 
shares 

Demat Physical Total % of total 
shares 

 

A.  Promoters 
(1) Indian 

         

a.  
Individual/HUF 

9,374,106 - 9,374,106 19.95% 9,051,624 - 9,051,624 16.36% (3.59%) 

b. Central Govt. - - - - - - - - - 
c. State Govt. - - - - - - - - - 
d. Bodies 
Corporate 

- - - - - - - - - 

e. Bank/FI - - - - - - - - - 
f. Any other - - - - - - - - - 
          
Sub Total 
(A)(1) :- 

9,374,106 - 9,374,106 19.95% 9,051,624 - 9,051,624 16.36% (3.59%) 

          
(2) Foreign          
a. NRIs  - - - - - - - - - 
b. Other - - - - - - - - - 
c. Bodies 
Corporate 

- - - - - - - - - 

d. Banks/FI - - - - - - - - - 
e. Any other - - - - - - - - - 
          
Sub Total 
(A)(2) :- 

- - - - - - - - - 

          
Total 
shareholding 
of Promoter 
(A) = 
(A)(1)+(A)(2) 

9,374,106 - 9,374,106 19.95% 9,051,624 - 9,051,624 16.36% (3.59%) 

          
(B) Public 
Shareholding 
 

         

1. Institutions          
a. Mutual Funds - - - - - - - - - 
b. Banks/FI - - - - - - - - - 
c. Central Govt. - - - - - - - - - 
d. State Govt. - - - - - - - - - 
e. Venture 
Capital Fund 

- - - - - - - - - 

f. Insurance 
Companies 

- - - - - - - - - 

g. FIIs - - - - - - - - - 
h. Foreign - - - - - - - - - 



 

 

Venture Capital 
Fund 
i. other 
(specify) 

- - - - - - - - - 

 - - - -      
Sub Total 
(B)(1) :- 

- - - - - - - - - 

2. Non 
Institution 

         

a.  Body 
Corporate 

         

i. Indian 3,74,613 7,500 3,82,113   0.81% 3,34,944 7,500 3,42,444 0.62% (0.19%) 
ii. Overseas 3,63,17,920   6,31,432 3,69,49,352 78.63% 4,46,61,596 8,85,417 4,55,47,013 82.33 3.7% 
b. Individuals          
i.  Individual 
shareholders 
holding 
nominal share 
capital upto Rs. 
1 lakh 

73,208 8,903 82,111 0.17% 81,719 1,236 82,955 0.15% (0.02%) 

ii.  Individual 
shareholders 
holding 
nominal share 
capital in excess 
of  Rs. 1 lakh 

2,02,971 -     2,02,971  0.43% 1,91,371 1,09,864 3,01,235 0.54% 0.11% 

Other (specify) - - - - - - - -  
Sub Total 
(B)(2) :- 

3,69,68,712 6,47,835 3,76,16,547 80.05% 4,52,69,630 10,04,017 4,62,73,647 83.64% 3.59% 

Total Public 
Shareholding 
(B)=(B)(1)+ 
(B)(2) 

3,69,68,712 6,47,835 3,76,16,547 80.05% 4,52,69,630 10,04,017 4,62,73,647 83.64% 3.59% 

          
C. Shares held 
by Custodian 
for GDRs & 
ADRs 

- - - - - - - - - 

Grand Total 
(A+B+C) 

4,63,42,818 6,47,835 4,69,90,653 100% 5,43,21,254 10,04,017 5,53,25,271 100% - 

 

  



 

 

 
(ii) Shareholding of Promoter 

S.
No. 

Shareholder’s 
Name 

Shareholding at the beginning of the year Shareholding at the end of the year % change 
in share 
holding 
during 
the year 

No. of 
Shares 

% of total 
shares 

% of share 
pledged/encumbered 
to total shares 

No. of 
Shares 

% of 
total 
shares 

% of share 
pledged/encumbered 
to total shares 

 

1. Mr. Vijay 
Shekhar 
Sharma 

93,74,106 19.95% NIL 90,51,624 16.36% NIL (3.59%) 

 Total 93,74,106 19.95% NIL 90,51,624 16.36% NIL (3.59%) 

      
(iii) Change in Promoters’ Shareholding (Please specify, if there is no change) 

S.No. Shareholder’s Name Shareholding at the beginning of the year Cumulative Shareholding at the end of 
the year 

1. Vijay Shekhar 
Sharma 

No. of Shares % of total shares No. of Shares % of total shares 

 At the beginning of 
the year 

93,74,106 19.95% 90,51,624 16.36% 

Date wise Increase / Decrease 
in Promoters Shareholding 
during the year specifying the 
reasons for increase / decrease 
(e.g. allotment / transfer / 
bonus/ sweat equity etc): 

 

 

 

Transfer of Shares – 
06.10.2017 

(3,22,482)  90,51,624 16.36% 

At the end of the year - - 90,51,624 16.36% 

 

  



 

 

 
(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): 

S. 
No. 

For each of the top 
10 Shareholders 

Reason of 
increase/decrease 

Shareholding at the beginning of the 
year 

Cumulative Shareholding during 
the Year 

   No. of Shares % of total shares No. of Shares % of total 
shares 

1. Alipay Singapore E-Commerce Private Limited 

 At the beginning of the year 1,75,44,525 37.34% - - 

 Date wise 
increase/decrease 

No Change during the year 

 At the end of the year  - - 1,75,44,525 31.71%* 

2. SVF India Holding (Cayman) Limited 

 At the beginning of the year Nil Nil 1,13,26,223 20.47% 

 At the end of the year    1,13,26,223 20.47% 

3. M/s. SAIF III Mauritius Company Limited 

 At the beginning of the year 9,418,078 20.04% 74,91,061 13.54% 

 Date wise 
increase/decrease 

 

 06.10.2017 Transfer of shares 19,27,017    

 At the end of the year    74,91,061 13.54% 

4. Alibaba.com Singapore E-Commerce Private Limited 

 At the beginning of the year 44,28,214 9.42% - - 

 Date wise 
increase/decrease 

No Change during the year 

 At the end of the year  - - 44,28,214 8% 

5. SAIF Partners India IV Limited 

 At the beginning of the year 3,840,082 8.17% 30,54,370 5.52% 

 Date wise 
increase/decrease 

 

 06.10.2017 Transfer of Shares 7,85,712    



 

 

 At the end of the year    30,54,370 5.52% 

6. Mountain Capital Fund L.P. 

 At the beginning of the year 6,06,668 1.29% - - 

 Date wise 
increase/decrease 

No Change during the year 

 At the end of the year  - - 6,06,668 1.10% 

7. SAIF India V FII Holdings Limited 

 At the beginning of the year 4,23,300 0.90% - - 

 Date wise 
increase/decrease 

No Change during the year 

 At the end of the year  - - 4,23,300 0.77% 

8. SAIF Partners India V Limited 

 At the beginning of the year 558,344 1.19* 3,57,491 0.65% 

 Date wise 
increase/decrease 

     

 06.10.2017 Transfer of Shares 2,00,853    

 At the end of the year  - - 3,57,491 0.65% 

9. One97 Employees Welfare Trust 

 At the beginning of the year 364,113 0.79%* 3,26,639 0.59% 

 Date wise 
increase/decrease 

     

 18.12.2017 Transfer of Shares 37,474    

 At the end of the year  - - 3,26,639 0.59% 

10. Bopu Global Private Equity Investment Portfolio PT LP 

 At the beginning of the year Nil Nil 1,53,985 0.28% 

 At the end of the year  - - 1,53,985 0.28% 

*During the year, the Company raised funds by issuance of equity shares through Private Placement cum preferential basis and under ESOP 
scheme. Hence, there is a change in the percentage of holding of the shareholders, though there is no actual change in the no. of shares held by 
them. 

  
(v) Shareholding of Directors and Key Managerial Personnel (KMP): 



 

 

S.No. For each of the 
Directors of the Co-
mpany and KMP 

Shareholding at the beginning of the year Cumulative Shareholding during the Year 

  No. of Shares % of total shares No. of Shares % of total shares 

1. Mr. Vijay Shekhar 
Sharma 

    

 At the beginning of 
the year 

93,74,106 19.95% 90,51,624 16.36% 

 Date wise Increase / 
Decrease in Promoters 
Shareholding during 
the year specifying the 
reasons for increase / 
decrease (e.g. 
allotment / transfer / 
bonus/ sweat equity 
etc): 

 

 

 Transfer of Shares – 
06.10.2017 

(3,22,482)  90,51,624 16.36% 

 At the end of the year   90,51,624 16.36% 

6. Mark Schwartz     

 At the beginning of 
the year - - - - 

 Date wise Increase / 
Decrease in Promoters 
Shareholding during 
the year specifying the 
reasons for increase / 
decrease (e.g. 
allotment / transfer / 
bonus/ sweat equity 
etc): 

- - - - 

 At the end of the year - - 83,597 0.15% 

7. Mr. Neeraj Arora1     

 At the beginning of 
the year 

- - - - 

                                                
1 Ceased to be a Director with effect from 06.02.2018 



 

 

 Date wise Increase / 
Decrease in Promoters 
Shareholding during 
the year specifying the 
reasons for increase / 
decrease (e.g. 
allotment / transfer / 
bonus/ sweat equity 
etc): 

- - - - 

 At the end of the year - - 2500 0.0045% 

 
 

V. Indebtedness 
 
Indebtedness of the Company including interest outstanding/accrued but not due for payment 
 
 Secured Loans 

excluding deposits 
Unsecured Loans Deposit Total Indebtedness 

Indebtedness at the 
beginning of the financial 
year 
i. Principal Amount 
ii. Interest due but not paid 
iii. Interest accrued but not due    

 
 
 
  Rs. 905,880,712 

- 
Rs (3,171,777) 

 
 
 

NIL 

 
 
 

NIL 

 
 
 

Rs. 905,880,712 
- 

Rs (3,171,777) 
Change in Indebtedness 
during the financial year 
 
i. Addition 
 
ii. Reduction 
 

 
 
 
   Rs 1,513,766,664 

 
 
 
- 

 
 
 
- 

 
 
 
  Rs 1,513,766,664 

Net Change Rs 1,513,766,664      Rs 1,513,766,664 
Indebtedness at the end of 
the financial year 
i. Principal Amount 
ii. Interest due but not paid 
iii. Interest accrued but not due    

 
 
   Rs  2,416,475,599 
            - 
             - 

 
 

NIL 

 
 

NIL 

 
 

Rs  2,416,475,599 
- 

  - 
Total (i+ii+iii) Rs  2,416,475,599 NIL NIL  Rs 2,416,475,599 
 
 
VI. Remuneration of Director and Key Managerial Personnel  
 
A. Remuneration to Managing Director, Whole-time Directors and/or Manager: 
 
S. No. Particulars of Remuneration Name of 

MD/WTD/Manager 
Total Amount 

  Vijay Shekhar Sharma  
1. Gross salary  

 
(a) Salary as per provisions 

contained in section 17(1) of the 
Income tax Act, 1961 

(b) Value of perquisites u/s 17(2) 

2,76,62,400 
 
 
 
 

23,37,600 

2,76,62,400 
 
 
 
 

23,37,600  



 

 

Income-tax Act, 1961 
(c) Profits in lieu of salary under 

section 17(3) Income tax Act, 
1961 

2. Stock Options   
3. Sweat Equity   
4. Commission - as % of profit - others, 

specify… 
  

 Others, please specify   
 Total A 3,00,00,000 3,00,00,000 
 Ceiling as per Act  As per rule 7 of Companies 

(Appointment & Remuneration of 
Managerial Personnel) Rules, 2014 
Managerial Personnel eligible to be 
paid exceeding ceiling under 
Schedule IV. 

 
B. Remuneration to other directors 
 
S. No. Particulars of Remuneration                          Name of Directors Total Amount 
A: Independent Directors    
1. Fee for attending board committee 

meetings 
NIL NIL NIL 

2. Commission NIL NIL NIL 
3. Others (specify) NIL NIL NIL 
 Total (A) NIL NIL NIL 
B: Other non-executive Directors    
4. Fee for attending board committee 

meetings 
                NIL NIL NIL 

5. Commission NIL NIL NIL 
6. Others (specify) NIL NIL NIL 
 Total (B) NIL NIL NIL 
 Total (A+B) NIL NIL NIL 
 Overall ceiling as per Act - - - 
 

  



 

 

 
C. Remuneration to Key Managerial Personnel other than MD / Manager /Whole time Director 
 
S. No. Particulars of Remuneration Name of KMP 
  Vimal Chawla 

(Company 
Secretary) 

Amit Gupta 
(Company 
Secretary) 

Amit Sinha 
(CFO)* 

Madhur 
Deora 

(CFO)** 

Total Amount 

1. Gross salary  
 
(d) Salary as per provisions 

contained in section 17(1) of 
the Income tax Act, 1961 

(e) Value of perquisites u/s 17(2) 
Income-tax Act, 1961 

(f) Profits in lieu of salary under 
section 17(3) Income tax Act, 
1961 

9,82,143 54,51,997 

 

24,75,765 1,61,84,130 

 

2,50,94,035 

2. Stock Options   66,73,786 113,454,310 12,01,28,096 
3. Sweat Equity      
4. Commission - as % of profit - 

others, specify 
     

 Others, please specify      
 Total A 9,82,143 54,51,997 

 

91,49,551 12,96,38,440 

 

14,52,22,131 

 Ceiling as per Act     Not Applicable 
 
*from 01.04.2017 to 10.06.2017 
**from 10.06.2017 to 31.03.2018 

 
VII. Penalties / Punishment/ Compounding of Offences 
 
Type Section of the 

Companies 
Act, 1956 

Brief 
Description  

Details of 
Penalty / 
Punishment/ 
Compounding 
fees imposed 

Authority 
[RD/NCLT/ 
COURT] 

Appeal made, if any (give 
Details) 

A. Companies 
Penalty                                                                          NIL 
Punishment 
Compounding 
B. Directors 
Penalty                                                                         NIL 
Punishment 
Compounding 
C. Other Officers in default 
Penalty                                                                         NIL 
Punishment 
Compounding 
 

 
 
 
 

 

 



 

 

 Annexure 4 

AOC-2 
 

Details of Related Party Transactions- 

 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 

2014)- 
 

1. Details of contracts or arrangements or transactions not at Arm’s length basis. 

 

SL. No. Particulars Details 

a)  Name (s) of the related party & nature of 
relationship 

 

 

 

 
There were no transaction or arrangement which were not 
at arm’s length basis 

b)  Nature of contracts/arrangements/transaction 

c)  Duration of the contracts/arrangements/transaction 

d)  Salient terms of the contracts or arrangements or 
transaction including the value, if any 

e)  Justification for entering into such contracts or 

arrangements or transactions’ 

f)  Date of approval by the Board 

g)  Amount paid as advances, if any 

h)  Date on which the special resolution was passed in 

General meeting as required under first proviso to 
section 188 

 

Details of material contracts or arrangements or transactions at Arm’s length basis:  

 

Name (s) of the 

related party & 

nature of 

relationship 

Nature of 

contracts/arrang

ements/transacti

on 

Duration of the 

contracts/arrangements

/transaction 

Salient terms of the 

contracts or 

arrangements or 

transaction including the 

value, if any Amounts In 

INR 

Date of 

approval 

by the 

Board 

Amoun

t paid 

as 

advanc

es, if 

any 
AGtech Holdings 

Limited and Acumen 
Game Entertainment 

Private Limited 

Business 

Cooperation 
Agreement 

(“BCA”) 

Providing of Customer 

Access Services, the 
Payment Services, the 

Consultancy Services, 

the Technical Support 
Services, the Co-Sharing 

Services and any other 

Additional Services by 
OCL to Acumen with 

regard to various games, 

including but not limited 

to games of skill, games 
of chance, mobile 

games, lottery games, 

quizzes, card games and 
event guessing. 

CAS Fees - In 

consideration of One97 
providing the Customer 

Access Services to 

Acumen, it shall pay the 
CAS Fees to One97. 

 
PG Fees - One97 shall 
provide the Payment 

Services to the Recipient in 

consideration for the PG 
Fees. 

24.07.2017  



 

 

In order to assist with the 

operation of the 
Acumen’s business from 

time to time to further 

the objectives of the 

Joint Venture 
Agreement, One97 and 

AGtech have agreed to 

provide or procure the 
provision of the Services 

as defined in the BCA, to 

Acumen on the terms 

and conditions set out in 
BCA. 

 
BCA shall become 

effective from the 

Commencement Date, 

and shall be valid for an 
initial period of 3 (three) 

years thereafter. 
Acumen Game 
Entertainment Private 

Limited 

Business Transfer 
Agreement 

(“BTA”) 

Business Transfer 
Agreement for transfer 

of online gaming 

business being operated 

through the One97 
Gaming Platforms, as 

carried on or powered by 

One97 as on date and the 
Completion Date 

together with all Assets 

and Assumed Liabilities 
pertaining thereto, and 

which are not solely 

being charged through 

the telecom network on a 
slump sale basis. 

 
The termination shall be 

as per the agreed terms 

& conditions of BTA. 

 

The Consideration for the 
transfer of the Transferred 

Undertaking as a going 

concern on a slump sale 

basis shall be as per agreed 
terms & conditions of BTA. 

24.07.2017  
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Annexure-5 

 

FORM NO. MR - 3 

SECRETARIAL AUDIT REPORT 
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2018 

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule no.9 of the Companies (Appointment 

and Remuneration Personnel) Rules, 2014] 

 
To, 

The Members,  

One97 Communications Limited 
(U72200DL2000PLC108985) 

 

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the 
adherence to good corporate practices by One97 Communications Limited (hereinafter called “the 

Company”). Secretarial Audit was conducted in a manner that provided us a reasonable basis for 

evaluating the corporate conducts/statutory compliances and expressing my opinion thereon. 

 
Based on our verification of the Company, 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, we hereby report that in our 
opinion, the Company has, during the audit period covering the financial year ended on March 31, 2018 

complied with the statutory provisions listed hereunder and also that the Company has proper Board-

processes and compliance-mechanism in place to the extent based on the management representation 

letter/ confirmation, in the manner and subject to the reporting made hereinafter: 
 

We have examined the books, papers, minute books, forms and returns filed and other records maintained 

by the Company for the financial year ended on March 31, 2018, according to the provisions of: 
 

(i)  The Companies Act, 2013 (‘the Act’) and the rules made thereunder; 

(ii)  The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder; (not 

applicable) 
(iii)  The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;  

(iv)  Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the 

extent of Foreign Direct Investment,  
(v)  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 (‘Listing Regulations, 2015’), (not applicable) 

b) The Securities and Exchange Board of India (Substantial Acquisition of Shares and 

Takeovers) Regulations, 2011; (not applicable) 
c) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 

2015; (not applicable) 

d) The Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2009 (not applicable) 
e) The Securities and Exchange Board of India (Share Based Employee Benefits) 

Regulations, 2014 (not applicable) 

f) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) 
Regulations, 2008 (not applicable) 
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g) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer 
Agents) Regulations, 1993 (not applicable) 

h) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 

2009 (not applicable); and  
i) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998; 

(not applicable) 
 

(vi) We, based upon the Management Representation, 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 the following pertinent laws, rules, regulations and guidelines:- 

 
a) Employees Provident Fund and Miscellaneous Provisions Act, 1952 and Provisions of 

Employee State Insurance Act, 1948; 

b) The Reserve Bank of India Act, 1934; 
c) The Negotiable Instrument Act, 1881 

d) Workmen Compensation Act, 1923, Equal Remuneration Act, 1976 and all other allied 

labour laws, as informed / confirmed to us; 

e) Income Tax Act 1961 and Direct Taxes (Service Tax, Central Sales Tax and Value Added 
Tax); 

f) Prevention of Money Laundering Act 2002; 

g) Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 
2013; 

h) And other applicable Acts and Rules applicable to the Company. 

 

However, our Report does not in any manner comment upon the compliance of the above mentioned laws 
and also not being qualified thereto. 

 

We have also examined compliance with the applicable clauses of the following: 
(i)  Secretarial Standards issued by the Institute of Company Secretaries of India and 

(ii)  The Listing Agreements entered into by the Company with the Stock Exchange(s) (not applicable) 

  
During the period under review, the Company has complied with the provisions of the Act, Rules, 

Regulations, Guidelines, Standards, etc. mentioned above. However, the Company has been generally 

regular in filing all the forms required to be filed with Registrar of Companies (“ROC”) under the 

Companies Act..  
 

We further report that:  
 
The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, 

Non-Executive Directors and Independent Directors. The changes in the composition of the Board of 

Directors that took place during the period 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 except where shorter notice was given to call meeting of 
the Board, 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. 

 
Majority decision is carried through while the dissenting members’ views are captured and recorded as 

part of the minutes. 

mailto:info@piassociates.co.in
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We 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. 

 

We further report that during the audit period the Company has following events:  

a) That the Company has passed Special Resolution on May 24, 2017 to execute and perform its 

obligations under the business transfer agreement, and to transfer its e-wallet operations to Paytm 
Payments Bank Limited (“Transferee”) on a going concern basis by way of slump sale, for a 

consideration of a sum of Rs. 650,000,000 (Rupees Six Hundred Fifty Million) to be paid by the 

Transferee. 
b) That the Company has passed Special Resolution on August 3, 2017 to issue and allot, on a 

preferential basis, 1,618,032 (one million six hundred eighteen thousand thirty two) equity shares 

of the face value of Rs. 10 (ten rupees) per share at a premium of Rs. 7848.01 (seven thousand 
eight hundred rupees forty eight and one paise only) per share as fully paid-up to SB Investment 

Holdings (UK) Limited in accordance with the Act. 

c) That the Company has passed Special Resolution on November 03, 2017 to issue and allot, on a 

preferential cum private placement basis, 6,472,127 (six million four hundred seventy two 
thousand one hundred and twenty seven) equity shares having par value of Rs. 10 (ten rupees 

only) per share and at a share premium of Rs. 7978.79 (Seven thousand nine hundred seventy 

eight and seventy nine paise) per share, as fully paid-up, to SVF India Holdings (Cayman) 
Limited in accordance with the Act. 

d) That the Company has altered Memorandum and Articles of Association in accordance with the 

Act. 

For PI & Associates,  

Company Secretaries 

 

 
Sd/- 

Nitesh Latwal   

(Partner)    
ACS No.: A32109 

C P No.: 16276 

Date: 19th July, 2018 

Place: New Delhi   
 

This report is to be read with our letter of even date which is annexed as “Annexure A” and forms an 

integral part of this report. 
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“Annexure A” 

 

To,  
The Members,  

One97 Communications Limited 

 

Our Secretarial Audit Report of even date is to be read along with this letter.  
1. Maintenance of secretarial records is the responsibility of the management of the Company. Our 

Responsibility is to express an opinion on these secretarial records based on our audit.  

2. We have followed the audit practices and processes as were appropriate to obtain reasonable 
assurance about the correctness of the contents of the secretarial records. The verification was 

done on test basis to ensure that correct facts are reflected in secretarial records. We believe that 

the processes and practices, we followed provide a reasonable basis for our opinion.  
3. We have not verified the correctness and appropriateness of financial records and Books of 

Accounts of the Company.  

4. Where ever required, we have obtained the Management representation about the compliance of 

laws, rules and regulation and happening of events etc.  
5. The Compliance of the provisions of corporate and other applicable laws, rules, regulations, 

standards are the responsibility of management. Our examination was limited to the verification 

of procedures on test basis.  
6. The Secretarial Audit Report is neither an assurance as to future viability of the Company nor of 

the efficacy or effectiveness with which the management has conducted the affairs of the 

Company. 

 

For PI & Associates,  

Company Secretaries 

 
Sd/- 

Nitesh Latwal          

(Partner)           
ACS No.: A32109 

C P No.: 16276  

Date: 19th July 2018 

Place: New Delhi   
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