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Letter to Shareholders

Dear Shareholders,

Last year has been one of the most significant learning experiences for us. We focused on generating
free cash flow and delivered on that for the full year. We were also laser-focused on delivering profits
after accounting for all costs, including ESOP costs, and we came very close to achieving that target.

In the last quarter, we encountered regulatory action on our associate entity Paytm Payments
Bank Limited (‘PPBL’), which presented significant challenges and provided us with many valuable
lessons. | am very proud of our resilient Paytm team, who navigated this situation with courage,
dedication and humility.

There are times when actions speak louder than words and results speak louder than plans. After
resolving many of the challenges that we faced, we are now refocused on our path to deliver a
long-term, sustainable and profitable business model. Our resilient and committed team will deliver
on our mission to building for India. The focus on financial inclusion and digitizing the informal
economy will bring long-term benefits to both the company and the country.

For me personally, this year has been centered on our core business, instilling a compliance-first
approach in every team member, and striving to become a consistently free cash generating
company. The Paytm team has identified significant savings through the use of Al and has expanded
in areas where we see the future of technology heading.

| believe that Al will be as instrumental in advancing India as the mobile/smartphone revolution has
been. Your company has always been a technology first company and will not only leverage Al-led
cost savings but also build Al-first products that can help small merchants and micro-businesses
harness the power of technology previously available only to large enterprises.

Helping and serving our nation is a privilege we do not take lightly. The entire Paytm team remains
committed to delivering fully compliant, fully made-in-India innovations that bring millions of Indians
the advantages of the formal financial system.

Thank you for your support and guidance.

Best,
Vijay Shekhar Sharma
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Management Discussion and Analysis

Macroeconomic overview

Mobile payments in India have seen robust growth over the past decade, specially in the
unorganised sector. We believe that there still remains ample scope to further deepen penetration,
as consumers and businesses look to rapidly adopt affordable, secure and easy-to-use technology.
With our world-class, technology-led, mobile-first payment and financial services, we strive to
bring unserved and underserved Indian consumers and businesses to the mainstream economy.

We enable merchants to accept a variety of payment options through our offerings such as QR
codes, Soundboxes, EDC devices (card machines) and online payment gateway, and also help
grow their businesses, by leveraging our app traffic and marketing services offerings. Consumers
come to our app for the variety of payment use cases (such as P2P payments, merchant payments,
mobile recharges, utility bills, etc) and the extensive range of payment options we offer.

India continues to be one of the fastest growing economies globally and is estimated to attain
8.2%"" real GDP growth in FY24. The Reserve Bank of India has further raised India’s FY25 real GDP
forecast to 7.2% from 7.0%?, on prospects of improving rural and urban demand conditions. This
puts India firmly on track to become a $7 trillion economy by 2030©.

Industry overview and Outlook

India’s payments landscape has benefitted from multiple developments over the past few years,
be it innovations in mobile payments and digital infrastructure, continued regulatory support, or
government initiatives to push for increased consumer and merchant acceptance.

Given the increasing shift towards a cashless economy and user preference for transacting via their
mobile phones, mobile payments continue to scale rapidly. This is further boosted by the growth
of digital commerce and services. As a result, digital transactions in India have surpassed INR 3.2
thousand lakh crore in FY 2023 and are expected to touch INR 4 thousand lakh crore by FY 2026.1

Paytm is an integral part in the growth of mobile payments across the country. We offer a
comprehensive suite of payment solutions to both consumers and merchants. This helps merchants
expand their businesses using Paytm app traffic and also provides attractive cross-sell and up-
sell opportunities.

O Ministry of Statistics & Programme Implementation, https://pib.gov.in/PressReleseDetailm aspx?PRID=2022323

2 RBI Monetary Policy Committe Meeting, 7th June, https://rbi.org.in/Scripts/BS_PressReleaseDisplay.aspx?prid=58050

@) DEA, Monthly Economic Review Dec'23, https://dea.gov.in/sites/default/files/Monthly%20Economic%20Review%20December%202023.pdf

@ Digitized India: Catalysing the Payments landscape dated January 11, 2024, prepared by Redseer

8



https://pib.gov.in/PressReleseDetailm.aspx?PRID=2022323
https://rbi.org.in/Scripts/BS_PressReleaseDisplay.aspx?prid=58050
https://dea.gov.in/sites/default/files/Monthly%20Economic%20Review%20December%202023.pdf

Statutory Reports Pa'.-lfm

- . . Annual Report
Management Discussion and Analysis 2024

We believe that non-cash payments still remain under-penetrated in India, when compared to other
countries. For instance, the value of card transactions (credit card + debit card) remains at c.8% of
GDP in FY24. Including mobile payments such as UPI (P2M only), this ratio is ¢.25% (Source: RBI,
NPCI) and is expected to grow multifold in the coming years.

The Indian Digital Lending market is expected to grow to $515 billion by 2030, growing at a 2021-
30E CAGR of 33%%. The Indian WealthTech market will grow to $237 billion®® by 2030 on the
back of a growing base of retail investors, with the InsuranceTech market expected to reach $88
billion® by 2030 driven by untapped opportunities and innovative models.

Our Business Model

Over the past year, in response to evolving industry landscape and regulations our business model
has seen some changes, such as pausing small ticket credit (Paytm Postpaid), transition of UPI to
multiple bank partners given the embargo on Paytm Payments Bank. This transition has helped de-
risk our business model and also opens up new opportunities for long-term monetization, given our
platform’s strength around customer and merchant engagement. We continue to build a payment
led ecosystem based on a comprehensive suite of payments services to consumers and merchants
and leverage this ecosystem to distribute high margin financial services and marketing services.

Our payments business is an important customer and merchant acquisition tool for the platform. We
enable merchants to accept a variety of payment options through our offerings such as QR codes,
soundboxes, EDC devices and online payment gateway, and also help grow their businesses, by
leveraging our app traffic and Marketing services offerings. Consumers come to our app for the
variety of payment use cases (such as P2P payments, merchant payments, mobile recharges, utility
bills, etc) as well as the comprehensiveness of available payment instruments.

The large size of our ecosystem allows us to distribute high margin financial services such as
credit, wealth management and insurance to our consumers and merchants. We also offer high
margin Marketing Services use cases such as ticketing, gift vouchers, commerce to consumers and
empower merchants to grow their business using services such as advertising and loyalty solutions.

9$1 Tn India FinTech Opportunity report dated December 2022, prepared by EY
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Payment Services

On our app, consumers can use instruments such as cards, net banking, UPI and UPI Lite to make
online payments for a variety of use cases. Consumers can also make online payments on mobile
apps and in-store payments through QR codes and devices.

The increased adoption of payments use-cases has resulted in our Monthly Transacting Users
(MTU) growing 16% YoY to 9.6 crore in FY 2024 from 8.2 crore in FY 2023

Average Monthly Transacting Users

(in Cr) 9.6
8.2
6.1
4.
40 ° I
FY 2020 FY 2021 FY 2022 FY 2023  FY 2024

On the merchant side of our platform, we help our partners grow their businesses by providing
solutions that allow them to accept payments through a wide variety of instruments and by
deploying devices that help with reconciliations.

o Small merchants can use QR codes, or use Soundbox devices which allow better reconciliation
for merchants, hence enhancing their trust in mobile payments, and generating subscription
revenues for us. The government also pays us incentive on certain types of transactions.

o Our mid-sized and large retailers also use our POS devices which enables them to accept
mobile and card payments, thus generating both MDR as well as subscription revenues for us.

o For Online and Omni channel merchants we offer a robust payment gateway product, allowing
merchants to reliably accept payments across all channels, which generates MDR revenue
and platform fees.

Total Merchant Subscriptions

(in Lakh) 107
68
29
i = BN
— [
FY 2020 FY 2021 FY 2022 FY 2023 FY 2024
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Driven by increased user and merchant engagement, we witnessed growth in our GMV, which for
the full year FY 2024 at 18.3 Lakh Cr, has grown 39% YoY from 13.2 Lakh Cr in FY 2023.

GMV
(in ¥ Lakh Cr)

18.3
13.2
8.5
3.0 4.0
H B

FY 2020 FY 2021 FY 2022 FY 2023 FY 2024

Financial Services

Our Financial services offerings to consumers and merchants consist of innovative financial inclusion
offerings like mobile credit, insurance, and wealth management for consumers and merchants.

Loan Distribution

As part of our loan distribution business, we operate a technology platform with capabilities across
the entire loan lifecycle including origination, loan management and collection to provide credit
access to our consumers and merchants through our financial institution partners. Our partners
are able to work with Paytm to distribute products to customers who would have otherwise been
harder to reach or service in a cost-effective manner.

We distribute two types of loans (1) Loans where we also help the lenders with collection; (2)
Distribution-only loans where our lending partner is responsible for the collections.

Our loan distribution business continues to scale providing attractive upsell revenues. Our lending
partners disbursed loans of value ¥52,390 Crin FY 2024, a growth of 48% YoY from ¥ 35,378 Cr in
FY 2023. Out of the total disbursed loan value, ¥ 25,264 Cr were disbursals from Postpaid loans,
which have now been paused.

Marketing Services

To help our merchant partners grow their business by leveraging Paytm’s consumer traffic, we offer
them marketing services like ability to sell tickets, deals and gift vouchers to customers. In addition,
we also provide advertising, and loyalty services.

The distribution of co-branded credit cards also falls under our marketing services business. As
of March 2024, we have a total of 1.2 million activated cards with SBI Card, HDFC Bank and Kotak
Bank. We generate upfront revenue on card activation and receive a portion of the interchange fee

1
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for the lifetime of the card. We see a strong runway for growth in this business, especially given the
upsell potential to payments and loan distribution consumers.

Business Update and Outlook

In FY 2024, we achieved our first full year (since IPO) of EBITDA before ESOP profitability of ¥
559 Cr, demonstrated strong revenue momentum (+25% YoY) and discipline around profitability
(EBITDA margin up 8% YoY).

However, we were impacted by the RBI directive on our associate, Paytm Payment Bank Ltd (“PPBL")
in January 2024, which affected our scale of revenue and near-term profitability. With support from
the Regulator, NPCI and our Bank partners, we have now successfully transitioned the services
provided by PPBL to other partner banks which enables us to continue serving our customers and
merchants uninterrupted. We believe this transition will further de-risk our business model and will
open up more long-term monetisation opportunities with the partner banks, leveraging our strong
customer and merchant engagement on the platform.

Strong Revenue Momentum in FY 2024

Wereportourrevenue undertwolines, (i) Payment and Financial Services, and (ii) Marketing Services.

Revenue Split by Business Revenue Split by Business
Segments (FY 2023) Segments (FY 2024)

31,520 Cr
(19%)

31,738 Cr
(18%)

8 Payment Services B Financial Services Marketing Services

Total revenue has grown from 27,990 Crin FY 2023 t039,978 Cr in FY 2024, growing at 25% YoY,
due to GMV growth, device additions, and growth in the financial services distribution business.

o Payments revenue has grown from 34,930 Cr in FY 2023 t0 6,236 Crin FY 2024, growing at
26% YoY. Payments business forms 62% of total revenues in FY 2024.

o Revenue from Financial Services & Others have scaled up by 30% YoY and were 32,004 Cr in
FY 2024, compared to 1,540 Cr in FY 2023. Financial Services & Others now account for 20%
of total revenues in FY 2024.

12
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o Revenue from Marketing Services stood at 21,738 Cr in FY 2024, growing at 14% YoY from %
1,520 Crin FY 2023. This segment is 18% of total revenues in FY 2024.

Payment Services

Revenue from Payment Services
(in¥ Cr) 6,236

4,930

3,428

FY 2022 FY 2023 FY 2024
Our revenue from Payment services grew 26% t0 36,236 Crin FY2024 from ¥4,930 Crin FY2023.

Payments business has two margin drivers - Payments
processing margin and Subscriptions

In payment processing, we make a payment processing margin (i.e. revenues earned from processing
payments less charges incurred on such transactions). We earn revenues on processing all kinds of
payments, including those made with UPI (in the form of incentives from the government and MDR
on payments made through Rupay Credit Card on UPI).

Apart from earning revenues on processing payments, we also earn subscription revenue from
merchants who use our payment devices, such as Soundbox and EDC machines. As of March 2024,
our deployed payment devices increased to 107 lakh from 68 lakh in FY 2023, thus accelerating
our subscription revenues. Merchants use our devices not only for accepting payments but also for
fraud prevention and reconciliation services.

Net Payments Margin

(in¥ Cr) 2,955

1,970
679 I

FY 2022 FY 2023 FY 2024
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Net Payments Margin, defined as payments revenue (on payment processing as well as subscription
revenue) less payment processing charges is a key indicator of profitability in this business.
Payments profitability has improved over the years, with net payments margin growing 50% YoY to %
2,955 Cr for FY 2024. Improvement in payment profitability is on account of increased monetization
in the payments business as well as optimization of processing charges.

Financial Services and Others

Financial Services and Others include revenues that we make from our financial services partners
or consumers of our financial services offerings, primarily loan distribution. Revenue from financial
services and others grew 30% to 32,004 Crin FY 2024 from 21,540 Crin FY 2023, primarily driven
by 48% Y-o0-Y growth in the value of loans processed in FY 2024 to ¥ 52,390 Cr, from ¥ 35,378
Crin FY 2023. We are also focusing on insurance broking and equity broking. In addition, we are
expanding distribution of mutual funds where we see strong tailwinds in terms of participation of
the retail investors in the equity markets.

Revenue from Financial Services and Others
(in% Cr) 2,004

1,540
437 I

FY 2022 FY 2023 FY 2024

Marketing Services

Revenue from Marketing Services

(in% Cr) 1738

1,520
] I I

FY 2022 FY 2023 FY 2024
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Our revenue from Marketing Services grew 14% to 1,738 Crin FY 2024 from 21,520 Crin FY 2023.

Our revenue streams include transaction fees charged to merchants and convenience fees to
customers, typically a percentage of transaction value for services like travel, entertainment, and
deals. Additionally, we generate revenue through subscription and volume-based fees for our cloud
and software solutions provided to merchants. Our advertising partners also contribute to revenue
based on campaign scale and type.

Contribution Profit

Driven by improvement in Net Payments Margin and increased share of high margin financial
services business, our contribution profit grew 42% to 35,538 Cr in FY 2024 from % 3,900 Cr in
FY 2023. As a % of revenue of operations, our contribution margin was 56% in FY 2024, up from
49% in FY 2023.

Contribution Profit (Z Cr) & Contribution Margin (%)
(in% Cr)

5,538

3,900

FY 2022 FY 2023 FY 2024

Im  Contribution Profit —— Contribution Margin
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EBITDA before ESOP

Our indirect expenses have grown 22% to ¥ 4,979 Cr in FY 2024 from 34,076 Cr in FY 2023. The
improvement (+669 bps) in contribution margin has led to significant improvements in our EBITDA
before ESOP to 3559 Crin FY 2024 from (2176) Crin FY 2023. Our EBITDA before ESOP margin (as
% of revenue) was 6% for FY 2024 as compared to (2%) in FY 2023.

EBITDA before ESOP
(in % Cr)
559

(176)

(1,518)
FY 2022 FY 2023 FY 2024

Our marketing expenses have grown 7% to T 612 Cr in FY 2024 from %574 Cr in FY 2023, while
our employee expenses have grown 34% to ¥ 3,124 Cr in FY 2024 from 2,323 Cr in FY 2023 with
investments primarily in technology, merchants sales and financial services. Our software, cloud and
data center expenses have declined 7% YoY to 3643 Crin FY 2024 from 3694 Cr in FY 2023 driven
by optimisations in cloud costs. This is a result of our indigenously developed payments technology
platform, which is upgraded with new-age technological solutions and equipped with faster speed
and higher security. Other direct expenses grew 24% from ¥485 Crin FY 2023 to 3600 Cr in FY 2024,
primarily due to increase in device refurbishment expenses and provisions for doubtful debt.

We are optimizing our cost structure, leveraging Al capabilities, and focusing on our core business
will enable us to achieve significant cost efficiencies. This includes creating a leaner organization
structure and pruning non-core businesses.

For the coming year, while we continue to invest in the merchant sales team, as well as risk and
compliance functions, we expect reductions in other employee costs. We expect annualized people
cost savings of ¥400 - 500 Cr.

16
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Discussion on financial performance with respect to operational

performance
(Amounts in ¥ Crores)
Particulars FY 2023 FY 2022 Y-o-Y A
Revenue from Operations 9,978 7,990 4,974 25%
Payments & Financial Services 8132 6,385 3,858 27%
Payment Services to Consumers 2,168 2,105 1,528 3%
Payment Services to Merchants 3,960 2,739 1,892 45%
Financial Services and Others 2,004 1,540 437 30%
Marketing services 1,738 1,520 1,105 14%
Other Operating Revenue 108 86 12 26%
Total Direct Expenses 4,440 4,090 3,476 9%
Contribution Profit 5,538 3,900 1,498 42%
Margin % 55.5% 48.8% 30.1% 669 bps
Indirect Expenses (excluding ESOP 4,979 4,076 3,016 22%

expense)

% of Revenue 49.9% 51.0% 60.6% (111) bps
EBITDA (before ESOP expense) 559 (176) (1,518) nm
Margin % 5.6% (2.2%) (30.5%) nm

Details of Key Consolidated Financial Ratios

Particulars FY 2023 FY 2022 Y-o-Y A
Debtors Turnover Ratio 6.91 7.99 8.17 (14)%
Current Ratio 3.46 312 3.22 11%
Debt-Equity Ratio 0.01 0.02 0.02 (23)%
Operating Profit Margin (%) (16.5)% (26.5)% (52.0)% 38%
Net Profit Margin (%) (14.3)% (22.2)% (48.2)% 36%
Return on Equity Ratio (%) (10.8)% (13.1)% (23.2)% (17)%

* Interest coverage ratio has not been computed as earnings available for the interest payments are negative for the
current and previous financial years

* Inventory turnover ratio is not applicable for our business

17
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Drivers for Growth and Opportunities

Ourecosystemallows ustoaddresslarge and fastgrowing marketopportunities: AsIndia’s leading
mobile ecosystem for consumers and merchants, we have built the largest payments ecosystem
in terms of number of consumers and merchants. Customers use various payment services on
our platform, and merchants use us to accept payments and grow their business. We also provide
financial services through our financial institution partners, particularly loan distribution. Payments
is a universal need for consumers and merchants, and provides us an attractive way of acquiring,
retaining and monetising customers and merchants. It continues to give us very high engagement,
and in addition, we believe we can make substantial revenues and profits in payments. Mobile
distribution of credit is a massive and scalable profit pool in India. Our ecosystem allows us to
address these multiple large and fast growing market opportunities at scale and gives us multiple
growth vectors.

Our business model creates sustainable advantages for us: We believe that our brand, distribution,
insights, technology skills, and the scope of our ecosystem give us an advantage to grow our
business through, (i) cost-effective acquisition of consumers and merchants; (ii) reinforce our
platform by building higher engagement and stickiness with consumers and merchants; and (iii)
build high monetisation products at low cost of acquisition.

Our product and technology DNA: Our technology stack is built ground up and integrated across
all aspects of our ecosystem. This allows us to integrate our payments offering seamlessly with
other offerings. Similarly, for financial services, our technology infrastructure is built on a stack that
is owned, controlled and written by us and our subsidiaries. Our technology ownership and scope
of our ecosystem has allowed us (and and financial institution partners) to offer services such
as Paytm QR, Paytm Soundbox, Gold investments, Personal Loans and Merchant Cash Advance.
All of these products aim to improve the experience of consumers and merchants who use it
in our ecosystem.

Enabling regulatory environment: In our view, the regulatory environment in India remains
constructive and supportive of digital payments and financial services. RBI in its Payments Vision
2025 has reinforced the themes of enabling growth of digital payments across multiple instruments
including UPI and cards. Regulatory compliance remains a key focus for us as an organization.

Internal Control Systems and Risk Management Framework

In arapidly evolving business, technical and regulatory environment coupled with dynamic consumer
demands and growing competition, our risk profile is also evolving constantly. Our Company is
cognizant that effective risk management is core to a sustainable business. We have therefore
adopted a dynamic risk management framework that functions under the oversight of our Audit
Committee and Risk Management Committee.

18
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Anti-money laundering and Counter-terrorism Financing Risk Management: To ensure clean
day-to-day operations, we have instituted comprehensive on-boarding and risk management
practices, which include appropriate anti-money laundering policies and procedures.

Investments and Acquisitions Risk Management: To ensure that our investments and acquisitions
are strategically complementary to our business, we have an identified team of professionals who
manage our portfolio in alignment with the Company’s growth plans.

Business and Operational Risks

Macro economic environment: We continue to monitor and adapt to any macro-economic condition
that affects our customers and merchants as it could also have an impact on our business. We will
continue to do all that is necessary and in our control in such scenarios.

Financial: We continue to focus on improving profitability while making disciplined investments in
areas such as expanding our products and services, broadening our marketing and promotional
activities to acquire and retain customers and merchants. There could be growth in expenses as
we continue to expand our business operations.

Pace of technology innovation: We make significant investments to constantly improve the
scale, stability and functionality of our technology. Failure to maintain best-in-class technology
infrastructure could harm our business and prospects.

Cybersecurity: Our platform incorporates multiple layers of protection for business continuity and
to manage cybersecurity risks and data security breaches. We use analytics and machine learning
to ensure optimum automated fraud detection during transaction processing. Encrypted data
transmission using security protocols and algorithms ensures confidentiality and prevents leakage
of confidential customer data. Data and technology infrastructures are vulnerable to cyber attacks,
as any such incident could damage our reputation and brand and substantially harm our business.

Regulatory: We are extremely focused on ensuring compliance with the statutory and regulatory
framework, and are continuously strengthening our compliance processes and management depth
as some of our businesses are subject to a fast evolving regulatory landscape.

Competition: We consistently invest in enhancing our platform and customer-centric services
in order to maintain our leadership. Our industry is extremely competitive, and consumers and
merchants have multiple options.

Litigation: We have adedicated teamto managelitigationrisk and engage external consultants where
necessary, thereby ensuring minimum impact of materiality. As a Company (or key management)
we may be subject to legal proceedings, including ongoing litigation in tax, civil or other matters.

19
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Material developments in Human Resources

In FY 2024, we had an average of 43,960 active on-roll employees, inclusive of all subsidiaries. Out
of the 43,960 employees, 35,512 employees were engaged in sales. We also engage contractors to
provide us with a temporary workforce. None of our employees are represented by a labour union.
We have not experienced any work stoppages since our incorporation.

Employee costs (excluding ESOP cost) as a % of revenue, have grown marginally to 31% in FY 2024
from 29% in FY 2023. Our Employee costs (excluding ESOP expense) at 3,124 Crin FY 2024 grew
34% from 2,323 Crin FY 2023, as we strengthened our merchants sales and financial services
teams to drive penetration of our high margin use cases such as merchant subscriptions and loan
distribution. We also invested in our product and technology team to help scale our platform to
support the next leg of users and transactions.

Sustainability and Supporting our Community

We are governed by our values of serving the community, and maintaining trust while moving fast,
responsibly and focusing on the underserved and unserved. Not only do we solve for our merchants
receiving mobile payments via various sources, and in turn, engaging more users, but also provide
seamless and safe access to micro-credit, business payment solutions and wealth management.

Paytm is committed to sustainability and is dedicated to ESG. The company’s sustainability efforts
includereducingits carbonfootprint, promoting financialinclusion, and supportinglocalcommunities.

Mobile Payments: Paytm has played a significant role in promoting mobile payments and reducing
the reliance on cash transactions. By providing a seamless and secure digital payment experience,
Paytm has contributed to greater financial inclusion and transparency, reducing the environmental
impact associated with the production and circulation of physical currency. Products like Soundbox
devices allow better reconciliation for merchants, hence enhancing their trust in digital payments.

Financial Inclusion: Paytm has been instrumental in promoting financial inclusion by providing
access to financial services to individuals who were previously unserved. Through its services,
Paytm has enabled people to send, and receive money digitally, empowering them economically
and reducing inequalities.

Paytm’s commitment to ESG principles goes beyond its business operations. The company actively
engages in social and environmental initiatives to drive positive change. It supports various social
causes, including education, healthcare, and disaster relief.

Engaging Users on Social Causes

As one of India’s largest digital platforms, we take pride in being able to mobilize our ecosystem
participants in times of social and disaster relief. During the year we have continued to raise social
awareness and raise contributions from our users to aid the Central and State governments, as
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well as independent local bodies, by enabling online payments to their preferred non-governmental
organization or any other platform.

International forums for Sustainability

We proudly represent our country on international forums working for sustainability. Since December
2017, our Founder, Vijay Shekhar Sharma, has been the United Nations Environment Programme’s
(“UNEP”) Advocate for Clean Air, and helps drive greater environmental action and awareness to
advocate for UNEP’s global #BreathelLife campaign — a major initiative on air quality seeking to
influence policy and citizen action for a healthy future.

Our Founder is also on the Advisory Board of the Green Digital Finance Alliance. The Alliance was
set up to address the potential for digital finance and fintech-powered business innovations to
reshape the financial system in ways that better align it with the needs of sustainable development.

Laptop Donation - Shikshit Bharat

"Shikshit Bharat" an initiative started to promote education and support the overall development
of underprivileged children in India. The initiative aims to provide access to quality education,
infrastructure, and resources to children from economically weaker sections of society. The focus
of the initiative is on building and establishing computer labs, and other educational facilities like
e-libraries to create a conducive learning environment for students.

Paytm Foundation donated laptops and desktops and created an impact in the lives of more than
7,500 students. These digital equipment were used to equip children with essential life skills and
vocational training, empowering them for better opportunities in the future. Encouraged by the
success of this initiative, we have plans to further expand this initiative, which aims to bridge the
digital divide faced in the country.

Creating Awareness of Digital Financial Platforms

Through our partnerships with Law Enforcement Agencies (LEA) for training programs, we have
successfully trained over 5,000 officials so far. The programs are designed to help Investigation
agencies, such as state police, cyber cell, and CID, to understand the overall financial ecosystem,
covering topics like payments processing, typical frauds in cyber crime domain. We also inform them
about safety measures we have built to prevent fraud on our platform. So far we have conducted
over 100 sessions across more than 20 states in the country.
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Board’s Report

Dear Members,

The Board of Directors (“Board”) hereby submits the 24" Annual Report on the business and
operations of One 97 Communications Limited (“Company” or “Our” or “We” or “Paytm”) together
with the Audited Standalone and Consolidated Financial Statements for the financial year ended
March 31, 2024 (“FY 2023-24"). Wherever required, the consolidated performance of the Company
and its subsidiary(ies) has also been provided.

Financial Performance

The standalone and consolidated financial highlights of the Company’s operations are

summarised below:
(Amounts in ¥ Million, except earnings per share)

Consolidated Standalone

Particulars Year ended Year ended

m March 31, m March 31,

2023 2023

Revenue from operations 99,778 79,903 76,608 60,277
Other income 5,469 4,097 5,244 3,994
Total income 105,247 84,000 81,852 64,271
Total expenses 116,446 101,304 94,441 82,199
Loss before share of profit / (loss) of (11,199) (17,304) (12,589) (17,928)
associates / joint ventures, exceptional
items and tax
Share of profit/ (loss) of associates / joint (377) (125) - -
ventures
Loss on impairment of an associate (2,271) - (2,096) -
Loss before exceptional items and tax (13,847) (17,429) (14,685) (17,928)
Exceptional items (57) - (77) (630)
Loss before tax (13,904) (17,429) (14,762) (18,558)
Income Tax expense 320 336 = -
Loss for the year (14,224) (17,765) (14,762) (18,558)
Other comprehensive Income/ (Loss) 1,896 2,082 (93) (23)
Total Comprehensive Income/ (Loss) (12,328) (15,683) (14,855) (18,581)
Earnings per equity share of the face
value ¥ 1 each (Amount in %)
Basic (22) (27) (23) (29)
Diluted (22) (27) (23) (29)
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State of Affairs of the Company /
Operational Highlights

Your Company continued expansion of its
payments and financial services businesses
during FY 2023-24. Our payments business
is our acquisition engine which brings
customers to our platform. We monetize these
customers by cross selling various financial &
marketing services.

As a result of the Reserve Bank of India
(RBI) direction to Paytm Payments Bank
Limited (“PPBL”) our associate Company, on
January 31, 2024, Paytm has become a Third-
Party Application Provider (“TPAP”) for the UPI
channel, partnering with Axis Bank, HDFC Bank,
State Bank of India and YES Bank. The Company
has transitioned users of the @paytm handle to
new bank handles—@pthdfc, @ptaxis, @ptsbi,
or @ptyes—ensuring seamless UPI payments.
We have now partnered with various banks for
existing and new UPI customers and merchants,
card acquiring and Bank Identification Number
sponsorship for card acceptance offering
to merchants, nodal/escrow accounts for
merchant fund settlement, FasTag distribution
and BBPS. This will open up more long-term
monetisation opportunities with the partner
banks, given our strong customer and merchant
engagement on the platform.

Key aspects of our Company’s consolidated
performance during FY 2023-24 are as follows:

e« The Company achieved its first full year of
operating profitability, with EBITDA before
ESOP of 559 Cr (including UPI Incentives),
driven by 25% YoY revenue growth and
expansion of contribution margin. With
recent disruptions, there has been a steady
state annualised EBITDA impact of around
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¥ 500 Cr owing to discontinuation of PPBL
offerings such as wallet and FasTag. Our
average monthly transacting users for the
quarter ended March 2024 were 9.6 Cr, up
by 7% YoY from 9.0 Cr; driven by variety of
use cases that we offer, as mobile payments
adoption for consumers and merchants in
India continues to grow.

o Subscription services for payment devices,
such as Soundbox and POS machines,
is also witnessing strong adoption, with
1.07 Cr merchants paying us subscriptions
as of March 2024, a significantincrease from
68 lakhs as of March 2023.

e Our loan distribution business, in partnership
with our lending partners, continues to
scale with loans amounting to ¥ 52,390 Cr,
a YoY growth of 48%.

e« Gross merchandise volume of payments
facilitated through our platform for the year
ended March 31, 2024 has grown 38% YoY
to ¥ 18.34 Lakh Cr from ¥ 13.22 Lakh Cr for
the year ended March 31, 2023.

The growth of UPI and other mobile payment
methods presents a wealth of untapped
opportunities. In March 2024, we received
approval from National Payments Corporation
of India (NPCI) to participate in UPI as a TPAP
under multi-bank model. Our pioneering
innovation, Paytm Soundbox, has been
groundbreaking for our merchants. Our device
has seen a rapid adoption across the country
and played a vital role in empowering small
and micro-businesses in India. It supports
11 languages including English and Regional
Languages. In order to serve the diverse needs
of our growing merchant base, we continue to
launch innovative products, like Card Soundbox

23



Statutory Reports

Board’s Report

(enabling merchants to accept mobile and card
payments), Pocket Soundbox (a small card-
sized device which easily fits in the pocket and
is helpful for merchants on the go, including
auto drivers, delivery agents, parking fee
collectors etc.) and Music Soundbox (allowing
merchants to listen to music over Bluetooth
speaker, improving their engagement).

During this period, as disclosed on March 1, 2024,
Paytm and PPBL undertook additional measures
to pursue independent future plans and mutually
agreed to discontinue various inter-company
agreements with Paytm and its group entities.
Also, the shareholders of PPBL have agreed
to simplify the Shareholders Agreement to
support PPBL's governance. Further, PPBL has
reconstituted its Board of Directors to be fully
independent, with the appointment of various
Independent Directors and a new Chairman.
Paytm supports the direction of independent
future plans for PPBL and has accordingly
withdrawn its nominee from PPBL's Board of
Directors. Mr. Vijay Shekhar Sharma has also
resigned from the Board of Directors of PPBL to
enable this transition.

Dividend

As the Company does not have profits during
the year under review, the Board does not
recommend any dividend for FY 2023-24.

Further, pursuant to Regulation 43A of the
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI
Listing Regulations”), the Company adopted
the Dividend Distribution Policy and the same
is available on the website of the Company at
https://ir.paytm.com/policies-and-guidelines.
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Transfer to Reserves

During the year under review, the details of
amount transferred to other reserves (including
ESOP Reserve), forms part of note no. 11(b)
of the standalone financial statements and
note no. 10(b) of the consolidated financial
statements of the Company which forms part
of the Annual Report.

Particulars of Loans, Guarantees
or Investments

The particulars of loans, guarantees and
investments as on March 31, 2024, covered
under Section 186 of the Companies Act, 2013
(“Act”) are given in note nos. 5, 6 and 7 of the
standalone financial statements and note nos. 5
and 6 of the consolidated financial statements,
which forms part of the Annual Report.
Subsidiaries, Associates and
Joint Ventures

In order to meet regulatory requirements (such
as separate independent and regulated legal
entities e.g. for stock broking or insurance
broking, for payment aggregation, and also for
our overseas marketing cloud business) and to
support our business needs, including those
from third party acquisitions integrated within
the group over time, the Company has 29
subsidiaries, 10 associates and 3 joint ventures
in India and abroad as on March 31, 2024.
There was no change in the status of the said
subsidiaries, associates & joint ventures during
the year under review.

Paytm Payments Services Limited (“PPSL”) is a
material subsidiary of the Company, engaged in
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the business of providing payment aggregator
services and payment gateway services in
accordance with RBI guidelines and to develop
infrastructure including information technology,
handling, facilitating, processing and settlement
of transactions, customer grievances and
dispute between various parties in accordance
with Payments and Settlements Systems Act,
2007. The details of PPSL are set out in the
Corporate Governance Report, which forms
part of the Annual Report.

In compliance with Regulation 16(1)(c) of
SEBI Listing Regulations, the Company has
formulated a policy for determining material
subsidiaries. The said policy is available on the
website of the Company at https://ir.paytm.
com/policies-and-quidelines.

Pursuant to Section 129(3) of the Act read with
Rule 5 of Companies (Accounts) Rules, 2014,
a statement containing the salient features of
the financial statements of each subsidiary,
associate and joint venture in the prescribed
Form AOC-1 is annexed as Annexure | to this
report. The said statement also provides the
details of the performance and financial position
of each subsidiary, associate and joint venture.

Copies of the financial statements of the
subsidiary companies are available on the
website of the Company at https://ir.paytm.
com/annual-reports.

Utilisation of Proceeds of Initial
Public Offer (“IPO”)

Pursuant to Regulation 32 of the SEBI Listing
Regulations read with SEBI Master Circular
No. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated
July 11, 2023, the Company confirms that
during FY 2023-24, there was no deviation or
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variation in the utilization of proceeds of IPO
from the objects stated in the Prospectus dated
November 11, 2021.

The Monitoring Agency Reports for such utilization
were received by the Company from Axis Bank
Limited, its Monitoring Agency on quarterly basis
affirming no deviation or variation in utilization
of the issue proceeds from the objects stated
in Prospectus and are submitted to the Stock
Exchanges. Details on actual utilization of the
Net IPO proceeds are given in note no. 38 of the
standalone financial statements and note no. 43
of the consolidated financial statements, which
forms part of the Annual Report.

Employees Stock
Schemes

The Company grants share-based benefits
to eligible employees with a view to attract
and retain talent, align individual performance
with the Company’s objectives and promote
increased participation by them in the growth
of the Company.

Option

The Company has two Employees Stock Option
Schemes viz. One 97 Employees Stock Option
Scheme 2008 (“ESOP 2008”) and One 97
Employees Stock Option Scheme 2019 (“ESOP
2019”). After the institution of ESOP 2019, which
has been effective from September 30, 2019, no
fresh options have been granted to employees
under ESOP 2008.

Post IPO of equity shares of the Company, ESOP
2019 has been ratified confirmed and amended,
as per the requirements of Regulation 12(1) of the
SEBI (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 (“SEBI SBEB Regulations
2021"), by the Members of the Company through
Postal Ballot on February 19, 2022.
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A statement containing relevant disclosures
pursuant to Regulation 14 of the SEBI
SBEB Regulations 2021 is available on the
website of the Company at www.paytm.com/
investor-relations/agm.

During the year under review, the Company
has issued and allotted 1,625,556 (Sixteen
Lakhs Twenty Five Thousand Five Hundred
and Fifty Six) equity shares of ¥ 1/- each
to its employees pursuant to exercise of
vested options by the eligible employees
under ESOP 2008 and ESOP 2019. As on
March 31, 2024, the issued, subscribed and
paid-up capital of the Company stood at %
635,413,773/- (Sixty Three Crores Fifty Four
Lakhs Thirteen Thousand Seven Hundred
Seventy Three) comprising 635,413,773
equity shares of ¥ 1/- each. The equity
shares issued under the said Schemes rank
pari-passu with the existing equity shares
of the Company.

The Company has obtained a certificate
from M/s. Pl & Associates, Secretarial
Auditors of the Company, (Firm Registration
No.: P2014UP035400) confirming that
ESOP 2008 and ESOP 2019 have been
implemented in accordance with the SEBI
SBEB Regulations 2021 and resolution(s)
passed by the Members of the Company.
The said certificates will be made
available for inspection by the Members
electronically during the 24™ Annual General
Meeting ("AGM”).

Related

Transactions with

Parties

The Company has adopted a Policy on Related
Party Transactions (“RPT Policy”) in compliance
with Regulation 23 of the SEBI Listing
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Regulations. During the year under review, the
Board on the recommendations of the Audit
Committee reviewed and amended the RPT
Policy in its meeting held on July 21, 2023, to
incorporate certain amendments in the SEBI
Listing Regulations. The RPT Policy is available on
the website of the Company at https://ir.paytm.
com/policies-and-quidelines. All the transactions
with related parties entered into by the Company
during FY 2023-24 were on an arm’s length basis
and in the ordinary course of business & in the
best interest of the Company. The Company
had also engaged independent consultants,
wherever necessary, to review and confirm that
the transactions were undertaken on an arms’
length and at prevailing market rate. The said
transactions were entered into by the Company
with the prior approval of the Audit Committee.

During the year under review, the Company
entered into material related party transactions
with PPBL for which prior approval of the
Audit Committee was obtained and the same
was also approved by the Members of the
Company, through Postal Ballot, on March 23,
2023. The particulars of material contracts/
arrangements with related parties in Form
AOC-2 as required under Section 134(3)(h)
ofthe Act, isannexed as Annexurell to thisreport.

In view of termination of various agreements
by the Company with PPBL during March
2024, we do not expect the transactions with
PPBL to be material related party transactions
going forward.

For further details of related party transactions
during FY 2023-24 please refer to note no. 25
of the standalone financial statements and note
no. 26 of the consolidated financial statements
which forms part of the Annual Report.
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Directors and Key Managerial
Personnel

Directors

As on March 31, 2024, the Board comprise
of 7 (seven) Directors with an appropriate
mix of Executive Directors, Non-Executive
Non-Independent Director and Non-Executive
Independent Directors in compliance with
the applicable provisions of the Act and the
SEBI Listing Regulations. The Board of the
Company consists of eminent individuals of
diverse backgrounds with skills, experience
and expertise in various areas as detailed in
the Corporate Governance Report, which forms
part of the Annual Report.

Mr. Ravi Chandra Adusumalli (DIN : 00253613),
Non-Executive Non-Independent Director of
the Company, retires by rotation and being
eligible, offers himself for re-appointment at
the ensuing AGM.

Subsequently, after closure of FY 2023-24
Mr. Rajeev Krishnamuralilal Agarwal
(DIN: 07984221) was appointed as an additional
Director in the capacity of Non-Executive
Independent Director of the Company by the
Board, at its meeting held on June 17, 2024
basis the recommendation of the Nomination
and Remuneration Committee, subject to
approval of the Members of the Company.

All Directors of the Company have confirmed that
they meet all the requirements to act as a Director
of the Company in accordance with the provisions
of the Act and the SEBI Listing Regulations.

Mr. Vivek Kumar Mathur (DIN: 03581311), ceased
to be an Alternate Director to Mr. Ravi Chandra
Adusumalli w.e.f. June 30, 2023 as there was no
requirement for an alternate director to Mr. Ravi
Chandra Adusumalli.
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Mr. Neeraj Arora (DIN: 07221836), Non-
Executive Independent Director has tendered his
resignation from the directorship of the Company
w.e.f. June 17, 2024 due to his pre-occupation
and other personal commitments. He has also
confirmed that there are no material reasons for
his resignation other than those mentioned.

The Board places on record its appreciation for
the contribution made by Mr. Neeraj Arora and
Mr. Vivek Kumar Mathur, during their tenure as
Directors of the Company.

Key Managerial Personnel

The Board at its meeting held on July 21, 2023,
has approved the appointment of Mr. Sunil
Kumar Bansal (ICSI Membership No.: F4810)
as the Company Secretary and Compliance
Officer of the Company w.e.f July 21, 2023.
Consequent to the said appointment, Ms. Sonali
Singh, Company Secretary (ICSI Membership
No.: A26585) who was appointed as an Interim
Compliance Officer of the Company w.e.f. March
15, 2023, ceased to be the Interim Compliance
Officer of the Company w.e.f. July 21, 2023.

Pursuant to the provisions of Section 203 of
the Act, Mr. Vijay Shekhar Sharma, Chairman,
Managing Director and Chief Executive
Officer, Mr. Madhur Deora, Executive Director,
President and Group Chief Financial Officer and
Mr. Sunil Kumar Bansal, Company Secretary
and Compliance Officer are the Key Managerial
Personnel of the Company as on March 31, 2024.

Declaration by Independent Directors

The Company has received declarations from
all the Independent Directors confirming
that they continue to fulfill the criteria of
independence in accordance with Sections
149, 150 read with Schedule IV of the Act
and Regulation 16 and 25 of the SEBI Listing
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Regulations. All Independent Directors have
affirmed compliance with the Code of Conduct
for Independent Directors as prescribed in
Schedule IV to the Act.

Further, in the opinion of the Board, the
Independent Directors of the Company
possess requisite expertise and experience
including proficiency and hold high standards
of integrity to discharge their duties with
independent judgment.

Corporate Social Responsibility
(“CSR")

In view of the losses incurred by the Company
during the previous financial years, the Company
was not required to contribute towards CSR
activities during FY 2023-24. However, the
Company had voluntarily undertaken certain
initiatives during the year under review which
were approved by the CSR Committee. A brief
outline of the CSR policy of the Company and the
activities undertaken during the year are set
out in Annexure lll to this report in the format
as prescribed in the Companies (Corporate
Social Responsibility Policy) Rules, 2014.

The CSR Policy as adopted by the Company
is available on the website of the Company at
https://ir.paytm.com/policies-and-guidelines.

For details regarding the composition and terms
of reference of the CSR Committee, please refer
to the Corporate Governance Report, which
forms part of the Annual Report.

Board Meetings

The Board met 9 (nine) times during FY 2023-
24. The details of the meetings of the Board and
attendance of the Directors at the Board meetings
are set out in the Corporate Governance Report,

28

Payrm

Annual Report
2024

which forms part of the Annual Report. The
intervening gap between two consecutive Board
meetings was within the period prescribed under
the provisions of Section 173 of the Act and SEBI
Listing Regulations.

Board Committees

As on March 31, 2024, the Board had the
following Committees:

(i) Audit Committee

(i) Nomination and Remuneration Committee
(iii) Stakeholders Relationship Committee

(iv) Risk Management Committee

(v) Corporate Social Responsibility Committee

(vi) Investment Committee

The details of composition, terms of reference
and number of meetings held during the year
and the attendance of the Committee members
at each meeting are given in the Corporate
Governance Report, which forms part of
the Annual Report.

During the year under review, the IPO Committee
and the Buy-back Committee were dissolved
by the Board w.e.f. July 21, 2023.

Report on Corporate Governance

In compliance with Regulation 34 read with
Schedule V of the SEBI Listing Regulations,
the Report on Corporate Governance of the
Company, forms part of the Annual Report.

A certificate from the Chairman, Managing
Director and Chief Executive Officer and the
Executive Director, President and Group Chief
Financial Officer of the Company in terms of
Regulation 17 of the SEBI Listing Regulations,
inter-alia, confirming the correctness of the
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financial statements and cash flow statements,
adequacy of the internal control measures and
reporting of matters to the Audit Committee,
also forms a part of the Annual Report.

Directors’ Responsibility Statement

Pursuant to clause (c) of sub-section (3) of
Section 134 of the Act, it is confirmed 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 FY 2023-24 and of
the 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 frauds and other irregularities;

d) the Directors had prepared the annual
accounts on a going concern basis;

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; and

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.
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Policy on Appointment and
Remuneration

The Board has framed and adopted a
Nomination, Remuneration and Board Diversity
Policy (“NR Policy”) in terms of Section 178 of
the Act and Regulation 19(4) read with Part D
of Schedule Il of the SEBI Listing Regulations,
for identification, selection and appointment of
Directors, Key Managerial Personnel (“KMPs”)
and Senior Management Personnel (“SMPs”)
of the Company. The Policy lays down the
process and parameters for the appointment
and remuneration of the KMPs and other SMPs
and the criteria for determining qualifications,
highest level of personal and professional
accomplishments, age, experience of industry
and such other factors that the Committee
might consider relevant and applicable from
time to time towards. During the year under
review, the NR Policy was amended to broaden
the components of remuneration and also
link it with individual's performance and with
the Company’s performance. The NR Policy
is available on the website of the Company at
https://ir.paytm.com/policies-and-quidelines.

Board Evaluation

Pursuant to the provisions of the Act and the
SEBI Listing Regulations, an evaluation process
was carried out to evaluate performance of the
Board and its Committees, the Chairman of the
Board and all Directors, including Independent
Directors. The evaluation is aimed at improving
the effectiveness of all these constituents
and enhancing their contribution to the
functioning of the Board. The questionnaire
for this evaluation was developed based on
improvement areas identified last year by the
Nomination and Remuneration Committee. The
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results of evaluation of the Board and its various
Committees were subsequently discussed at
their respective meetings and the areas for
improvement of the functioning of the Board
and Committees were duly noted.

In a separate meeting of the Independent
Directors, performance of the Non-Independent
Directors, the Chairman of the Board and the
Board as a whole were also discussed.

Business Responsibility and
Sustainability Report

In compliance with Regulation 34 of the SEBI
Listing Regulations read with SEBI Master Circular
No. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated
July 11, 2023, the Business Responsibility
and Sustainability Report of the Company for
FY 2023-24 describing the various initiatives
undertaken from an environment, social and
governance perspective during FY 2023-24
forms part of the Annual Report.

The Company had voluntarily engaged TUV
India Private Limited (“TUVI") to conduct
independent external assurance of BRSR for
FY 2023-24. The Independent Assurance
Statement on Business Responsibility &
Sustainability Reporting by TUVI, forms part of
the Annual Report.

Management Discussion and
Analysis Report

The Management Discussion and Analysis Report
for FY 2023-24 on Company’s performance,
industry trends and other required details
prepared in compliance with Regulation 34
of the SEBI Listing Regulations, forms part of
the Annual Report.
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Annual Return

The Annual Return of the Company in form MGT-7
as required under Section 92 and Section 134
of the Act read with rules made thereunder is
available on the website of the Company at
https://ir.paytm.com/agm.

Internal Auditors and Internal
Financial Controls

The Company has appointed M/s Grant Thornton
Bharat LLP (LLP Identification No.. AAA-7677)
and M/s Protiviti India Member Private Limited
(CIN:  U93000HR2009PTC057389) as an
Independent Joint Internal Auditors under Section
138 of the Act for FY 2023-24. In addition, the
Company has also established an in-house Internal
Audit department to supervise Internal Audit
function. The head of Internal Audit also reports
directly to the Audit Committee.

The Board had approved the appointment of
M/s PricewaterhouseCoopers Services LLP
(LLP Identification No.: AAI-8885) as an Internal
Auditor for FY 2024-25, basis recommendation
of the Audit Committee.

Internal Audit function is governed by the
Internal Audit Charter and Internal Audit
Manual approved by the Audit Committee.
Internal Audit scope, Internal Audits / reviews
along with an update on remediation status are
submitted and presented in the quarterly Audit
Committee meeting.

Internal Financial Control and
their adequacy

The Company has laid down adequate internal
financial controls commensurate with the scale
and size of the operations of the Company. The
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Company has in place adequate policies and
procedures for ensuring the orderly and effective
control of its business, including adherence
to the Company’s policies, safeguarding its
assets, prevention and detection of frauds and
errors, the accuracy and completeness of the
accounting records, and the timely preparation
of reliable financial disclosures.

The Company hasanadequate systemofinternal
control commensurate with its size and nature of
business. These systems provide a reasonable
assurance in respect of providing financial and
operational information, safeguarding assets
of the Company, adhering to the management
policies besides ensuring compliance.

Human Resource Management
and Related Disclosures

Prevention of Sexual Harassment
(“POSH”) at Workplace

The Prevention of Sexual Harassment at
Workplace (“POSH Policy”) has been formed
under the provisions of the Sexual Harassment
of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013 (“POSH Act”), to
prohibit, prevent or deter the commission of
acts of sexual harassment at workplace and
to provide the procedure for the redressal of
complaints pertaining to sexual harassment.
The Company has also constituted an Internal
Complaints Committee (“ICC”) as per the
requirements under the POSH Act. All the
existing employees and any new joiner
undergoes a mandatory training on POSH every
financial year.

The ICC ensures that all cases reported are
resolved in a timely manner, in accordance with
the POSH Act. We also conduct awareness
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programs for employees on the POSH Policy.
The Company organizes several virtual
seminars on POSH to ensure awareness and
training in accordance to the guidelines laid in
the POSH Policy.

The POSH Policy is available on the website
of the Company at https://ir.paytm.com/
policies-and-quidelines

A detailed disclosure on POSH has been
provided in the Corporate Governance Report,
which forms part of the Annual Report.

During FY 2023-24, no complaint
received. 1 complaint pending for closure
from the previous year 2022-23 (which was
reported in March 2023) was resolved & closed
during FY 2023-24.

was

Particulars of Employees

The statement containing disclosure of
remuneration under Section 197(12) of the
Act read with Rule 5(1) of the Companies
(Appointment and Remuneration of Managerial
Personnel) Rules, 2014, as amended, is given in
Annexure IV forming a part of this report.

Further, the information as per Rule 5(2)
and Rule 5(3) of the above-mentioned Rules
pertaining to the names of top ten employees
and other particulars of employees is provided
in a separate annexure. However, as per the
provisions of Section 136(1) of the Act and the
rules thereunder, the Annual Report and the
financial statements, excluding the aforesaid
annexure, are being sent to the Members, and
other persons entitled thereto. Any Member
interested in obtaining a copy of the same may
write to the Company Secretary and Compliance
Officer at compliance.officer@paytm.com.
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Risk Management

The Company has a robust Risk Management
Framework to identify and evaluate business
risks and opportunities. This framework
includes appropriate policies and procedures
that seek 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 risk scorecards
and risk dashboards which help in identifying
risks trend, exposure and potential impact
analysis at a Company level and for business
segments. The Company has identified various
risks and also has mitigation / monitoring plans
for each risk identified. The Risk Assessment
and Management Policy is available on the
website of the Company at https://ir.paytm.
com/policies-and-quidelines.

The Company’s insurable assets like server,
computer equipments, office equipments,
furniture & fixtures etc. have been adequately
insured against major risks. The Company
has also taken Directors’ & Officers’ Liability
Insurance Policy to protect the Company,
Directors and Officers from unexpected
exigencies. The Risk Management Committee of
the Board has been constituted to periodically
review the Risk Management framework and
approve the necessary changes required therein.

Vigil Mechanism/ Whistle Blower
Mechanism Policy

The Company has adopted a Vigil Mechanism/
Whistle Blower Mechanism Policy (“Policy”) with
protective clauses for the whistle blowers. The
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Policy provides adequate safeguards against
victimization of whistle blowers and provides
direct access to the Chairman of the Audit
Committee, in exceptional circumstances.

The Policy provides for a mechanism to
report concerns about unethical behavior,
actual or suspected fraud, instances of leak
of Unpublished Price Sensitive Information
or violations of your Company’s Code of
Conduct. The detailed disclosure is given in the
Corporate Governance Report, which forms part
of the Annual Report.

The Policy is available on the website of
the Company at https://ir.paytm.com/
policies-and-guidelines.

Foreign Exchange Earnings and
Outgo

The Foreign Exchange earnings and outgo
during FY 2023-24, is as follows:

(Amounts in ¥ Million)

Particulars FY 2022-23
Foreign Exchange 534.82 308.98
Earnings

Foreign Exchange Outgo

Opex: 1,867.36 2,786.63
Capex: 204.46 1,264.30
Total 2,071.82 4,050.93

Auditors and Auditor’s Report
Statutory Auditors

M/s S.R. Batliboi & Associates LLP, Chartered
Accountants (Firm Registration no. 101049W/
E300004), were appointed as the Statutory
Auditors of the Company at the AGM held
on September 12, 2023, for a term of 5 (five)
consecutive years from the conclusion of 23 AGM
till the conclusion of 28" AGM of the Company.
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The Report given by the Statutory Auditors
on the standalone financial statements of
the Company and the consolidated financial
statements of the Company for the financial
year ended March 31, 2024, forms part of the
Annual Report. There has been no qualification,
reservation, adverse remarks or disclaimer
given by the Statutory Auditors in their Report
which calls for any explanation.

Secretarial Auditors

M/s Pl & Associates, Practicing Company
Secretaries (Firm Registration No.:
P2014UP035400), carried out the Secretarial
Audit for FY 2023-24 in compliance with the
Act, rules made thereunder, and the SEBI
Listing Regulations, as Secretarial Auditors of
the Company for FY 2023-24. The Secretarial
Auditors’ Report is enclosed as Annexure V
to this report.

In compliance with Regulation 24A of the SEBI
Listing Regulations, the Secretarial Audit Report
of PPSL, a material subsidiary of the Company
for FY 2023-24 issued by M/s. Pl & Associates,
Practicing Company Secretaries is enclosed as
Annexure VI to this report.

The Secretarial Audit Report of the Company
and its unlisted material subsidiary does not
contain any qualification, reservation, adverse
remark or disclaimer.

Conservation of Energy and
Technology Absorption

Energy Conservation:

The Company’s operations are not energy
intensive. However, the Company has
implemented various energy conservation
measures, such as adopting good practices in
all major offices for energy conservation like
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the use of LED lights, ban on one-time use
plastic, energy-efficient appliances, sensor-
based water faucets and sensor-based lighting
systems in toilets.

The corporate office building of the Company
is an Indian Green Building Council Platinum
certified building and is primarily focused on
developing sustainable sites, increased water
and energy efficiency, reduced waste and
emissions, use of eco-friendly building materials,
and improving indoor environmental quality
more efficiently than conventional designs like
energy-efficient windows, LED lighting, energy-
efficient appliances, geothermal heat pumps,
and energy efficient insulation.

Further, in most of our facilities, VRV/VRF air-
conditioned systems are installed that are
second generation energy efficient products.
We have also installed VAV controllers in all
meeting rooms & floors to maintain the required
cooling as per floor occupancy, which ultimately
reduces the overall load of the air handling
unit and chiller. Heat resistant facade glasses
have been installed all across the building that
restricts the heat & maintains the temperature on
the floor, which also facilitates the natural light
throughout the day. All electrical appliances that
we are sourcing for the office are 5* (star) rated
for higher energy efficiency. We have a BMS
(Building Management System) for controlling
and monitoring energy conservation.

The other conservation measures undertaken by
the Company during FY 2023-24 are mentioned
in the Business Responsibility and Sustainability
Report, which forms part of the Annual Report.

Update on Technology Absorption

We expanded our hugely successful Paytm
Soundbox and have invested heavily in our
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Made-in-India loT devices. This year, we
launched Pocket Soundbox, Music Soundbox
and Card Soundbox enabled with 4G technology,
completely designed and made in India to benefit
and cater every segment of the merchants.

Our latest innovation Card Soundbox has
become India’s first Soundbox with card
payments, which will empower merchants
to accept both mobile and card payments
across all Visa, Mastercard, Amex and RuPay
networks. It accepts payments with a simple ‘Tap
& Pay’ and by scanning the QR. It is expanding
payment acceptance for merchants by combining
Soundbox with NFC or contactless debit and
credit card payments with mobile payments.

This year, we prioritized technology development
to enhance our development processes and
deliver exceptional customer experiences.
We integrated Generative Al tools like
CoPilot to empower our developers. This
resulted in increased productivity and faster
development cycles.

In a continuous effort to revolutionise the mobile
payment landscape by building in India and for
India, some of the other major innovations by us
in the year 2023 include Paytm Al Router, bond
investing on Paytm Money, Split-bill feature, and
pin favourite contact feature. Our R&D design
and software capabilities are amongst the best
in the world. We are constantly building various
GenAl and big data features that enhance
payment trust when consumers or merchants
use Paytm. Acknowledging the importance of
GenAl in today’s era, we are taking steps to
leverage its full benefit.

The details of our expenses linked to
strengthening and expanding our technology
platform are provided in the notes of our
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standalone financial statements, which form a
part of the Annual Report.

The other details of our technology-led
innovation are mentioned in the Management
Discussion and Analysis Report, which forms
part of the Annual Report.

The details on benefits and savings from our
technology are mentioned in the Business
Responsibility and Sustainability Report, which
forms part of the Annual Report.

Awards and Recognitions

During FY 2023-24, the Company received
multiple awards and recognition. Details in
respect of such awards and recognition received
by the Company are available on the website of
the Company at https://ir.paytm.com/awards.

Secretarial Standards

The Company complies with all applicable
secretarial standards issued by the Institute
of Company Secretaries of India in terms of
Section 118(10) of the Act.

Other Statutory Disclosures

No disclosure or reporting is made with respect
to the following items, as there were no
transactions during FY 2023-24:

e The issue of equity shares with differential
rights as to dividend, voting or otherwise;

e Issue of equity shares (including sweat
equity shares) to employees of the Company
under any scheme except Employees’ Stock
Options Schemes referred to in this Report;

e Interms of the provisions of Section 73 of the
Act read with the relevant Rules of the Act, the
Company had no opening or closing balances
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and also has not accepted any deposits during
the financial year under review and as such, no
amount of principal or interest was outstanding
as on March 31, 2024;

e No fraud under Section 143 (12) of the
Act has been reported by the Auditors
to the Audit Committee or the Board or
Central Government;

e« The Company does not have any scheme or
provision of money for the purchase of its
own shares by employees or by trustees for
the benefits of employees;

e There was no
nature of business;

change in the

e There were no material changes and
commitments affecting financial position
of the Company between the end of the
financial year and the date of this report;

e There is no proceeding pending under the
Insolvency and Bankruptcy Code, 2016;

e There was no instance of one-time settlement
with any Bank or Financial Institution;

o Executive Directors of the Company
have not received any remuneration or

commission from any of its subsidiaries;

e There was no revision in the

financial statements;

e There are no significant or material orders
were passed by the regulators or courts
or tribunals which impact the going

Date: June 17, 2024
Place: Noida
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concern status of the Company and its
operations in future;

e« TheCompanyisnotrequiredtomaintain cost
records under Section 148 of the Act; and

o The Company has not made any downstream
investments during the year under review
and a certificate from the Statutory
Auditors has been obtained in this regard;

e There was no instance wherein the
Company failed to implement any corporate
action within the statutory time limit; and

e The Company has not made any political
party contribution under Section
182 of the Act.

Cautionary Statement

Statements in this Report describing the
Company’s  objectives, expectations or
predictions may be forward-looking within
the meaning of applicable securities laws and
regulations. Actual results may differ materially
from those expressed in the statement(s).

Acknowledgement

The Board is grateful for the continued support
provided by our valued customers, investors,
government, regulatory authorities and
other stakeholders. The Board appreciates
the hard work and exemplary dedication of
the employees of our Company for showing
remarkable teamwork during FY 2023-24.

For and on behalf of the Board
One 97 Communications Limited
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Chairman, Managing Director and Chief Executive Officer
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FORM NO. AOC 2
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(Pursuant to clause (h) of sub-section (3) of Section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for disclosure of particulars
of contracts / arrangements
entered into by the Company with
related parties referred to in sub-
section (1) of Section 188 of the
Companies Act, 2013 including
certain arm’s length transactions
under third proviso thereto.

1.

40

Details of contracts or arrangements
or transactions not at arm’s length
basis

All arrangements/ transactions entered into
by the Company with its related parties
during the year under review were in the
ordinary course of business and on an
arm’s length basis.

Details of material contracts or
arrangement or transactions at
arm's length basis

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

Paytm Payments Bank Limited (“PPBL")
is an associate of the Company. The
Company holds 49% of the paid-up
share capital (directly and through its
subsidiary) of PPBL.

b) Nature of contracts/ arrangements/
transactions

Availing of Services: - Payment Solutions
Services, procurement of FasTags,
purchase/lease of assets/equipment and
other banking and related services.

c)

Rendering of Services: - Payment
Gateway Services, Agent Institution
for Bharat Bill Payment System (BBPS),
Technology Services, Branding/
Intellectual Property, Advertising and
Promotion services, VAS services,
distribution of toll FasTag sale/lease/
exchange of assets/equipment,
reimbursement of expenses including
reimbursement for ESOP Granted to
PPBL Employees, incentive sharing
(for  digital transactions) other
services including providing non-
financial guarantee, in the ordinary
course of business.

Duration of the contracts/arrangements/
transactions

Generally, these are long-term contracts
for a duration ranging from 1to 5 years.

During the vyear under review, the
Company entered into material related
party transactions with PPBL for which
prior approval of the Audit Committee
was obtained and the same was also
approved by the Members of the
Company on March 23, 2023.

Further, the Company has terminated
various agreements with PPBL during
March 2024 and the Company does not
expect to have material related party
transactions with PPBL going forward.
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d)

(if)

(iii)

(iv) Both

Date: June 17, 2024

Salient terms of the contracts or
arrangements or transactions including
the value, if any:

Both the parties shall diligently perform
their duties/obligation under the
contract and provide the services in
timely manner and in accordance with
the terms of the work order/agreement;

Both the parties shall submit invoices
on timely basis for the services
provided to each other in accordance
with the terms of arrangement and
shall promptly pay the same;

Both the parties shall be responsible
for maintaining data confidentiality
and put in place adequate systems to
safeguard data and information; and

parties shall
the requirements of
and regulations.

comply with
local laws

For the value of the transactions refer
to the Related Party Disclosure in the

Place: Noida

(e)

)

Paytm
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financial statements, which forms part
of the Annual Report.

Date(s) of approval by the Board, if any:

The aforesaid transactions, on the
recommendations of the  Audit
Committee, were approved by the
Board on February 03, 2023 and
were subsequently approved by the
Members of the Company through
Postal Ballot on March 23, 2023.

Further, the aforesaid contracts/
arrangements entered into with PPBL
were in the ordinary course of business
and on an arm's length basis.

Amount paid as advances, if any:

For further details of related party
transactions during FY 2023-24, please
refer to note no. 25 of the standalone
financial statements and note no. 26 of
the consolidated financial statements,
which form part of the Annual Report.

For and on behalf of the Board
One 97 Communications Limited

Vijay Shekhar Sharma

Chairman, Managing Director and Chief Executive Officer

DIN: 00466521
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Annexure lll

Annual Report on Corporate Social Responsibility activities for FY 2023-24

1. Brief outline on Corporate Social Responsibility Policy of the
Company

Corporate Social Responsibility (“CSR”) is strongly connected with the principles of sustainability;
an organization should make decisions based not only on financial factors, but also on the
social and environmental consequences.

The Company believes in combining the power of technology to build an inclusive society and
lays a greater emphasis on the growth as well as social welfare of the communities in which
we live and work.

The Company invests in various CSR initiatives through Paytm Foundation, a philanthropic arm
of the Company with the aim to create opportunities for the marginalized communities by
facilitating quality education, creating financially inclusive society, promoting a healthy society,
focusing on environment and sustainability and empowering women.

The CSR Policy has been formulated in terms of provisions of Section 135(4) of the Companies
Act, 2013 (“Act”) read with Rule 6 of the Companies (Corporate Social Responsibility Policy)
Rules, 2014, as amended which has been approved by the Board.

As per the CSR Policy, the Company shall undertake CSR initiatives, projects and programmes
as specified in Schedule VIl of the Act as amended, at various work-centers and locations
of the Company.

2. Composition of CSR Committee as on March 31, 2024:

Number of Number of meetings

S. Name of Director Dgsignatio‘n/ Nature of meetings of CSR| of CSR Comrpittee
No. Directorship Committee held | attended during the
during the year year
1. Mr. Gopalasamudram Chairman (Non-Executive 3 3
Srinivasaraghavan Independent Director)
Sundararajan*
2. | Mr. Ravi Chandra Member (Non-Executive 3 3
Adusumalli Non-Independent Director)
3. | Mr. Vijay Shekhar Member (Chairman, 3 3
Sharma* Managing Director and Chief

Executive Officer)

*During FY 2023-24, the following changes occurred in the composition of the CSR Committee w.e.f. October 20, 2023:

Mr. Gopalasamudram Srinivasaraghavan Sundararajan was re-designated as the Chairman of the Committee and
Mr. Vijay Shekhar Sharma, who was earlier appointed as the Chairman of the Committee was re-designated as the
member of the Committee.
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During the period under review, the CSR Committee approved voluntary contribution of up to
INR 10 Crore to Paytm Foundation, to contribute / donate in the areas specified under Sections
135 & 181 of the Act. The said contribution was in accordance with the approval obtained from
the Members of the Company at their Annual General Meeting held on August 19, 2022.

Web-link where Composition of CSR Committee, CSR Policy
and CSR Projects approved by the Board are disclosed on the
website of the company:

The details of composition of the CSR Committee, CSR Policy and CSR Projects are available
on the website of the Company at https://ir.paytm.com/csr.

Details of Impact assessment of CSR projects carried out in
pursuance of sub-rule (3) of rule 8 of the Companies (Corporate
Social Responsibility Policy) Rules, 2014, if applicable (attach the
report):

Not Applicable

Details of the amount available for set off in pursuance of sub-rule
(3) of rule 7 of the Companies (Corporate Social Responsibility
Policy) Rules, 2014 and amount required for set off for the financial
year, if any:

Amount Available for set-off Amount required to be set-off
Financial Year from preceding financial years for the financial year, if any
(in3) (in%)

NIL

S.
No.

. Average net profit of the company as per Section 135(5):

Not Applicable (since the average net profit of the last three financial years is Negative).
(a) Two percent of average net profit of the company as per Section 135(5): NIL

(b) Surplus arising out of the CSR projects or programmes or activities of the previous
financial years: NIL

(c) Amount required to be set off for the financial year, if any: NIL

(d) Total CSR obligation for the financial year (7a+7b- 7c): NIL
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8. (@) CSR amount spent or unspent for the financial year:

Amount Unspent (in %)

Amount transferred to any fund
specified under Schedule VIl as
per second proviso to section
135(5)

Name of Date of

Amount Date of transfer the Fund Amount . cfer

Total Amount transferred to
Total Amount Spent for Unspent CSR Account as per
the Financial Year (in 3) section 135(6)

Not Applicable*

*Although CSR spending is not mandated for the Company for the financial year 2023-24, the
Company has voluntarily contributed INR 85.77 lakhs to the Paytm Foundation, the philanthropic
arm of the Company. This contributionis intended to support the Corporate Social Responsibility
activities outlined in Schedule VII of the Act, as well as any other charitable activities under
Section 181 of the Act, during this financial year

b) Details of CSR amount spent against ongoing projects for the financial year:

4] (2) (3) (4) (5) (6) (7) (8) (9) (10) (11)

ltem f A t Amount Mode of
em from moun .
. Implementation
the list of Location of the Amount | spent transferred Mode of F_'
Name | activities Local project allocated inthe to Unspent Implemen Through
. area Project CSR Account P Implementing
of the in R forthe | current tation -
. (Yes/ duration . . . for the . Agency
project | Schedule No) project | financial fer Direct CSR
Vi to the . (in?7) | Year | Pro€CaS 1 (ves/No) CSR
Act State | District (in3) per Section Name | registration
135(6) (in?) number

NIL

(c) Details of CSR amount spent against other than ongoing projects for the financial year:

(1 (2) (3) (4) (5) (6) (7) ()]

Mode of Implementation

Item fr(?rr! Fhe.IISt - Locatlo'n ofthe, Amount Mode of ) - Through Implementing
S. Name of the of activities in project. spent for  Implementation A
R area . R gency
No. project Schedule VIl to (Yes/No) the project - Direct CSR reaistrati
the Act State | District | (in INR) (Yes/No). Name LEgIStation
number
NIL

Note - During the year under review, the following projects were undertaken by Paytm Foundation
out of the contribution/ donation made by the Company as given below:
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I. Contribution as per Schedule VIi

) Item from the list of Location ) Implem- Amount
S. |Name of the project e Project ]
- activities in Schedule | of the . enting spent (2
No. & description . duration .
VIl to the Act project Partner in lakhs)
1. |Shikshit Bharat Project - Promoting  education, Uttar 1year Direct 4.31*
The aim of this project including special Pradesh,
is to donate used education and Delhi,
laptops and desktops employment enhancing Jammu &
to underprivileged vocation skills especially Kashmir
students,  especially @among children,

in rural areas, towomen, elderly, and the

bridge the d|g|ta| gap differently abled and
and promote digital livelihood enhancement

education. projects;

2. |Scaler Project - Promoting  education, Karnataka |1 year Scaler 25.00
Our initiative aims tolincluding special Foundation
provide scholarships|education and
to talented/employment enhancing
engineering students vocation skills especially
from underprivileged among children,
backgrounds for 4 women, elderly, and the
years. differently abled and

livelihood enhancement
projects;
Total CSR amount spent 29.31

*Depreciated value of used laptops and desktops

() Contribution other than Schedule Vi

) LAl Project  Implementin Amount
| Name of the project & description of the ) . P 9 spent (% in
No. . duration Partner
project lakhs)
1 Donation to CMRF Orissa - Supported victims of| Orissa Onetime Direct 56.46
the Balasore Train Accident through CMRF Orissa
Total amount spent on charitable activities 56.46

(d) Amount spent in Administrative Overheads: NIL
(e) Amount spent on Impact Assessment, if applicable: NIL

(f) Total amount spent for the Financial Year (8b+8c+8d+8e): NIL
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(g) Excess amount for set off, if any:

S- Particular Amount
No. (ing)
(i) |Two percent of average net profit of the company as per section 135(5) NIL
(ii) | Total amount spent for the Financial Year NIL
(iii) |Excess amount spent for the financial year [(ii)-(i)] NIL
(iv) |Surplus arising out of the CSR projects or programmes or activities of the previous financial years, NIL
if any
(v) |Amount available for set off in succeeding financial years [(iii)-(iv)] NIL

9. (a) Details of Unspent CSR amount for the preceding three financial years:

Amount transferred to Amount
Amount transferred Amount cgs .
. any fund specified under remaining to
. to Unspent CSR spentin the . .
S. |Preceding . Schedule VIl as per section be spentin
. R Account under reporting . .
No. Financial Year. . - . 135(6), if any. succeeding
section 135 (6) (in |Financial Year . .
2) (in?) Name of Amount Date of @ financial years.
the Fund (in%). | transfer (in3)
NIL

(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding
financial year(s):

m (@) (3) (4) (5) (6) (7) (8) (9)
. . Total Cumulative
Financial Amount spent
. amount ., amount spent | Status of
. Name Year in . on the project .
SI. | Project of the which the Project allocated in the reportin at the end the project
No ID. duration  for the P 9 of reporting | Completed

Project | project was Financial Year

commenced project (in (in?). Fmanf:lal Year. @/ Ongoing
3) (in3)
NIL
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10. In case of creation or acquisition of capital asset, furnish the
details relating to the asset so created or acquired through CSR
spent in the financial year (asset-wise details):

(a) Date of creation or acquisition of the capital asset(s): Not Applicable
(b) Amount of CSR spent for creation or acquisition of capital asset: Not Applicable

(c) Details of the entity or public authority or beneficiary under whose name such capital asset
is registered, their address etc.: Not Applicable

(d) Provide details of the capital asset(s) created or acquired (including complete address and
location of the capital asset): Not Applicable

11. Specify the reason(s), if the company has failed to spend two
per cent of the average net profit as per section 135(5):

Not Applicable

For and on behalf of the Board
One 97 Communications Limited

Gopalasamudram Srinivasaraghavan Sundararajan Vijay Shekhar Sharma
Chairman, CSR Committee Chairman, Managing Director and
DIN: 00361030 Chief Executive Officer
Date: June 17, 2024 DIN: 00466521
Place: Chennai Date: June 17, 2024
Place: Noida
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Annexure IV

Statement of Disclosure of Remuneration under Section 197(12) of the Companies
Act, 2013, read with Rule 5(1) of Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014

i. The percentage increase in remuneration of each Director,
Chief Executive Officer, Chief Financial Officer and Company
Secretary during FY 2023-24 and ratio of the remuneration of
each Director to the median remuneration of the employees of
the Company for FY 2023-24 are as under:

LY DR EL Y Rate of remuneration of
. (ARG CELANY each Director to median
Name of Directors : .
I e} remuneration of the
AWl yxLrZ il employees of the Company
Executive Directors
Mr. Vijay Shekhar Sharma, Chairman, Managing -k 91.74
Director and Chief Executive Officer
Mr. Madhur Deora, Executive Director, President and 15.00 102.45
Group Chief Financial Officer
Non-Executive Non-Independent Director
Mr. Ravi Chandra Adusumalli N.A. N.A.
Non-Executive Independent Directors**
Mr. Neeraj Arora 1.06 38.04
Mr. Ashit Ranijit Lilani 1.06 38.04
Mrs. Pallavi Shardul Shroff 1.02 47.59
Mr. Gopalasamudram Srinivasaraghavan NLA *** 47.59
Sundararajan
Key Managerial Personnel other than Executive Directors
Mr. Sunil Kumar Bansal, Company Secretary and N.A. 29.82
Compliance Officer****
Notes:
*There has been no change in the remuneration of Mr. Vijay Shekhar Sharma for FY 2023-24. Perquisites paid during
FY 2023-24 amounts to Rs. 4.51 million (FY 2022-23 Rs. 2.31 million). Perquisites up to 25% of the fixed remuneration
are capped for Mr. Vijay Shekhar Sharma which is in-line with the approvals provided by the Members in the 22" AGM
dated August 19, 2022.
**The % increase in remuneration of Mr. Neeraj Arora, Mr. Ashit Ranjit Lilani and Mrs. Pallavi Shardul Shroff is due to
USD-INR conversion rate.
***Mr. Gopalasamudram Srinivasaraghavan Sundararajan was appointed as a Non-Executive Independent Director
during FY 2022-23 w.e.f. August 29, 2022. Hence, the % increase in the remuneration is not comparable.
**¥*¥*¥Mr. Sunil Kumar Bansal joined the Company w.e.f. June 01, 2023 and was designated as Company Secretary and
Compliance Officer w.e.f. July 21, 2023. Hence, the % increase in the remuneration is not comparable. The above
details for Mr. Sunil Kumar Bansal pertains to the period from June 01, 2023 to March 31, 2024.
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~ Perquisite value of Rs. 3.52 million on exercise of ESOPs by Mr. Madhur Deora during FY 2023-24 has not been
considered while calculating % increase in his remuneration.

#The % increase and ratio of the remuneration to the median remuneration of the employees remuneration for Executive
Directors and Key Managerial Personnel (other than Executive Directors) is computed based on the remuneration
excluding perquisite value of stock options exercised during FY 2023-24, value of gratuity and leave encashment.

ii. The percentage (%) increase in the median remuneration of
the employees in the financial year:

The percentage of the median remuneration of employees in FY 2023-24 has increased by 7.1%.

iii. The number of permanent employees on the rolls of the Company:

There were 28,107 employees (excluding subsidiary Companies employees) on the rolls of the
Company as on March 31, 2024. This number has increased from FY 2022-23 by 8.3%.

iv. Average percentile increase already made in the salaries of
employees other than the managerial personnel in the last
financial year and its comparison with the percentile increase in
the managerial remuneration and justification thereof and point
out if there are any exceptional circumstances for increase in
the managerial remuneration:

The average increase in the remuneration of employees, excluding remuneration of KMPs,
during FY 2023-24 was 14.6%. There has been no increase in the remuneration of Mr. Vijay
Shekhar Sharma from FY 2022-23 remuneration and 15% increase in remuneration of Mr.
Madhur Deora as approved by the Members at the AGM held on September 12, 2023.

However, the remuneration paid to them are within the limits as approved by the Members of
the Company at their Annual General Meeting held on August 19, 2022 and September 12,2023
respectively. Further, noremuneration was paid to Non-Executive Non-Independent Director for
FY 2023-24 and the remuneration paid to Non-Executive Independent Directors for FY 2023-24
is within the overall limits as approved by the Members of the Company.

v. Affirmation that the remuneration is as per the remuneration
policy of the Company:

The remuneration of Directors is as per the policy on Nomination, Remuneration and Board
Diversity Policy of the Company.

For and on behalf of the Board
One 97 Communications Limited

Vijay Shekhar Sharma

Date: June 17, 2024 Chairman, Managing Director and Chief Executive Officer
Place: Noida DIN: 00466521
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FOR THE FINANCIAL YEAR ENDED MARCH 31, 2024

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members

One 97 Communications Limited
First Floor, Devika Tower Nehru Place,
New Delhi- 110019

We have conducted the Secretarial Audit of the
compliance of applicable statutory provisions
and the adherence to good corporate
practices by One 97 Communications Limited
(hereinafter called “the Company” or “OCL").
The Secretarial Audit was conducted in a
manner that provided us a reasonable basis for
evaluating the corporate conducts/statutory
compliances and expressing our opinion
thereon for the financial year ended on March
31, 2024 (“Audit Period”). The Company is in
the business of providing:

a) payment and financial services which

primarily includes payment facilitator
services, facilitation of consumer and
merchant lending to consumers and

merchants, wealth management, etc.

b) Commerce and cloud services which
primarily consists of aggregator for digital
products, ticketing business. providing voice
and messaging platforms to the telecom
operators and enterprise customers and
other businesses, etc.

Limitation of the Auditors

(i) Based on our verification of the Company’s
books, papers, minute books, forms and
returns filed and other records maintained

50

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,
complied with the statutory provisions
listed hereunder; and

(i) Based on the management representation,
confirmation and explanation wherever
required by us, the Company has proper
Board-processes and compliance-
mechanism in place to the extent, in the
manner and subject to the reporting
made hereinafter.

Auditors Responsibility

(i) Our responsibility is to express the opinion
on the compliance with the applicable laws
and maintenance of records based on audit.
We conducted our audit in accordance with
the Guidance Note on Secretarial Audit
(“Guidance Note”) and Auditing Standards
issued by the Institute of Company
Secretaries of India (“ICSI”). The Guidance
Note and Auditing Standards require that
we comply with statutory and regulatory
requirements and also that we plan and
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perform the audit so as to obtain reasonable
assurance about compliance with applicable
laws and maintenance of records.

(i) Due to the inherent limitations of an audit
including internal, financial and operating
controls, there is an unavoidable risk
that some misstatements or material
non-compliances may not be detected,
even though the audit is properly
planned and performed in accordance
with the Standards.

(iii) Our audit involves performing procedures to
obtain audit evidence about the adequacy
of compliance mechanism exist in the
Company to assess any material weakness
and testing and evaluating the design and
operating effectiveness of compliance
mechanism based upon the assessed risk.
The procedures selected depend upon the
auditor’'s judgement, including assessment
of the risk of material non-compliance
whether due to error or fraud.

(iv) We believe that the audit evidence we
have obtained is sufficient and appropriate
to provide a basis for our audit opinion
on the Company’s Board-processes and
compliance-mechanism.

We have examined the books, papers, minute
books, forms and returns filed and other
records maintained by the Company for the
Audit Period, according to the provisions of:

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

(i) The Securities Contracts (Regulation) Act,
1956 ('SCRA) and the rules made thereunder;

Paytm
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(i) 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 and Overseas 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 (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011;

b. The Securities and Exchange Board of
India (Prohibition of Insider Trading)
Regulations, 2015;

c. The Securities and Exchange Board of
India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

d. The Securities and Exchange Board of
India (Share Based Employee Benefits
and Sweat Equity) Regulations, 2021
(“SEBI SBEB Regulations”);

e. The Securities and Exchange Board
of India (Issue and Listing of Non-
Convertible Securities) Regulations,
2021; (Not applicable during
the Audit Period)

f. The Securities and Exchange Board
of India (Registrars to an Issue and
Share Transfer Agents) Regulations,
1993 regarding the Companies Act and
dealing with client; (Not applicable)
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g. The Securities and Exchange Board
of India (Delisting of Equity Shares)
Regulations, 2021; (Not applicable
during the Audit Period)

h. The Securities and Exchange Board
of India (Buy-back of Securities)
Regulations, 2018; (Not applicable
during the Audit Period) and

i. The Securities and Exchange Board
of India (Listing Obligations and
Disclosure Requirements) Regulations,
2015 (hereinafter referred to as
‘Listing Regulations’).

We have also examined compliance with the
applicable clauses of the following:

(i) Secretarial Standards issued by the
ICSI wherein the Company is generally
complying with the standards; and

(ii) The Listing Agreements entered into by the
Company with the Stock Exchange(s) and
Listing Regulations.

During the period under review, the Company
has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, etc.
as mentioned hereinabove.

We further report that:

(i) The Board of Directors of the Company
was duly constituted with proper balance
of Executive Director(s), Non-Executive
Directors and Independent Directors during
the Audit Period. During the Audit Period,
there was no change in the composition of
Board of directors except Mr. Vivek Kumar
Mathur resigned from the post of Alternate
Director to Mr. Ravi Chandra Adusumalli with
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effect from June 30, 2023. We noted that
the composition of the Board of Directors
of the Company was in Compliance of the
Act and Listing Regulations.

(ii) Further, the composition of all statutory
committees was also in compliance with
the Act and Listing Regulations.

(iii) Adequate notice was given to all directors
to schedule the Board Meetings, Statutory
Committee Meetings, agenda and detailed
notes on agenda were sent at least seven
days in advance except few Board Meetings
and Committee Meetings which were held
at shorter notice 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.

(iv) Majority decisions were carried through and
there were no instances where any director
expressed any dissenting views.

We further report that in our opinion, the
Company has, in all material respects, adequate
systems and processes 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
following events occurred in the Company
having major bearing on its affairs:

a. The Reserve Bank of India (“RBI”) vide its
Press Release dated January 31, 2024,
directed Paytm Payments Bank Limited
(“PPBL”) to stop onboarding new customers
with immediate effect.
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b. The Company and PPBL have mutually agreed to discontinue various inter-company agreements.
Also, on March 01, 2024, the Board of the Company approved the amendment in Shareholders
Agreement dated January 31, 2023, amongst the Company, PPBL, Mr. Vijay Shekhar Sharma
and One 97 Communications India Limited, Wholly Owned Subsidiary of the Company.

c. On March 14, 2024 National Payment Corporation of India (“NPCI”) granted its approval to
participate in UPI as a Third-Party Application Provider (“TPAP”) under multibank model.

d. The RBI had earlier directed its material subsidiary i.e. Paytm Payments Services Limited (PPSL),
not to onboard new online merchants and to seek necessary approval for past downward
investment made by the Company to comply with FDI Guidelines. As informed to us, the requisite
application filed by the PPSL on December 14, 2022 with the Government of India under FDI
Guidelines is still pending for disposal as on even date.

e. The Company, during the quarter ended December 31, 2022, received a demand of Rs. 10,815
million the against the show cause notice issued by Uttar Pradesh GST Department against
which the Company has filed a writ petition before the Hon’ble High Court of Allahabad which
stayed the said demand however, the matter is still pending for disposal as on even date.

f. The Company has received a Show Cause Notice (“SCN”) from SEBI related to the 21,000,000
Employee Stock Options granted to Managing Director and CEO of the Company (which is
subject to achievement of specified milestones) regarding compliance with SEBI SBEB
Regulations. The Company has submitted its preliminary response and is in the process of
seeking further information from SEBI in this regard.

For Pl & Associates,
Company Secretaries

Date: May 22, 2024 Nitesh Latwal
Place: New Delhi Partner
ACS No.: 32109

CP No.: 16276

Peer Review No.: 1498/2021
UDIN:A032109F000409607

Disclaimer

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
One 97 Communications Limited

Our Secretarial Audit Report of even date is to be read along with this letter:

(i) 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.

(i) 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 sampling 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.

(iii) We have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company.

(iv) Wherever required, we have obtained the Management Representation about the compliance
of laws, rules and regulation and happening of events etc.

(v) The compliance of the provisions of corporate and other sector specific laws as applicable
on the Company, rules, regulations, standards is the responsibility of management. Our
examination was limited to the verification of procedures on sampling basis.

(vi) 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 Pl & Associates,
Company Secretaries

Date: May 22, 2024 Nitesh Latwal
Place: New Delhi Partner
ACS No.: 32109

CP No.: 16276

Peer Review No.: 1498/2021
UDIN:A032109F000409607
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FOR THE FINANCIAL YEAR ENDED MARCH 31, 2024

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule no. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Paytm Payments Services Limited
(U65990DL2020PLC371251)

We have conducted the secretarial audit of the
compliance of applicable statutory provisions
and the adherence to good corporate
practices by Paytm Payments Services
Limited (hereinafter called “the Company”).
The Secretarial Audit was conducted in a
manner that provided us a reasonable basis for
evaluating the corporate conducts/statutory
compliances and expressing our opinion
thereon for the financial year ended on March
31, 2024 (“Audit Period”). As informed to us,
the Company is in the process of obtaining its
License to operate as a Payment Aggregator
(‘PA’) from the Reserve Bank of India (‘RBI’)
under the Guidelines on Regulation of Payment
Aggregators and Payment Gateways dated
November 17, 2020.

Based on our verification of the Company’s
books, papers, minute books, forms and
returns filed and other records maintained
by the Company, 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, 2024, complied with the statutory
provisions listed hereunder and also that the
Company has proper Board-processes and
compliance-mechanism in place to the extent
and as applicable to the Company, 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 made available to us and maintained
by the Company for the financial year ended on
March 31, 2024 according to the provisions of

law mentioned herein below:

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

(i) 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;
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prescribed under the Securities and
Exchange Board of India Act, 1992
(‘SEBI Act’): -

a. The Securities and Exchange Board of
India (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011;
(Not Applicable)

b. The Securities and Exchange Board of
India (Prohibition of Insider Trading)
Regulations, 2015; (Not Applicable)

c. The Securities and Exchange Board of
India (Issue of Capital and Disclosure
Requirements)  Regulations, 2018;
(Not Applicable)

d. The Securities and Exchange Board of
India (Share Based Employee Benefits
and Sweat Equity) Regulations, 2021;
(Not Applicable)

e. The Securities and Exchange
Board of India (Issue and Listing of
Securitised Debt Instruments and
Securities Reciepts) Regulations, 2008;
(Not Applicable)

f. The Securities and Exchange Board of
India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993;
regarding the Companies Act and
dealing with client; (Not Applicable)

g. The Securities and Exchange Board
of India (Delisting of Equity Shares)
Regulations, 2021; (Not Applicable)

h. The Securities and Exchange Board
of India (Buy - back of Securities)
Regulations, 2018; (Not Applicable)
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The Securities and Exchange Board
of India (Listing Obligations and
Disclosure Requirements) Regulations,
2015 (Not Applicable)

Based upon the Management
Representation for system and mechanism
framed by the Company for compliances
under general laws (including Labour Laws,
Tax Laws, etc) and wherever required
from the Company, 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 the
following pertinent laws, rules, regulations
and guidelines as specifically applicable
to the Company: -

The Payment and Settlement Systems
Act, 2007 read with Payments and
Settlement Systems Regulations, 2008
(‘PSS Act, 2007’);

ii. Guidelines on Regulation of Payment
Aggregators and Payment Gateways
(‘PA/PG Guidelines’) as updated
thereunder; and

iii. Directions for Opening and Operation
of Accounts and Settlement of
Payments for Electronic Payment
Transactions Involving Intermediaries
(‘Intermediaries Directions’) vide RBl’s
Notification dated November 24, 2009.

iv. Reserve Bank of India (Know Your
Customer (KYC)) Directions, 2016
to the extent it relates to Payment
Aggregator/ Payment Gateway.
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We further report basis upon the
explanation provided by the management
that the Company has been complying
with the abovementioned Act, Guidelines
and Directions to the extend it is applicable
and post receipt of license from RBI,
the Company will duly comply with the
foregoing Act, Guidelines and Directions.

We have also examined compliance with
the applicable clauses of the following:

(i) Secretarial Standards issued by the
Institute of Company Secretaries of
India with respect to board and general
meetings and the Company is generally
in compliance with the standards.

(i) The Listing Agreements entered
into by the Company with the
Stock Exchange(s), if applicable;
(Not Applicable)

During the Audit Period, the Company has
complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards
etc. read with matters of emphasis
provided hereinbelow.

We further report that:

. Ason even date, the Board of Directors
of the Company is duly constituted
with proper balance of Executive
Directors and Non-Executive Directors.
The changes in the composition of
the Board of Directors that took place
during the Audit Period were carried
out in compliance with the provisions
of the Companies Act, 2013. The
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following changes took place during
the Audit Period:

(a) Mr. Vivek Kumar Mathur has
resigned from the office of Director
w.e.f. August 03, 2023.

II. Adequate notice was given to all
Directors to schedule the Board
Meetings, agenda and detailed notes
on agenda were sent at least seven
days in advance for meetings other
than those held at shorter notice, 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.

Ill. Majority decisions were carried
through and there were no instances
where any director expressed any
dissenting views.

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 following events occurred which
had a bearing on the Company’s affairs
in pursuance of the above referred laws,
rules, regulations and guidelines:

1) Asinformedtous,the Company hasfiled
the required application on December
14, 2022 with the Government of India
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for past downward investment from the Parent Company, One 97 Communications Limited,
into the Company in order to comply with the Press Note 3/ 2020 (‘PN-3’) prescribed under
FDI guidelines and the application is under process.

In response to the application made by the Company to the RBI for authorization to continue
with the online Payment Aggregation business under Payment Systems under PSS Act,
2007 on March 09, 2023, the RBI on March 23, 2023 had made following directions:

(a) In case, the request of Company is approved by the Government of India, then the
Company may submit application seeking authorisation to operate as a PA, within
fifteen days thereof.

(b) However, if any adverse decision is taken by Government of India regarding the
Company’s request, then same shall be informed to RBl immediately.

(c) Further, the Company was advised that previous restrictions imposed vide RBI
letter dated November 25, 2022 on new merchant onboarding shall continue, until
advised otherwise.

For Pl & Associates,
Company Secretaries

Date: May 10, 2024 Partner
Place: New Delhi Ankit Singhi
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“Annexure A”

To,
The Members,
Paytm Payments Services 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. Wherever required, we have obtained the Compliance Certificate/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 Pl & Associates,
Company Secretaries

Date: May 10, 2024 Partner
Place: New Delhi Ankit Singhi
FCS No.: F11685

C P No: 16274

Peer Review No.: 1498/2021
UDIN: FO11685F000340167
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Corporate Governance Report

The report on Corporate Governance is prepared pursuant to Regulation 34 read with Schedule V
of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)

Regulations, 2015 (“SEBI Listing Regulations”).

This report is divided into following sections:

—— N
COMPANY'’S BOARD OF BOARD GENERAL BODY
PHILOSOPHY DIRECTORS COMMITTEES MEETINGS

ON CORPORATE
GOVERNANCE
CODES, MEANS OF GENERAL OTHER
POLICIES AND COMMUNICATION SHAREHOLDER DISCLOSURES
FRAMEWORKS INFORMATION

-

e

A. COMPANY’'S PHILOSOPHY
ON CORPORATE GOVERNANCE

One 97 Communications Limited (“Company”)
believes that effective Corporate Governance
is a key component to enhance and maintain
stakeholders’ value. The Company has adopted
sound management practices and adheres to
the applicable regulatory and legal framework.

The principles of Corporate Governance are
based on transparency, accountability, business
ethics which focuses on the sustainable success
of the Company. The Company understands
that a strong and transparent disclosure regime
is pivotal to shareholders’ ability to exercise
their rights on an informed basis. The Company
constantly endeavors to promote mutual trust
and co-operation with all its stakeholders
by practicing requisite levels of disclosure
and transparency, as per applicable laws and
its policy(ies).
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The Company is committed to follow the highest
level of Corporate Governance practices
across all functions. It is in compliance with
the requirements stipulated under Regulation
17 to 27 read with Schedule V and sub-
regulation (2) of Regulation 46 of the SEBI
Listing Regulations, as applicable, with regard
to Corporate Governance.

B. BOARD OF DIRECTORS

The Company is a professionally managed
company functioning under the overall
supervision of its Board of Directors (“Board”).
The Board has the ultimate responsibility for
the management, general affairs, direction,
performance and long-term success of the
Company’s business. The functions of the Board
are supported by the Managing Director and
Chief Executive Officer, Executive Director, Key
Managerial Personnel and Senior Management
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Personnel for discharging its fiduciary duties.
The Board provides strategic guidance &
oversees how the Executive Management
serves and protects the long-term interest of all
the stakeholders of your Company. The Board
strives to achieve compliance with all relevant
laws, regulations, governance practices, and
secretarial, accounting & auditing standards. It
identifies key risk areas and key performance
indicators of business of your Company and
constantly monitors the same.

The Board has established various Committees
to discharge its responsibilities in an effective
manner in compliance with applicable laws as
mentioned in this report.

The Board of the Company consists of eminent
individuals of diverse backgrounds with skills,
experience, and expertise in the areas like
technology, strategic planning, finance etc.
The composition and strength of the Board
is reviewed from time to time to ensure that
it remains aligned with the statutory as well
as the business requirements. Brief profile of
Directors of the Company is available on the
website of the Company at https://ir.paytm.
com/directors-and-committees.

Board Composition

The Board comprises highly experienced
persons, with an appropriate mix of Executive
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Directors, Non-Executive Non-Independent
Director, Non-Executive Independent Directors
including an Independent Woman Director. The
composition of the Board is in conformity with
the Companies Act, 2013 (“Act”) and the SEBI
Listing Regulations.

As on March 31, 2024, the Board comprises
of seven (7) Directors, out of which four (4)
are Non-Executive Independent Directors
(“ID") including a Woman Director, two (2)
are Executive Directors and one (1) is Non-
Executive Non-Independent Director.

4 Board Composition as on A
March 31,2024
28.57%
5714%
14.29%

I Non-Executive Independent Directors

I Non-Executive Non-Independent Director

Executive Directors

- /
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Board Composition Analysis as on March 31, 2024

Independence Diversity (Gender) Diversity (Nationality)
(in %) (in %) 85.71 (in %)
5714 5714
42.86 42.86
14.29
Independent Non- Women Men Indian Foreign
Directors Independent
Directors

The following table illustrates the composition of the Board, their attendance at the last Annual
General Meeting ("AGM”), names of other listed entities in which directorship is held, Committee
Membership(s) or Chairpersonship(s) in other companies, their shareholding in the Company as at
March 31, 2024:

Name of other Committees
\ - Whether Ilzted entlty(s) NfumII:er IV!embership!
CLID GG Designation attended here personis of other Chairpersonships?
Director* and DIN Director along | Direct-
last AGM | . . .
with category of orships’ Chair- Member
Directorships'’ person

Mr. Vijay Shekhar Executive Director Yes NIL 2 NIL NIL
Sharma? (Chairman, Managing
DIN: 00466521 Director and Chief

Executive Officer)
Mr. Ravi Chandra Non-Executive Non- No NIL NIL NIL NIL
Adusumalli4 Independent Director
DIN: 00253613
Mr. Neeraj Arora®®  |Non-Executive Yes NIL NIL NIL NIL
DIN: 07221836 Independent Director
Mr. Madhur Deora® |Executive Director, Yes NIL 3 1 NIL
DIN: 07720350 President and Group

Chief Financial Officer
Mr. Ashit Ranjit Lilani Non-Executive Yes NIL NIL NIL NIL
DIN: 00766821 Independent Director
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Name of other Committees
listed entity(s) Number  Membership/

Name of the BT where person is of other Chai hips?
; Designation attended . . SRCISONSLRS
Director* and DIN Director along | Direct-
last AGM . il :
with category of orships’ Chair- Member
Directorships’ person
Mrs. Pallavi Shardul |Non-Executive Yes e Asian Paints 6 1 5
Shroff® Independent Director Limited - ID
Limited - ID
« Interglobe
Aviation
Limited - ID
e PVR INOX
Limited - ID
« Juniper Hotels
Limited - ID
Mr. Gopalasamudram Non-Executive Yes NIL 3 3 NIL
Srinivasaraghavan  |Independent Director
Sundararajan

DIN: 00361030

*In alphabetical order, by last name, except Chairman

Notes:

1. Thedirectorships, held by Directors, as mentioned above, do not include the directorships held in private companies,
deemed public companies, foreign body corporates and Section 8 companies.

2. The Chairpersonship and Membership of Audit Committee and Stakeholders Relationship Committee of public

companies (excluding the Company) have been considered. The details of Committee Memberships provided above

do not include Chairpersonship of Committees as the same has been provided separately.

3.  AsonMarch 31,2024, apart fromthe following Directors, no other Director of the Company holds sharesin the Company:

e Mr. Vijay Shekhar Sharma, Chairman, Managing Director and Chief Executive Officer holds 57,845,053
(9.10%) equity shares of the Company. He also holds beneficial interest in 65,335,101 (10.28%) equity
shares of the Company held by Resilient Asset Management B.V., an overseas entity 100% owned by him;

e Mr. Madhur Deora, Executive Director, President and Group Chief Financial Officer holds 688,394 (0.11%)
equity shares of the Company;

e Mr. Neeraj Arora, Non-Executive Independent Director holds 75,000 (0.01%) equity shares of the
Company. He also holds 197,180 (0.03%) equity shares of the Company, as a trustee of ‘The Neeraj Arora
Revocable Trust:.

Further, there are no convertible instruments issued by the Company (except ESOPs as per the details mentioned

in this report).

4.  Mr. Vivek Kumar Mathur (DIN: 03581311), Alternate Director to Mr. Ravi Chandra Adusumalli tendered his resignation
w.e.f. June 30, 2023 as there was no requirement for an Alternate Director to Mr. Ravi Chandra Adusumalli.

5. Mr. Neeraj Arora (DIN: 07221836), Non-Executive Independent Director of the Company tendered his resignation
w.e.f. June 17, 2024 on account of pre-occupation and other personal commitments. He has also confirmed that there
are no material reasons for his resignation other than those mentioned.
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Mrs. Pallavi Shardul Shroff (DIN: 00013580) resigned from Asian Paints Limited w.e.f. March 31, 2024.

Mr. Rajeev Krishnamuralilal Agarwal (DIN: 07984221) has been appointed as a Non-Executive Independent Director
of the Company w.e.f. June 17, 2024 for a term of five (5) consecutive years, subject to the approval of the Members
of the Company.

8. None of the Directors are related inter-se and are independent to each other.

Board Meetings and Attendance

During FY 2023-24, the Board met nine (9) times with necessary quorum being present at all
meetings. The intervening gap between any two consecutive Board meetings was within the
period prescribed under the provisions of Section 173 of the Act and Regulation 17 of the SEBI
Listing Regulations. During the year, the Board also transacted some of the businesses by passing
resolutions through circulation in order to meet urgent requirements in accordance with applicable
provisions of the Act.

The details of the Board meetings held during FY 2023-24 and attendance of Directors at these
meetings are given below:

Mr Mrs Mr. A
S. | Date of Board Mr. Vijay | Mr.Ravi Mr. . Mr. Ashit | Pallavi | Gopalasa- Directors
. Shekhar | Chandra Neeraj | Madhur . present
No. meeting . Ranjit  Shardul | mudram S.
Sharma | Adusumalli| Arora Deora o . (Board
Lilani Shroff | Sundararajan
Strength)
1. |May 5, 2023 Yes Yes Leave of Yes Yes | Leave of Yes 5(7)
absence absence

July 21, 2023 Yes Yes Yes Yes Yes Yes Yes 7(7)
October 20, Yes Yes Leave of Yes Yes Leave of Yes 5(7)
2023 absence absence

4. | October 31, Yes Yes Yes Yes Yes | Leave of Yes 6(7)
2023 absence

5. | January 19, Yes Yes Yes Yes Yes Yes Yes 7(7)
2024

6. February 24, Yes Yes Yes Yes Yes Leave of Yes 6(7)
2024 absence

7. February 29, Yes Yes Yes Yes Leave of Yes Yes 6(7)
2024 absence

8. March 16, Yes Yes Yes Yes Yes Yes Yes 7(7)
2024

9. | March 27, Yes Yes Yes Yes Yes Yes Yes 7(7)
2024

Number of 9(9) 9(9) 7(9) 9(9) 8(9) 5(9) 9(9)

meetings attended
(total held during
tenure)

% of attendance | 100.00 100.00 | 77.78 | 100.00 88.89 @ 55.56 100.00
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Key Board Skills, Expertise and Competencies

The Board of the Company represents, inter-alia, the following core skills, expertise and competencies:

Area Particulars

Business and |Knowledge, experience, or meaningful exposure of the business environment,
Management | economic conditions, cultures across various geographical markets, industry verticals,
and regulatory jurisdictions, and a broad perspective on market opportunities.

Corporate Experience in designing, finalizing and implementing good corporate governance

Governance practices, reviewing compliance and governance practices for a sustainable growth
of the company, supporting a strong Board base and management accountability,
transparency, and protection of shareholders interests.

Technology Understanding the use of digital/ information technology, ability to anticipate
and digital technological driven changes and disruption impacting business and appreciation of
expertise the need of cyber security and controls across the organisation.

Finance Knowledge and skills in accounting, finance, treasury management, oversight for risk

management and internal controls, understanding of capital allocation, funding and
financial reporting processes.

Marketing Ability to lead the strategies to grow market share, build brand awareness and
equity, enhance brand reputation, and to leverage consumer insights for business
benefits. Ability and experience to leverage the innovation in products and categories
in consumer space for growth and profitability and understanding of Research and
Development activities.

Mr.

Mr. Vijay | Mr. Ravi Mr. Mr. Ashit Mrs. Pallavi
Gopalasamudram

Skills Shekhar Chandra Mr. Neeraj Madhur | Ranjit Shardul

Sharma Adusumalli G Deora Lilani Shroff Srlnlvasaragl.\avan
Sundararajan

Business and
Management \ 4 \ \ \ \ \
Corporate
Governance 4 \ 4 4 4 4 \
Technology
and digital v v v v v v v
expertise
Finance v v v 4 v v v
Marketing v v v v v v v
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Information flow to the Board
Members

The Board meets at regular intervals to discuss
and decide on business strategies/ policies
and review the financial performance of the
Company. The schedule of the Board and
Committee meetings are finalized in advance
in consultation with the Board members and
communicated to them in advance. Additional
meetings are also called, when necessary, to
consider the urgent business matters.

The detailed agenda along with the relevant
notes and other material information are sent
in advance, individually to each Director and
in exceptional cases, placed at the meeting of
the Board in accordance with the applicable
laws. This ensures timely and informed
decisions by the Board.

The Company’s quarterly and annual financial
results/ statements are first presented to the
Audit Committee and subsequently placed
before the Board for its approval.

In addition to above, various matters such as
appointment of Directors and Key Managerial
Personnel, details of investor grievances,
important managerial decisions, material
developments and legal/ statutory matters
are presented to the respective Committee(s)
and placed for noting / approval of the Board
subsequently upon recommendation by the
respective Committee(s).

Senior Management Personnel and functional
heads of various businesses are invited to
provide additional insights and clarifications
on the items being discussed at the Board or
Committee meetings.
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Post meeting follow-up system

The important decisions taken at the Board and
Committee meetings are tracked till their closure
and an ‘action taken report’ is placed before
each Board and Committee meeting for noting.

Information available to the
Board

The Board has complete and unfettered access
to all relevant information within the Company.
Information is provided to the Board Members
on a continuous basis for their review, inputs and
approval. This information inter-alia includes:

e« Annual operating plans, capital budgets
and updates thereon;

o Regular business updates;

e Quarterly/ annual standalone and
consolidated financial results/ financial
statements of the Company and its
operating divisions or business segments;

e Minutes of meetings of the Board and
its Committees, resolutions passed by
circulation, and Board minutes of the
unlisted subsidiary companies;

« Information on recruitment/remuneration of
Senior Management Personnel;

o Materially important show cause, demand,
prosecution notices and penalty notices, if any.

o Details of any acquisition, joint venture or
collaboration agreement;

e Quarterly treasury reports;

e Quarterly compliance certificate with
the ‘Exceptions Reports and Material
Litigations, which includes non-compliance
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of any regulatory, statutory nature or the
SEBI Listing Regulations;

o Review of vigil/ whistle blower mechanism
and framework on Prevention of Sexual
Harassment of Women at Workplace;

o Disclosures received from Directors;

o Proposals requiring strategic guidance and
approval of the Board;

o Related party transactions;

o Update on Corporate Social Responsibility
activities, if any; and

Company Secretary

The Company Secretary plays a key role in
ensuring that the Board (including committees
thereof) procedures are followed and regularly
reviewed. The Company Secretary ensures that
all relevant information, details and documents
are made available to the Directors and Senior
Management for effective decision-making
at the meetings.

The Company Secretary is primarily responsible
to assist and advise the Board in the conduct of
affairs of the Company, to ensure compliance
with applicable statutory requirements.

The Company Secretary also interfaces
between the management, Members
and regulatory/ statutory authorities for
governance matters.

Independent Directors

The Independent Directors are the Board
members who meet the definition and criteria
of ‘independence’ as set out in Section 149(6)
of the Act read with rules made thereunder,
Regulation 16 of the SEBI Listing Regulations,
and other applicable laws. As on March 31,
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2024, the Board is comprised of four (4)
Non-Executive Independent Directors.

In the opinion of the Board and based on
the declarations received, all the Non-
Executive Independent Directors fulfill the
criteria provided under Section 149(6) of
the Act and Regulation 16(1)(b) of the SEBI
Listing Regulations, and are independent of
the management. They have also confirmed
that they have enrolled themselves in the
Independent Directors’ Data Bank maintained
by the Indian Institute of Corporate Affairs.

Further, in terms of Regulation 25(8) of the SEBI
Listing Regulations, they have also confirmed
that they are not aware of any circumstance
or situation which exists or may be reasonably
anticipated that could impair or impact their
ability to discharge their duties.

Meeting of Non-Executive Independent
Directors

During FY 2023-2024, the Non-Executive
Independent Directors of the Company met on
March 27, 2024, without the presence of other
members of the Board and management, in
accordance with the provisions of the Act read
with rules and Schedule IV thereto and the SEBI
Listing Regulations.

The Non-Executive Independent Directors,
inter-alia, reviewed the performance of Non-
Independent Directors, Board as a whole
and Chairman of the Company, taking into
account the views of Executive Directors and
Non-Executive Directors. They also assessed
the quality, quantity and timeliness of flow
of information between the management
and the Board that is necessary for them
to effectively and reasonably perform their
duties. The suggestions made by Non-
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Executive  Independent
accepted by the Board.

Directors, were

Familiarisation Programmes for

Non-Executive Independent
Directors
The familiarisation  programmes include

periodic presentations made at the Board
and Committee meetings on business and
performance updates, business strategy,
nature of the industry in which the Company
operates, business model, regulatory updates
and risk involved and such other matters as
deemed necessary.

The details of familiarisation programmes
imparted to Non-Executive Independent
Directors are available on the website
of the Company at htips://ir.paytm.com/
policies-and-guidelines.

Succession Planning

The Company believes that a sound succession
plan for the senior leadership is very
important for creating a robust future for the
Company. The Company has a mechanism for
succession planning which focuses on orderly
succession of Directors and other Senior
Management Personnel.

The Nomination and Remuneration Committee
implements this mechanism in concurrence with
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the Board. It strives to maintain an appropriate
balance of skills and experience within the
organization and the Board in an endeavor to
introduce new perspectives while maintaining
experience and continuity.

Performance Evaluation

In compliance with the provisions of the Act,
the SEBI Listing Regulations and the guidance
note issued by SEBI on board evaluation,
annual performance evaluation of the Board is
undertaken where the Board formally assesses
its own performance with the aim to improve the
effectiveness of the Board and its Committees.

The Nomination and Remuneration Committee,
at its meeting held on January 09, 2024,
deliberated, reviewed and approved the
structured process, format, attributes,
criteria and questionnaires as a whole, for
the performance evaluation of the Board, its
Committees and Individual Directors including
the additional questions for evaluation of
Chairperson, Managing Director and Chief
Executive  Officer, and Non-Executive
Independent Directors, keeping in view the
Board priorities and best practices.

All the Directors participated and completed the
performance evaluation process for FY 2023-
24. The results of evaluation were discussed in
the respective Committee and Board meetings.
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Overview of Evaluation Framework and Evaluation Criteria:

S.
No

1. |Board of Directors |Evaluation by the Board on various criteria such as structure, composition,
quality, diversity, experience, competencies, performance of specific duties
and obligations, quality of decision making, board practices and overall
effectiveness of Board as a whole.

2. | Board Committees |Evaluation by the Board after seeking inputs from the committee members
on the basis of criteria such as committee composition, effectiveness of
committee in terms of well- defined charters & powers and information- flow
with the Board in terms of reporting and due consideration of Committees’
decisions, findings, and recommendations at the Board level.

3. |Individual Directors |Evaluation by the Board on parameters such as understanding of the
company’ business, its market and short, medium and long-term goals, ability
to express disagreement & divergent views and independent judgement,
understanding the need to balance entrepreneurial leadership with need for
effective governance etc. All the directors were subject to peer-evaluation.

4. |Chairman, Evaluation of Chairman, MD & CEO on certain additional parameters such

Managing Director |as leadership development, Board management, developing and delivering
and Chief Executive  the Company's strategy and business plans, evaluation and actualization of
Officer (“Chairman, |domestic and international industry trends and business opportunities etc;.

Category Criteria

MD & CEQ”)

5. | Non-Executive Non-Executive Independent Directors were evaluated by the Board on certain
Independent additional performance indicators including:
Directors « Providing strategic guidance to the Company and help determine

importantpolicieswithaviewtoensuringlong-termviabilityand strength.

o Bringing external expertise and independent judgement that
contributes objectivity in the Board's deliberations, particularly on
issues of strategy, performance and conflict management.

Outcome of the Evaluation process and action plan

The Board expressed satisfaction with its overall effectiveness and performance, and lauded
the Company’s ethical standards and transparency. It was noted that the Board as a whole is
functioning as a highly effective and cohesive body. It was also noted that the Committees are
functioning effectively in accordance with their defined charters/ terms of reference.

The recommendations arising out of the evaluation process were discussed with the Board and
have been implemented.

69




Statutory Reports Pa'.-ITm

Annual Report
Corporate Governance Report 2024

Directors’ remuneration

In terms of the provisions of the Act and the SEBI Listing Regulations, the Board has approved
Nomination, Remuneration and Board Diversity Policy (“Policy”) for Directors, Key Managerial
Personnel and other Senior Management Personnel which includes the criteria of making payments
to Non-Executive Directors. The Company’s remuneration policy is directed towards rewarding
performance based on a periodic review of the achievements.

As required under the Act and the SEBI Listing Regulations, the Nomination and Remuneration
Committee recommends to the Board the payment of remuneration to the Directors, Key Managerial
Personnel, and other Senior Management Personnel.

The Policy is available on the website of the Company at https://ir.paytm.com/policies-and-
quidelines. The Board affirms that the remuneration paid to the Directors is as per terms laid
out in the Policy.

The details of remuneration paid to Directors during FY 2023-24 are given below:
(Amount in F Millions)

Directors Sitting Remuneration?® | Commission | Perquisites Allowances Variable Total
Fees Bonus®

Executive Directors

Mr. Vijay Shekhar - 40.00 - 4.51 - - 44.51

Sharma*®

Mr. Madhur Deora® - 36.55 - - - 5.53 42.08

Non-Executive Non-Independent Directors

Mr. Ravi Chandra - - - - - - -

Adusumalli

Non-Executive Independent Directors

Mr. Neeraj Arora - 16.59 - - - - 16.59

Mr. Ashit Ranjit - 16.59 - - - - 16.59

Lilani

Mrs. Pallavi - 20.75 - - - - 20.75

Shardul Shroff

Mr. - 20.75 - - - - 20.75

Gopalasamudram

Srinivasaraghavan

Sundararajan

Total 151.23 4.51 5.53 161.27

Notes:

1. Asperthe Nomination, Remuneration and Board Diversity policy, the Non-Executive Independent Directors are entitled to
such remuneration as approved by the Board within the overall limits approved by the Members and permissible under
the applicable provisions of the Act. No remuneration was paid to the Non-Executive Non-Independent Directors
for FY 2023-24.

2. The remuneration paid to the Executive Directors includes the Company’s contribution to the Provident Fund, if any,
liability for gratuity and leave encashment, is provided on actuarial basis for the Company as a whole, the amount
pertaining to the Executive Directors is not ascertainable and, therefore, not included.

3.  The Non-Executive Independent Directors continue to meet the criteria of Independence as per the provisions of
the Act and the SEBI Listing Regulations. They do not have any pecuniary relationship with the Company, directly
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or indirectly, or with the managerial personnel of the
Company, except to the extent of Remuneration,
as applicable, and reimbursement of out-of-pocket
expensesreceived by them for attending the meetings.

Mrs.  Pallavi Shardul Shroff, Non-Executive
Independent Director, is the Managing Partner of
Shardul Amarchand Mangaldas & Co (“SAMCOQO”),
leading law firm. SAMCO provide certain legal
services, in the ordinary course of business to the
Company. SAMCO has confirmed that the revenue
they generate directly or indirectly from the Company
is a “miniscule percentage” of their gross turnover,
and as a result none of its partners are conflicted
vis-a-vis the Company.

Mrs. Shroff has confirmed that she fulfils the
criteria of independence under Section 149(6) of
the Act and Regulation 16(1)(b) of the SEBI Listing
Regulations, and is independent of the management.
She only receives remuneration in her capacity as
an Independent Director, which is aligned with what
other Independent Directors receive.

4. Perquisites provided to Mr. Vijay Shekhar Sharma
include perquisite value of two vehicles and related
expenses, utility and other expenses in relation
to the Company leased accommodation and club
subscriptions. As per the approvals provided by the
Members, the aggregate value of perquisites shall
not exceed 25% of remuneration.

5.  Mr. Vijay Shekhar Sharma was not granted any
ESOPs during the FY 2023-24. During FY 2021-22,
Mr. Vijay Shekhar Sharma was granted 21,000,000
stock options, under One 97 Employees Stock
Option Scheme 2019, and duly approved by the
Nomination and Remuneration Committee, the
Board and the Members of the Company. These
options will vest equally in 4 tranches having a
minimum vesting period of 24 months, 36 months,
48 months and 60 months for each tranche, from
the date of grant as mentioned in his grant letter,
subject to achievement of certain milestones.

6. For Mr. Madhur Deora, the variable bonus for FY 2023~
24 includes payments of the Long-Term Incentive
Plan (LTIP), distributed as follows:

e For FY 2022 performance: 50% paid in FY 2023,
25% in FY 2024, and 25% in FY 2025.

e For FY 2023 performance: 50% paid in FY 2024,
25% in FY 2025, and 25% in FY 2026.

e For FY 2024 performance: 50% to be paid in FY
2025, 25% in FY 2026, and 25% in FY 2027.

The above remuneration of Mr. Madhur Deora does
not include the perquisite value of ¥ 3,520,000
towards the value of Stock Options exercised
during FY 2023-24.

Paytm

Annual Report
2024

During FY 2023-24, Mr. Madhur Deora was not
granted any stock options. As on date of this report,
he also holds 667,774 stock options which were
granted in previous financial years, under One 97
Employees Stock Option Scheme 2019, and were
duly approved by the Nomination and Remuneration
Committee, Board and Members of the Company
These options shall vest over a period of 5 years
@ 10%, 20%, 20%, 25% and 25% per year, from the
respective dates of grants, as mentioned in his
grant letters.

The vested options can be exercised anytime during
his employment with the Company.

7.  None of the Directors have been granted any stock
options during FY 2023-24.

8. No sitting fee was paid to Directors during
FY 2023-24.

9. Theterms of severance, notice period and termination
for the Executive Directors of the Company is governed
by terms and conditions of their agreements with the
Company. Further, no notice period or severance fee
is paid to any other Director.

10. The details of the remuneration framework for
Non-Executive Independent Directors w.e.f. April
01, 2024 are part of the Notice of the 24 Annual
General Meeting.

C. BOARD COMMITTEES

The Board has constituted various Committees
to focus on specific areas and make informed
decisions within the authority delegated to
each of the Committees. Each Committee of
the Board is guided by its charter/ terms of
reference, which defines the scope, powers and
composition of the Committee, in compliance
with the provisions of the Act and the SEBI
Listing Regulations.

Mr. Sunil Kumar Bansal, Company Secretary
and Compliance Officer is the Secretary to all
the Committees constituted by the Board.

Generally, the Committee meetings are
held prior to the Board meeting and the
Board is apprised about the deliberations,
recommendations and decisions taken by
the Committee(s).
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During FY 2023-24, the Board has accepted all
the recommendations of its Committees.

Audit Committee
Composition, Meetings and Attendance

As on March 31, 2024, the Audit Committee
comprised of three (3) Non-Executive
Directors out of whom two (2) are Non-
Executive Independent Directors and one (1)
is Non-Executive Non-Independent Director.
Mr. Gopalasamudram Srinivasaraghavan
Sundararajan, Non-Executive Independent
Director is the Chairman of the Committee. He
holds Post Graduate Diploma in Management
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from the Indian Institute of Management (lIM),
Ahmedabad and possesses expert financial
knowledge. All the members of the Committee
are financially literate and have necessary
accounting and financial management
expertise/background.

During FY 2023-24, there were no changes in
the composition of the Committee.

The composition of the Audit Committee meets
the requirements of Section 177 of the Act and
Regulation 18 of the SEBI Listing Regulations.

During FY 2023-24, the Committee met eight
(8) times as detailed hereunder.

The composition of the Committee and attendance of members at the Committee meetings held during

FY 2023-24, are given below:

Name of the Committee Members

Date of Mr. Gopalasamudram . ; No. of
N.o Committee Srinivasaraghavan Mr}\zz\gfr:aaﬂ‘idra SI::n :Z'ur';alear‘gff priirtbg:tal
* 'meeting Sundararajan, ! !
Chairman Member Member Strength)

1 May 04, 2023 Yes Yes Yes 3(3)

2 July 21,2023 Yes Yes Yes 3(3)

3 August 04, 2023 Yes Yes Yes 3(3)

4  October 20, 2023 Yes Yes Yes 3(3)

5 January 11, 2024 Yes Yes Yes 3(3)

6 January 19, 2024 Yes Yes Yes 3(3)

7 [February 29, 2024 Yes Yes Yes 3(3)

8 March 27, 2024 Yes Yes Yes 3(3)
Number of meetings 8(8) 8(8) 8(8)

attended (total held
during tenure)

Note:

The following changes were made in the composition of the Committee w.e.f. June 17, 2024:

a) Mr.RaviChandra Adusumalli, Non-Executive Non-Independent Director, stepped down as a Member of the Committee.

b)  Mr. Rajeev Krishnamuralilal Agarwal, Non-Executive Independent Director, was appointed as a Member of the Committee.
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Terms of Reference

Following are the terms of reference of the
Audit Committee:

A.

The Audit Committee shall have powers,

including the following:

Investigate any activity within its
terms of reference;

Seek information from any employee;

Obtain  outside legal or other
professional advice; and

Secure attendance of outsiders
with relevant expertise, if it is
considered necessary.

The role of the Audit Committee shall

include the following:

Oversight of financial reporting
process and the disclosure of financial
information relating to the Company to
ensure that the financial statements
are correct, sufficient and credible;

Recommendation to the Board
for appointment, re-appointment,
replacement, remuneration and terms of
appointment of auditors of the Company
and the fixation of the audit fee;

Approval of payment to statutory
auditors for any other services rendered
by the statutory auditors;

Examining and reviewing, with the
management, the annual financial
statements and auditor's report thereon
before submission to the Board for
approval, with particular reference to:

a. Mattersrequired to be included in the
director’s responsibility statement
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to be included in the Board's report
in terms of clause(c) of sub-section
3 of Section 134 of the Act;

b. Changes, if any, in accounting
policies and  practices and
reasons for the same;

c. Major accounting entries involving
estimates based on the exercise of
judgment by management;

d. Significant adjustments made in
the financial statements arising out
of audit findings;

e. Compliance with listing and other
legal requirements relating to
financial statements;

f. Disclosure of any related party
transactions; and

g. Modified opinion(s) in the
draft audit report.

Reviewing, with the management,
the quarterly, half-yearly and annual
financial statements before submission
to the Board for approval;

Reviewing, with the management,
the statement of uses / application of
funds raised through an issue (public
issue, rights issue, preferential issue,
etc.), the statement of funds utilized
for purposes other than those stated
in the Offer document / prospectus
/ notice and the report submitted by
the monitoring agency monitoring the
utilisation of proceeds of a public or
rights issue, and making appropriate
recommendations to the Board to take
up steps in this matter;
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« Reviewing and monitoring the auditor’s
independence and performance, and
effectiveness of audit process;

e« Approval of any subsequent
modification of transactions of the
Company with related parties and
omnibus approval for related party
transactions proposed to be entered
into by the Company, subject to the
conditions as may be prescribed;

Explanation: The term ‘"related party
transactions" shall have the same meaning
as provided in Clause 2(zc) of the SEBI
Listing Regulations and/ or the applicable
Accounting Standards and/or the Act.

e Scrutiny of inter-corporate loans
and investments;

o Valuation of undertakings or assets of
the Company, wherever it is necessary;

o Evaluation of internal financial controls
and risk management systems;

o« Reviewing, with the management,
performance of statutory and internal
auditors, and adequacy of the internal
control systems;

o Reviewing the adequacy of internal
audit function, if any, including
the structure of the internal audit
department, staffing and seniority of
the official heading the department,
reporting structure coverage and
frequency of internal audit;

o Discussion with internal auditors
of any significant findings and
follow-up thereon;
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Reviewing the findings of any internal
investigations by the internal auditors
into matters where there is suspected
fraud orirregularity or a failure of internal
control systems of a material nature
and reporting the matter to the Board;

Discussion with statutory auditors
before the audit commences, about the
nature and scope of audit as well as
post-audit discussion to ascertain any
area of concern;

Looking into the reasons for substantial
defaults in the payment to depositors,
debenture holders, shareholders (in
case of non-payment of declared
dividends) and creditors;

Reviewing the functioning of the whistle
blower mechanism;

Monitoring the end use of funds
raised through public offers and
related matters; overseeing the
vigil mechanism established by the
Company, with the chairman of the Audit
Committee directly hearing grievances
of victimization of employees and
directors, who used vigil mechanism to
report genuine concerns in appropriate
and exceptional cases;

Approval of appointment of chief
financial officer (i.e., the whole-
time finance Director or any other
person heading the finance function
or discharging that function) after
assessing the qualifications, experience
and background, etc. of the candidate;
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Reviewing the utilization of loans and/
or advances from/investment by the
holding company in the subsidiary
exceeding X100 crore or 10% of the asset
size of the subsidiary, whichever is lower
including existing loans/ advances/
investments existing as on the date of
coming into force of this provision;

Considering and commenting on
rationale, cost benefits and impact of
schemes involving merger, demerger,
amalgamation etc., on the listed entity
and its shareholders; and

Carrying out any other function
required to be carried out by the Audit
Committee as may be decided by the
Board and/or as provided under the
Act, the SEBI Listing Regulations or
any other applicable law, as and when

amended from time to time.

C. The Audit Committee shall mandatorily

review the following information:

()

discussion and
condition and

Management
analysis of financial
results of operations;

Statement of significant related party
transactions (as defined by the Audit
Committee), submitted by management;

Management letters / letters of internal
control weaknesses issued by the
statutory auditors;

Internal audit reports relating to internal
control weaknesses;

The appointment, removal and
terms of remuneration of the chief

internal auditor; and
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e Statement of deviations in terms of the
SEBI Listing Regulations:

a) quarterly statement of deviation(s)
including report of monitoring
agency, if applicable, submitted
to stock exchange(s) where the
Equity Shares are proposed to be
listed in terms of the SEBI Listing
Regulations; and

b) annual statement of funds utilised
for purposes other than those
stated in the offer document/
prospectus/ notice in terms of the
SEBI Listing Regulations.

Nomination and Remuneration
Committee

Composition,
Attendance

As on March 31, 2024, the Nomination and
Remuneration Committee comprised of three
(3) Non-Executive Directors out of whom two
(2) are Non-Executive Independent Directors
and one (1) is Non-Executive Non-Independent
Director. Mr. Ashit Ranjit Lilani, Non-Executive
Independent Director is the Chairman
of the Committee.

Meetings and

During FY 2023-24, there were no changes in
the composition of the Committee.

The composition of the Nomination and
Remuneration Committee meets the
requirements of Section 178 of the Act and
Regulation 19 of the SEBI Listing Regulations.

During FY 2023-24, the Committee met six (6)
as detailed hereunder.
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The composition of the Committee and attendance of members at the Committee meetings held
during FY 2023-24, are given below:

Name of the Committee Members No. of
g, Dateof Mr. Ravi Chandra Members
Committee Mr. Ashit Ranjit = Mr. Neeraj Arora, ) -

A meeting Lilani. Chairman e Adusumalli, present (Total

' Member Strength)
1 | April 28,2023 Yes Yes Yes* 3(3)
2 | July 20, 2023 Yes Yes Yes 3(3)
3 | August 04, 2023 Yes Yes Yes 3(3)
4 | October 10, 2023 Yes Leave of absence Yes 2(3)
5 | January 09, 2024 | Leave of absence Yes Yes 2(3)
6 | January 19, 2024 Yes Yes Yes 3(3)
Number of meetings 5(6) 5(6) 6(6)

attended (total held
during tenure)

* The Nomination and Remuneration Committee Meeting held on April 28, 2023 was attended by Mr. Vivek Kumar Mathur
as an Alternate Director to Mr. Ravi Chandra Adusumalli.

Note:
The following changes were made in the composition of the Committee w.e.f. June 17, 2024:
a) Mr. Neeraj Arora, Non-Executive Independent Director, stepped down as a Member of the Committee.

b)  Mrs. Pallavi Shardul Shroff, Non-Executive Independent Director, was appointed as a Member of the Committee.

The details relating to remuneration of Directors, as required under the SEBI Listing Regulations
have been given under a separate section, viz. ‘Directors Remuneration’ in this Report.

Terms of Reference

o Formulation of the criteria for determining qualifications, positive attributes and independence
of a director and recommend to the Board of Directors of the Company, Board policy relating
to the remuneration of the Directors, Key Managerial Personnel and other employees
(“Remuneration Policy”);

o Formulation of criteria for evaluation of performance of Independent Directors and the Board;
o Devising a policy on Board diversity;

o ldentifying persons who are qualified to become Directors and who may be appointed in
senior management in accordance with the criteria laid down, and recommend to the Board
their appointment and removal and carrying out evaluation of every director’s performance
(including independent director);

o Whether to extend or continue the term of appointment of the Independent Director, on the
basis of the report of performance evaluation of Independent Directors;

o« Recommend to the Board, all remuneration, in whatever form, payable to senior management;
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The Nomination and  Remuneration
Committee,  while  formulating  the
Remuneration Policy, should ensure that :

a) the level and composition of
remuneration be reasonable and
sufficient to attract, retain and motivate
Directors of the quality required to run
the Company successfully;

b) relationship of remuneration
to performance is clear and
meets appropriate performance
benchmarks; and

c) remuneration to  Directors, Key
Managerial Personnel and senior
management involves a balance between
fixed and incentive pay reflecting short
and long term performance objectives
appropriate to the working of the
Company and its goals.

Perform such functions as are required
to be performed by the Nomination and
Remuneration Committee under the
Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat
Equity) Regulations, 2021, as amended,
including the following:

a) administering the One 97 Employee
Stock Option Scheme 2008, One
97 Employee Stock Option Scheme
2019 (“Plans”);

b) determining the eligibility of employees
to participate under the Plans;

c) granting options to eligible employees
and determining the date of grant;
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d) determining the number of options to
be granted to an employee;

e) determining the
under the Plans; and

exercise  price

f) construing and interpreting the Plans
and any agreements defining the rights
and obligations of the Company and
eligible employees under the Plans,
and prescribing, amending and/or
rescinding rules and regulations relating
to the administration of the Plans.

g) Approving allotment of  shares
consequent to exercise of employee
stock options under the Plans.

Frame suitable policies, procedures and
systems to ensure that there is no violation
of securities laws, as amended from time to
time, including:

a) the Securities and Exchange Board of
India (Prohibition of Insider Trading)
Regulations, 2015; and

b) the Securities and Exchange Board of
India (Prohibition of Fraudulent and
Unfair Trade Practices Relating to the
Securities Market) Regulations, 2003,
by the trust, the Company and its
employees, as applicable.

Carrying out any other activities as may be
delegated by the Board of Directors of the
Company functions required to be carried
out by the Nomination and Remuneration
Committee as provided under the Act,
the SEBI Listing Regulations or any other
applicable law, as and when amended
from time to time.
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Stakeholders’ Relationship
Committee

Composition, Meetings and Attendance

As on March 31, 2024, the Stakeholders’
Relationship Committee comprised of three
(3) Directors out of whom two (2) are Non-
Executive Independent Directors and one (1) is
Executive Director. Mrs. Pallavi Shardul Shroff,
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Non-Executive Independent Director is the
Chairperson of the Committee.

During FY 2023-24, there were no changes in
the composition of the Committee.

The composition of the Stakeholders’
Relationship Committee meets the requirements
of Section 178 of the Act and Regulation 20 of
the SEBI Listing Regulations.

During FY 2023-24, the Committee met two (2) times as detailed hereunder.

The composition of the Committee and attendance of members at the Committee meetings held

during FY 2023-24, are given below:

Name of the Committee Members No. of
q, |LEDC Mrs. Pallavi Members
N Committee ’ Mr. Madhur Deora,  Mr. Ashit Ranjit
o meeting SLELE L S Member Lilani, Member present (Total
Chairperson ! Strength)
1 | October 10, 2023 Yes Yes Yes 3(3)
2 March 27,2024 Yes Yes Yes 3(3)
Number of meetings 2(2) 2(2) 2(2)

attended (total held
during tenure)

Note:

The following changes were made in the composition of the Committee w.e.f. June 17, 2024:
a) Mrs. Pallavi Shardul Shroff, Non-Executive Independent Director, stepped down as a member and Chairperson

of the Committee.

b)  Mr. Rajeev Krishnamuralilal Agarwal, Non-Executive Independent Director, was appointed as a member and Chairman

of the Committee.
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Terms of Reference

« Considering and looking into various aspects
of interest of shareholders, debenture
holders and other security holders;

e Resolving the grievances of the security
holders of the listed entity including
complaints related to transfer/ transmission
of shares, non-receipt of annual report,
non-receipt of declared dividends,
issue of new/ duplicate certificates,
general meetings etc.;

o Giving effect to allotment of equity shares,
approval of transfer or transmission of equity
shares, debentures or any other securities;

o Issue of duplicate certificates and new
certificates on split/consolidation/renewal,
etc.;

e Review of measures taken for effective
exercise of voting rights by shareholders;

o« Review of adherence to the service
standards adopted by the listed entity in
respect of various services being rendered
by the Registrar & Share Transfer Agent;

e Review of the various measures and
initiatives taken by the listed entity for
reducing the quantum of unclaimed
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dividends and ensuring timely receipt
of dividend warrants/annual reports/

statutory notices by the shareholders of
the company; and

o Carrying out any other function required
to be carried out by the Stakeholders’
Relationship Committee as contained in
the SEBI Listing Regulations or any other
applicable law, as and when amended
from time to time

Compliance Officer

During FY 2023-24, Mr. Sunil Kumar Bansal
(ICSI Membership No.: F4810) was appointed
as the Company Secretary and Compliance
Officer of the Company with effect from July
21, 2023. Consequently, Ms. Sonali Singh (ICSI
Membership No.: A26585) who was appointed
as the Interim Compliance Officer of the
Company w.e.f. March 15, 2023 ceased to be
the Interim Compliance Officer of the Company
w.e.f. July 21, 2023.

Nature of Complaints and Redressal
Status

During FY 2023-24, the complaints received
by the Company were general in nature,
which were resolved by the Company to the
satisfaction of the investors.

The details of investors complaints received and redressed, during the FY 2023-24, are as follows:

Status of Investor Complaints

Pending at the beginning of the FY 2023-24 NIL
Received during the FY 2023-24 5
Disposed off during the FY 2023-24 5
Pending at the end of the FY 2023-24 NIL
Complaints not resolved to the satisfaction of investor NIL
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Risk Management Committee
Composition, Meetings and Attendance

As on March 31, 2024, the Risk Management Committee comprised of four (4) Directors out
of whom three (3) are Non-Executive Independent Directors and one (1) Executive Director.
Mr. Gopalasamudram Srinivasaraghavan Sundararajan, Non-Executive Independent Director is the
Chairman of the Committee.

During FY 2023-24, there were no changes in the composition of the Committee.

The composition of the Risk Management Committee meets the requirements of Regulation 21 of
the SEBI Listing Regulations.

During FY 2023-24, the Committee met four (4) times as detailed hereunder.

The composition of the Committee and the attendance of members at the meetings held during the
FY 2023-24, are given below:

Name of the Committee Members

Mr No. of
Date of Go aIasafnu dram Mr. Vijay Mrs. Pallavi = Mr. Ashit Members
N.o Committee Srirﬁvasara havan Shekhar Shardul Ranijit present
* 'meeting sun dararg'an Sharma, Shroff, Lilani, (Total
rarajan, Member Member Member  Strength)
Chairman
1 May 04, 2023 Yes Yes Leave of Yes 3(4)
absence
2 July 19, 2023 Yes Yes Leave of Yes 3(4)
absence
3 October 10, 2023 Yes Yes Yes Yes 4(4)
4 January 09, 2024 Yes Yes Yes Leave of 3(4)
absence
Number of meetings 4(4) 4(4) 2(4) 3(4)

attended (total held
during tenure)

Note:
The following changes were made in the composition of the Committee w.e.f. June 17, 2024:
a) Mrs. Pallavi Shardul Shroff, Non-Executive Independent Director, stepped down as a Member of the Committee.

b) Mr. Rajeev Krishnamuralilal Agarwal, Non-Executive Independent Director, was appointed as a Member of the
Committee.
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Terms of Reference

o Formulation of a detailed risk management
policy which shall include:

a) aframework foridentification of internal
and external risks specifically faced by
the listed entity, in particular including
financial, operational, sectoral,
sustainability (particularly, ESG related
risks), information, cyber security risks
or any other risk as may be determined
by the Risk Management Committee;

b) measures for risk mitigation including
systems and processes for internal
control of identified risks; and business
continuity plan;

e Ensure that appropriate methodology,
processes and systems are in place to
monitor and evaluate risks associated with
the business of the Company;

o Monitor and oversee implementation of the
risk management policy, including evaluating
the adequacy of risk management systems;

o Periodically review the risk management
policy, at least once in two years, including
by considering the changing industry
dynamics and evolving complexity,
and recommend for any amendment or
modification thereof, as necessary;

e Keep the Board informed about the
nature and content of its discussions,
recommendations and actions to be taken;

e Review the appointment, removal and
terms of remuneration of the Chief Risk
Officer (if any).
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e To implement and monitor policies and/or
processes for ensuring cyber security; and

e Any other similar or other functions as may
be laid down by Board from time to time
and/or as may be required under applicable
law, as and when amended from time to
time, including the SEBI Listing Regulations.

Corporate Social Responsibility
Committee

Composition, Meetings and
Attendance

As on March 31, 2024, Corporate Social
Responsibility (“CSR”) Committee comprised of
three (3) Directors out of whom one (1) is Non-
Executive Independent Director, one (1) is Non-
Executive Non-Independent Director, and one
(1) is Executive Director. Mr. Gopalasamudram
Srinivasaraghavan Sundararajan, Non-
Executive Independent Director is the Chairman
of the Committee.

During FY 2023-24, the following changes
occurred in the composition of the Committee:

a) Mr. Gopalasamudram Srinivasaraghavan
Sundararajan, Non-Executive Independent
Director, was re-designated as the

Chairman of the Committee w.elf.
October 20, 2023; and
b) Mr. Vijay Shekhar Sharma, Managing

Director and Chief Executive Officer of
the Company, who was earlier appointed
as the Chairman of the Committee was
re-designated as the Member of the
Committee w.e.f. October 20, 2023.
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The composition of the CSR Committee meets the requirements of Section 135 of the Act.
During FY 2023-24, the Committee met three (3) times as detailed hereunder.
The composition of the Committee and the attendance of members at the meetings held during the

FY 2023-24, are given below:

Name of the Committee Members

= No. of
. DRI of Al G Qpalasamudram Mr. Ravi Chandra [ LY Members
Committee Srinivasaraghavan - Shekhar
No. 3 . Adusumalli present (Total
meeting Sundararajan, Member ! Sharma, Strength)
Chairman Member
1 July 19, 2023 Yes Yes Yes 3(3)
2  October 10, 2023 Yes Yes Yes 3(3)
3 March 27, 2024 Yes Yes Yes 3(3)
Number of meetings 3(3) 3(3) 3(3)

attended (total held
during tenure)

Terms of Reference

o Formulate and recommend to the Board, a Corporate Social Responsibility Policy which shall
indicate the activities to be undertaken by the Company as specified in Schedule VIl of the
Act, as amended;

e Review and recommend the amount of expenditure to be incurred on the CSR activities;

e Monitor the corporate social responsibility policy of the Company and its implementation
from time to time;

o Monitor the Company’s ESG framework, strategy, goals and disclosures;

o Constitute an ESG sub-committee (management level committee) which will provide an
oversight on key policies and programs required to implement ESG strategy as well as monitor
its execution; and

o Any other matter as the Corporate Social Responsibility Committee may deem appropriate
after approval of the Board or as may be directed by the Board from time to time and/or as may
be required under applicable law, as and when amended from time to time.
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Other Committees

Apart from the above statutory committees, the Board had constituted the Investment Committee
to meet the specific business needs.

Investment Committee
Composition, Meeting and Attendance

As on March 31, 2024, Investment Committee comprised of three (3) Directors out of whom one (1)
is Non-Executive Independent Director, one (1) is Non-Executive Non-Independent Director, and
one (1) is Executive Director.

During FY 2023-24, the Committee met one (1) time as detailed hereunder.

The composition of the Committee and the attendance of members at the meeting held during the
FY 2023-24, are given below:

Name of the Committee Members

Date of Mr. Ravi M:rcr);bo:rs
Committee Mr. Vijay Shekhar = Mr. Neeraj Arora, Chandra
. . . present (Total
meeting Sharma, Member Member Adusumalli,
Strength)
Member
1 April 19, 2023 Yes Yes Yes 3(3)
Number of meetings 1(1) 1(1) 1(1)

attended (total held
during tenure)

Note:
The following changes were made in the composition of the Committee w.e.f. June 17, 2024:
a) Mr. Neeraj Arora, Non-Executive Independent Director, stepped down as a Member of the Committee.

b)  Mr. Ashit Ranjit Lilani, Non-Executive Independent Director, was appointed as a Member of the Committee.

Terms of Reference

o To take various investment decisions of the Company.
e« Recommendation/approval to invest or sell investments.
o To frame various policies pertaining to strategic investment of the Company.

o And any other functions as the board may assign to it from time to time.
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Particulars of the Senior Management including the changes
therein

a. Senior Management as on March 31, 2024

Name of employee Designation

Mr. Bhavesh Gupta* President and Chief Operating Officer
Mr. Manmeet Singh Dhody CTO, Payments

Mr. Sanjeev Garg Senior Vice President - FInance

Mr. Srinivas Yanamandra Head of Compliance

Ms. Urvashi Sahai General Counsel

b. Changes in Senior Management during FY 2023-24

Name of employee | Designation Date of change | Resigned
Mr. Praveen Sharma | SVP — Business March 31, 2024 | Resigned to pursue other opportunities

Note: The details of the Key Managerial Personnel of the Company are not included herein above and are provided
separately on Page no. 28 of Board’s Report.

*Mr. Bhavesh Gupta tendered his resignation on May 04, 2024.

Mr. Ripunjai Gaur, Chief Business Officer of the Company, has been designated as Senior Management Personnel w.e.f.
May 22, 2024.

D. GENERAL BODY MEETINGS
Annual General Meetings

The details of the Annual General Meetings held during last three years and the special resolution(s)
passed there at, are as follows:

;::;nmal Location Date Time | Special Resolutions passed

2022-23 | Through September | 09:00 | To approve the remuneration of Mr. Madhur Deora (DIN:
Video 12,2023 A.M. | 07720350), Whole-time Director designated as “Executive
Conference (IST) |Director, President and Group Chief Financial Officer” of

the Company.
2021-22 | Through August 19, |04:30 |1. Payment of remuneration of Mr. Vijay Shekhar Sharma
Video 2022 P.M. (DIN:  00466521), Managing Director and Chief
Conference (IST) Executive Officer of the Company

2. Payment of remuneration of Mr. Madhur Deora
(DIN: 07720350), Whole-time Director designated
as “Executive Director, President and Group Chief
Financial Officer” of the Company
2020-21 | Through June 30, 11:00 |1. Re-appointment of Mrs. Pallavi Shardul Shroff, as a
Video 2021 AM. Non-Executive Independent Director

Conference (IST) 2. Remuneration of Mr. Vijay Shekhar Sharma, Managing
Director for FY 2021- 22
3. Subscription of optionally convertible debentures
issued by VSS Holdings Private Limited

4. Grant of inter-corporate deposit/ loan to VSS Investco
Private Limited
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Postal Ballot

During the year under review, no approval from
shareholders were sought through postal ballot.
As on date of this report, none of the business
proposed to be transacted at the ensuing
Annual General Meeting requires passing of
special resolution through postal ballot.

E. CODES, POLICIES AND
FRAMEWORKS

Code of Conduct

In compliance with the provisions of the Act and
Regulation 17 of the SEBI Listing Regulations,
the Company has framed and adopted
a Code of Conduct for Board and Senior
Management (“Code”).

The Code is applicable to all the Board members
and Senior Management Personnel. The Code
is circulated to all Board members and Senior
Management Personnel and its compliance
is affirmed by them annually. Besides, the
Company also procures an annual confirmation of
material financial and commercial transactions
entered into by Senior Management Personnel
with the Company that may have a potential
conflict of interest. A declaration signed by
the Chairman, Managing Director and Chief
Executive Officer, regarding affirmation of the
compliance with the Code by Board members
and Senior Management for FY 2023-24, is
provided in Annexure A to this report.

The Codeis available on website of the Company
at https://ir.paytm.com/policies-and-quidelines.

Insider Trading

In compliance with the provisions of SEBI
(Prohibition of Insider Trading) Regulations, 2015
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(“PIT Regulations”), the Company has formulated
a Code of Conduct to Regulate Monitor &
Report Trading by Designated Persons and their
Immediate Relatives (“PIT Code”). The Company
has voluntarily adopted aregime, which is stricter
than what is statutorily prescribed, to comply
with PIT Regulations in letter and spirit e.g. all
the transactions done by Designated Persons
(“DPs”) require pre-clearance irrespective of
value or quantum of trade. The PIT Code, inter-
alia, lays down the following:

e procedures to be followed by DPs while
trading/ dealing in Company shares and
while sharing Unpublished Price Sensitive
Information (“UPSI”),

« the obligations and responsibilities of DPs,

o oObligations and  responsibilities  of
the Company to maintain a structural
digital database,

e a mechanism for prevention of insider
trading and handling of UPSI,

e process to familiarise the DPs with the
sensitivity of UPSI, educate the DPs in
relation to transactions which are prohibited
and manner in which permitted transactions
shall be carried out.

The Company conducts frequent workshops/
training sessions and periodically circulates
informative e-mails to educate and sensitize
the DPs to familiarise them with the provisions
of the PIT Code and compliance requirements.

Mr. Sunil Kumar Bansal, Company Secretary
and Compliance Officer is the Compliance
Officer to ensure compliance and effective
implementation of the PIT Code.
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Corporate policies

The Act and the SEBI Listing Regulations,
stipulate formulation of certain policies for
all listed companies. The website links of key
policies / codes adopted by the Company are
provided in Annexure B to this report.

F. MEANS OF COMMUNICATION

Effective communication of information is an
essential component of Corporate Governance.
It is a process of sharing information, ideas,
thoughts, opinions and plans to all stakeholders
which  promotes management-shareholder
relations. The Company believes that all
stakeholders should have access to complete
information regarding its position to enable
them to accurately assess its future potential
Accordingly, the Company disseminates
information on its operations and initiatives
ona regular basis.

a) Quarterly financial results

The quarterly financial results are published
in widely circulated national newspapers
such as Financial Express (English daily)
and Jansatta (Hindi daily - vernacular).
The said results are promptly submitted to
the stock exchanges for display on their
respective websites and are also available
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on the website of the Company at https://
ir.paytm.com/financial-results.

Official news releases

Official news releases and media releases
are sent to Stock Exchanges and available
on the website of the Company at https://
ir.paytm.com/stock-exchange-filings .

Earning Calls & presentations to
Institutional Investors/ Analysts

The Company organises  earnings
conference calls with analysts and investors
after the announcement of financial results.
The transcript and audio of quarterly
earnings calls is uploaded on the website
of the Company as well as filed with the
stock exchanges, which is accessible to all
the Members and general public.

Website: The Company’s website https://
irpaytm.com/ contains a dedicated section
for Investors where annual reports, earnings
press releases, stock exchange filings,
quarterly reports, policies etc., are available,
apart from the details about the Company,
Board of Directors and its Committees.

E-mail: The Company has also designated
the e-mail ID compliance.officer@paytm.
com exclusively for investor services.



https://ir.paytm.com/financial-results
https://ir.paytm.com/financial-results
https://ir.paytm.com/stock-exchange-filings
https://ir.paytm.com/stock-exchange-filings
https://ir.paytm.com/
https://ir.paytm.com/
mailto:compliance.officer@paytm.com
mailto:compliance.officer@paytm.com

Statutory Reports Pa'.-"'m

Annual Report
Corporate Governance Report 2024

G. GENERAL SHAREHOLDER INFORMATION

Date, Time and Venue of the AGM Thursday, September 12, 2024 at 09:00 a.m.
(IST) through Video Conferencing/Other Audio
Visual Means facility

CIN L72200DL2000PLC108985

ISIN INE982J01020

Registered Office Address First Floor, Devika Tower, Nehru Place, New
Delhi 110019, India

Financial Year April 01 to March 31

Adoption of Financial Results (Tentative Schedule, subject to change)

For quarter ending June 30, 2024 on or before August 14, 2024

For quarter and half year ending September 30, 2024 | on or before November 14, 2024

For quarter and nine months ending December 31, 2024 | on or before February 14, 2025

For quarter and financial year ending March 31, 2025 |on or before May 30, 2025

Trading window closure for Financial Results From the 1st day after close of quarter till the
completion of 48 hours after the Financial
Results becomes publicly available

Date of Book Closure N.A.

Dividend and Dividend Payment Date N.A.

Equity Shares Listing, Stock Code and Listing Fee Payment

Scrip Statqs of
Name and address of the Stock Exchange code fee paid for
FY 2023-24
National Stock Exchange of India Limited (“NSE”) PAYTM Yes
Exchange Plaza, C-1 Block G, Bandra Kurla Complex, Bandra, Mumbai -
400001
BSE Limited (“BSE") 543396 Yes

Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai - 400001

The listing fees for FY 2024-25 has been paid by the Company to the NSE and BSE in due timeline.

Registrar and Share Transfer Agent

All the functions related to share registry, both in physical and electronic form, are handled by the
Link Intime India Private Limited (“RTA"). The details of RTA are mentioned in the ‘Communications
Details’ section of this report.

87




Statutory Reports Pa'.-ITm

Annual Report
Corporate Governance Report 2024

Share Transfer System

During FY 2023-24, the RTA of the Company ensured compliance with all the procedural
requirements with respect to transfer, transmission and transposition of shares and formalities
with respect to name deletion, sub-division, consolidation, renewal, exchange and endorsement of
share certificates.

SEBI vide its Master Circular No. SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 07, 2024 read
with other applicable circulars, from time to time, if any, mandated all the listed companies to issue
securities in dematerialised form only, while processing the service request for issue of duplicate
securities certificates, renewal/exchange of securities certificate, claim from Unclaimed Suspense
Account, endorsement, sub-division/ splitting of securities certificate, consolidation of securities
certificates/folios, transmission and transposition. Accordingly, the Company / its RTA are not
accepting any lodgement of transfer of shares in physical form. Members holding shares in physical
form are advised to avail the facility of dematerialisation. However, investors are not barred from
holding shares in physical form. Transfers in electronic form are much simpler and quicker as the
members have to approach their respective depository participants and the transfers are processed
by NSDL/ CDSL, as the case may be, with no requirement of any separate communication to be
made to the Company.

Shareholders holding more than 1% of the shares as on March 31, 2024

The details of top shareholders holding more than 1% (PAN-based) of the equity as on March 31,
2024 are as follows:

Name of the shareholder Shares el .
shareholding
SAIF 1l Mauritius Company Limited 68,735,489 10.82
Resilient Asset Management B V* 65,335,101 10.28
Antfin (Netherlands) Holding B.V.** 62,797,816 0.88
Vijay Shekhar Sharma* 57,845,053 9.10
AXxis Trustee Services Limited 30,970,406 4.87
SAIF Partners India IV Limited 29,180,478 4.59
Mirae Mutual Funds*** 23,912,957 3.76
Nippon Mutual Funds*** 10,524,779 1.66
Morgan Stanley Asia (Singapore) Pte. - Odi*** 10,095,350 1.59
Societe Generale - Odi*** 8,901,090 1.40
SVF India Holdings (Cayman) Limited 8,869,998 1.40
Government Pension Fund Global 8,503,220 1.34
Goldman Sachs (Singapore) Pte. - Odi*** 8,401,067 1.32
Tiger Pacific Master Fund Lp 6,579,135 1.04

*Mr. Vijay Shekhar Sharma is the only Significant Beneficial Owner (SBO) of the Company w.e.f. August 14, 2023. He along
with Resilient Asset Management B.V., an overseas entity 100% owned by him, holds 19.39% of the total equity share
capital of the Company as on March 31, 2024.

**Pursuant to reduction in shareholding of Antfin (Netherlands) Holding B.V. below 10% equity shares in the Company on
August 25, 2023, Mr. Yun Ma ceased to be the SBO of the Company.

*** Multiple folios associated with a single PAN have been consolidated.
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Stock Market Data for the period ended March 31, 2024

Month BSE NSE

on High Price Low Price Volume | HighPrice, Low Price Volume
Apr-23 674.05 631.00) 5,318,610 674.25 631.00 41,670,958
May-23 741.95 655.00| 4,766,785 742.00 655.00| 85,620,457
Jun-23 915.00 694.90| 6,378,507 914.95 694.70| 126,687,435
Jul-23 880.00 752.25| 3,509,099 875.95 752.00/ 70,637,436
Aug-23 939.00 764.25| 26,713,768 938.65 76415 86,760,069
Sep-23 919.85 825.35| 2,497,743 921.00 825.00 49,217,468
Oct-23 998.30 850.05| 3,567,851 998.30 850.10 67,709,011
Nov-23 928.60 86175 3,603,612 928.85 862.10 99,736,180
Dec-23 884.00 592.85| 19,536,837 884.15 592.70| 162,928,459
Jan-24 797.70 636.90 11,170,424 798.00 636.65| 104,034,184
Feb-24 608.80 318.35| 25,081,145 609.00 318.05 284,874,429
Mar-24 437.45 334.35| 12,765,403 437.40 334.25 77,560,391

Performance of One 97 Communications Limited in comparison to BSE Sensex (Base 100)

Comparison to BSE Sensex

150
140

130 ~
120 /
00— g
\
90 \
80 \
70

60
50

Apr-23 May-23 Jun-23 Jul-23 Aug-23 Sep-23 Oct-23 Nov-23 Dec-23 Jan-24 Feb-24 Mar-24
= 0One97 BSE Sensex

Performance of One 97 Communications Limited in comparison to NSE Nifty (Base 100)

Comparison to NSE Nifty 50

150
140
130 \\
no—— —~ —\
100 \
90 \
80 \
70 —
60
S0 Apr-23 May-23 Jun-23 Jul-23 Aug-23 Sep-23 Oct-23 Nov-23 Dec-23 Jan-24 Feb-24 Mar-24
= (One97 NSE Nifty 50
89



Statutory Reports pag“'m
Annual Report
Corporate Governance Report 2024

Distribution of shareholding by number of shares held as on March 31, 2024

. No. of % to total % of total
No. of equity shares held shareholders shares
1-500 1,230,554 97.83 46,820,313 7.37
501 -1,000 15,316 1.22 11,288,686 1.78
1,001 - 2,000 6,410 0.51 9,165,486 1.44
2,001 - 3,000 1,972 0.16 4,926,279 0.77
3,001 - 4,000 860 0.07 3,021,679 0.48
4,001 - 5,000 544 0.04 2,527,005 0.40
5,001 - 10,000 1,021 0.08 7,328,455 115
10,000 & above 1178 0.09 550,335,870 86.61
Total 1,257,855 100.00 635,413,773 100.00
*Distribution of shareholding is not consolidated on PAN basis.
Shareholding Pattern as on March 31, 2024
Total
Category Total Shares| Percentage
(%)
Promoter and Promoter Group - -
Indian - -
Foreign - -
Total Promoter Shareholding - -
Public Shareholding
Institutional Investor
Mutual Funds 39,103,022 6.15
Financial Institutions and Banks - -
Insurance Companies 236,214 0.04
Alternate Investment Funds 4,209,197 0.66
Foreign Portfolio Investors 131,103,500 20.64
Foreign Direct Investment 252,689,431 39.77
NBFC 20,331 0.00
Any Other (Central Government / President of India) - -
Non-Institutional Investor
Bodies Corporate 43,727,900 6.88
Clearing Members 28,584 0.00
IEPF - -
Bodies Corporate (Foreign) - -
Trust 7,937 0.00
NRI 5,370,600 0.85
Resident Individuals / Hindu Undivided Family / Directors and their 158,898,779 25.01
relatives (excluding Independent Directors and nominee Directors)
Foreign National 18,278 0.00
Total Public Shareholding 635,413,773 100.00
Shares held by Employee Trust - -
Total 635,413,773 100.00
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Dematerialisation of Shares and Liquidity

The Company’s shares are compulsorily traded in dematerialized form and are available for trading
with both the depositoriesi.e. National Securities Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL). The Members can hold the Company’s shares with any of the

depository participants, registered with the depositories.

There was no instance of suspension of trading in Company’s shares during FY 2023-24.

The break-up of shares held in physical and dematerialised mode as on March 31, 2024 is as follows:

Shareholding

Physical Mode
Dematerialised Mode
Total

0,
No. of Shares zaiof otal
Shares
223,932 0.04
635,189,841 99.96
635,413,773 100.00

The equity shares of the Company are liquid and
traded in dematerialised form on BSE and NSE.

Outstanding GDRs/ ADRs/ Warrants
or any Convertible instruments,
conversion date and likely impact on
equity

The Company has not issued any GDRs / ADRs
/ Warrants or any convertible instruments in
the past and hence, as on March 31, 2024, the
Company does not have any outstanding GDRs /
ADRs / Warrants or any convertible instruments.

Commodity price risk or foreign
exchange risk and hedging
activities:

Commodity Risk:

The Company is not exposed to any commodity
price risk, and hence the disclosure under
Clause 9(n) of Part C of Schedule V in terms of

the format prescribed vide SEBI Master Circular
dated July 11, 2023, is not applicable.

Foreign Exchange Risk:

Foreign currency risk is the risk that the fair
value of future cash flows of an exposure

will fluctuate because of changes in foreign
exchange rates. The Company’s exposure to
the risk of changes in foreign exchange rates
relates primarily to the Company’s operating and
investing activities (when revenue or expense/
capex is denominated in a foreign currency).

The fluctuation in foreign currency exchange
rates may have potential impact on the
statement of profit and loss where assets /
liabilities are denominated in a currency other
than the functional currency of the Company.

During FY 2023-24, the Company did not
undertake any derivative hedging activity and
managed its foreign exchange risk through a
mix of close monitoring, management review
and natural hedge.

Plant Locations

Being a service provider company, the Company
has no plant locations. However, the details of
Company’s Offices form part of the Business
Responsibility and Sustainability Report.
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The Company has not issued any non-convertible securities and hence, no credit ratings were

required to be obtained during FY 2023-24.

Communications Details

compliance.officer@paytm.com

Address
One Skymark, Tower D, Plot

Particulars Contact Email
For queries Mr. Sunil Kumar Bansal

relating to Company Secretary and

investor Compliance Officer

grievances and

Ms. Sonali Singh
annual report

GM - Company Secretary

delhi@linkintime.co.in

No. H-10B, Sector-98,
Noida-201304
Ph. No. - 120-4770770;

ir@paytm.com

Link Intime India Private

For queries Mr. Anuj Mittal

relating to SVP - Investor Relations
financials/investor

relations

For Registrar and | Mr. Vishal Dixit

Share Transfer Link Intime India Private
Agent Queries Limited

Limited, Noble Heights,
1st Floor, Plot NH 2, C-1
Block LSC, Near Savitri
Market, Janakpuri,
New Delhi - 110058

Ph. No.- 011-49411000

H. OTHER DISCLOSURES
Related Party Transactions

During FY 2023-24, the Company had entered
intorelated party transactions with its subsidiary
[ associate companies and other related parties,
with the prior approval of the Audit Committee
and Members, wherever necessary. All the
transactions with related parties entered into
by the Company were on an arm’s length basis
and in the ordinary course of business and in
the best interest of the Company. The Company
had also engaged independent consultants,
wherever necessary, to review and confirm that
the transactions were undertaken on an arms’
length basis and at prevailing market rate.

The related party transactions entered by
the Company are disclosed every half yearly
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to the stock exchange in compliance with
Regulation 23 of the SEBI Listing Regulations
and are disclosed in notes to accounts of
financial statements, forming part of the Annual
Report. The policy on dealing with Related
Party Transactions is available on the website
of the Company at htips://ir.paytm.com/
policies-and-gquidelines.

Details of Non-compliance with
regard to Capital Markets during the
last three years

The Company has complied with the applicable
rules, regulations and guidelines prescribed by
SEBI and Stock Exchanges, from time to time.
Subsequent to the date of its listing, there
were no penalties or strictures imposed on the
Company by the Stock Exchange(s), SEBI and/
or any other statutory authorities on matters
relating to the capital market.
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Vigil Mechanism/ Whistle Blower
Mechanism Policy

The Company has adopted and established
a robust vigil/ whistle blower mechanism by
formulating and adopting the Vigil Mechanism/
Whistle Blower Mechanism Policy (“WB Policy”),
in compliance with Section 177 (9) of the Act
read with Rule 7 of the Companies (Meeting
of Board and its Powers) Rules, 2014 and
Regulation 4(2)(d)(iv) read with Regulation 22 of
the SEBI Listing Regulations, which stipulate a
mandatory requirement for all listed companies
to establish a Vigil Mechanism/ Whistle
Blower Mechanism for directors, employees
(and their representative bodies) and other
persons (collectively or individually referred to
as “Eligible Person(s)”) to report concerns of
unethical behavior, actual or suspected, fraud
or violation of inter-alia the Company’s Code of
Conduct (“COC”) or Anti Bribery and Corruption
(“ABAC") Policy. The WB Policy provides a
framework for responsible and secure whistle
blowing/vigil mechanism.

The Company believes in conducting its business
[/ affairs in a fair and transparent manner, with
highest standards of professionalism, honesty,
integrity and ethical behavior. In pursuit of
the same, the WB Policy encourages Eligible
Persons to raise genuine concerns about any
malpractices at the workplace without any
fear of retaliation or victimization. Adequate
safeguards have been provided in the WB
Policy to protect Eligible Persons against any
kind of victimization or retribution.

All protected disclosures made by Whistle
Blowers under this mechanism/WB Policy are
recorded and thoroughly investigated (by such
internal teams as are best suited to conduct
the investigation). If necessary, the General
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Counsel, with the prior approval/ concurrence
of Chairman of the Audit Committee, is at liberty
to engage a suitable external agency for aiding/
carrying out the investigation. A Whistle Blower
also has the right to access to the Chairman of
the Audit Committee directly in appropriate or
exceptional cases, and the chairman of the Audit
Committee is authorized to prescribe suitable
directions, as may be deemed fit. The identity
of the Whistle Blower is kept confidential to
the extent possible and permitted under law.
Any employee assisting in investigation of any
complaint shall also be protected to the same
extent as the Whistle Blower.

The WB Policy is available on the website of
the Company at https://ir.paytm.com/policies-
and-guidelines.

During FY 2023-24, total of 68 complaints
were received and taken up for investigation
out of which 56 complaints were resolved as
on March 31, 2024. 12 complaints remained
pending/under the process of investigation by
the Company as on the aforesaid date (which
were received in the last quarter of the financial
year and the investigations were completed
within the stipulated time period). As on date of
this report, 11 out of 12 complaints have been
resolved and 1 is in the process of closure.
None of the Whistle Blowers have been denied
access to the Audit Committee.

Prevention of Sexual Harassment

(“POSH") at Workplace

The Company does not tolerate verbal or
physical conduct likely to create an intimidating,
offensive, or hostile environment for employees.
Harassment of any kind including sexual
harassment is forbidden in the Company and
every employee has the right to be protected
against it. The Company is committed to
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create a healthy working environment that
enables employees to work without fear of
prejudice, gender bias and sexual harassment.
The Company believes that all employees
of the Company have the right to be treated
with dignity. The Company discourages
malicious allegations, since they can harm the
sanctity of the process and the reputation of
the respondent.

The Prevention of Sexual Harassment at
Workplace Policy (“POSH Policy”) has been formed
under the provisions of The Sexual Harassment of
Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013, to prohibit, prevent or deter
the commission of acts of sexual harassment
at workplace and to provide the procedure for
the redressal of complaints pertaining to sexual
harassment. In case of any allegations of sexual
harassment are substantiated by the Internal
Complaints Committee (ICC), appropriate
disciplinary action shall be taken against the
accused. A helpline number and a designated
email ID for ICC is shared to employees to raise
complaints or get counseling. Disciplinary action
may include transfer, withholding promotion,
suspension or even dismissal. This action shall
be in addition to any legal recourse sought by the
complainant. The POSH policy is available on the
website of the Company at https://ir.paytm.com/
policies-and-quidelines.

The Company sensitises its employees on
the prevention of sexual harassment at the
workplace through workshops, group meetings,
online training modules and awareness
programmes which are held on a regular basis.

During FY 2023-24, no complaint was
received. 1 complaint pending for closure from
FY 2022-23 (which was reported in March 2023)
was resolved & closed during FY 2023-24.
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Details of utilization of funds raised
through preferential allotment or
qualified institutions placement as
specified under Regulation 32 (7A)

During FY 2023-24, the Company has not
raised funds through preferential allotment or
qualified institutional placement.

No Disqualification Certificate from
Practicing Company Secretary

A certificate from Mr. Nitesh Latwal (ICSI
Membership No.: A32109), Partner, Pl &
Associates, Practicing Company Secretaries,
(Firm  Registration No.: P2014UP035400)
pursuant to Schedule V of the SEBI Listing
Regulations, confirming that none of the
Directors on the Board of the Company has
been debarred or disqualified from being
appointed or continuing as a Director of the
Company by the Securities and Exchange
Board of India, Ministry of Corporate Affairs or
any such statutory authority as on March 31,
2024, is provided in Annexure C to this report.

Compliance Certificate from
Secretarial Auditor regarding
compliance of conditions of
Corporate Governance

A certificate from PI & Associates, Practicing
Company Secretaries, (Firm Registration No.:
P2014UP035400) pursuant to Schedule V of the
SEBI Listing Regulations, affirming compliance
of Corporate Governance during FY 2023-24, is
provided in Annexure D to this report.

CEO and CFO Certification

The certificate required under Regulation 17(8)
of the SEBI Listing Regulations, duly signed by
the Chief Executive Officer and Chief Financial
Officer of the Company was placed before the
Board. The same is provided as Annexure E
to this report.
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Consolidated Fees paid to Statutory
Auditors

During FY 2023-24, the total fees for all services
paid by the Company and its subsidiaries, on a
consolidated basis, to the statutory auditors,
is given below:

Particulars Amount (% in Mn)
Audit Fees* 24.31
Other services* 12.10
Total 36.41

*excluding out-of-pocket expenses

Loans and Advances in the nature of
Loans to Firms/Companies in which
Directors are interested by Name and
Amount

The details of loans and advances in the nature
of loans to firms/companies in which Directors
are interested, forms part of notes to the
financial statements.

Details of Material Subsidiary

In compliance with Regulation 16(1)(c) of the
SEBI Listing Regulations, the Company has
formulated a Policy for Determining Material
Subsidiaries. The said policy is available on the
website of the Company at https://ir.paytm.
com/policies-and-guidelines.

During FY 2023-24, Paytm Payments Services
Limited (“PPSL”) continued to be a material
subsidiary of the Company.

Mrs. Pallavi Shardul Shroff (DIN: 00013580),
Non-Executive Independent Director of the
Company is an independent director on the
Board of PPSL, in terms of Regulation 24(1) of
the SEBI Listing Regulations.

M/s. Price Waterhouse Chartered Accountants
LLP (Firm Registration No. 012754N/N500016)
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Statutory Auditors of PPSL resigned with effect
from August 07, 2023. The Statutory Auditors
did not raised any concern or issue.

Further, the Members of PPSL at their Annual
General Meeting held on September 08, 2023
approved the appointment of M/s S.R. Batliboi
& Associates LLP (Firm Registration No.
101049W/E300004) as the Statutory Auditors.

The details of PPSL are set out below:

Date and Place of
Incorporation
Name of

October 10, 2020,
New Delhi
Statutory  S.R. Batliboi &

Auditors Associates LLP
Date of Appointment of | September 08, 2023
Statutory Auditors

Disclosures with respect to demat
suspense account/ unclaimed
suspense account

In accordance with the requirement of
Regulation 34(3) and Part F of Schedule V to
the SEBI Listing Regulations, there are no equity
shares lying in the Demat Suspense Account/
Unclaimed Suspense Account.

Disclosure of agreements, if any,
binding

In terms of Regulation 30A of the SEBI Listing
Regulations, there are no agreements entered
which will impact the management or control
or impose any restriction or create any liability
upon the Company.

Compliance with the Mandatory
Requirements of the SEBI
Listing Regulations

The Board periodically reviews the compliance
of all the applicable laws. The Company has
complied with all the mandatory requirements
of the SEBI Listing Regulations relating to
Corporate Governance.
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Compliance with discretionary
requirements:
a) Communication to Shareholders

Quarterly and annual financial results/

statements along with the transcripts of
earnings and presentations are posted
on the website of the Company. Other
information, such as press releases, stock
exchange disclosures and presentations
made to investors and analysts, etc., is
also regularly updated on the website of
the Company. The Company also publishes
voting results of general meetings/ postal
ballot and makes it available on its website
as well as reports the same to Stock
Exchanges in terms of Regulation 44 of the
SEBI Listing Regulations.

b) Shareholder’s Right

The Company ensures that disclosure of
all information is disseminated on a non-
discretionary basis to all shareholders.
Quarterly results along with press releases,
investor presentations, recordings as well
as transcripts of the earnings calls are
uploaded on the website of the Company
at  https://ir.paytm.com/financial-results.
The Shareholders’ Rights and Frequently
Asked Questions can be accessed
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on the website of the Company
at a https://ir.paytm.com/rights-of-

shareholders and https://ir.paytm.com/
fags, respectively.

c) Audit Qualifications

The Auditors have issued an unmodified
opinion on the financial statements
of the Company.

d) Reporting of Internal Auditor

The Internal Auditor of the Company
directly reports to the Audit Committee on
functional matters.

Internal audit function is governed by the
Internal Audit Charter approved by the
Audit Committee, Internal audit scope and
Internal Audits / Reviews outcome are
submitted and presented in the quarterly
Audit Committee meeting.

Green Initiatives by MCA

In compliance with the provisions of Section
20 of the Act read with rules made thereunder
and as a continuing endeavour towards the
‘Go Green’ initiative, the Company sends all
correspondence/ communications through email
to those Members who have registered their
email id with their depository participant's/
Company’s registrar and share transfer agent.
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Annexure A

Declaration

| hereby confirm that the Company has received a confirmation from all the members of the Board
and Senior Management, for the financial year ended March 31, 2024, that they are in compliance
with the Company’s Code of Conduct.

For One 97 Communications Limited

Vijay Shekhar Sharma
Date: May 21, 2024 Chairman, Managing Director and Chief Executive Officer
Place: Noida DIN: 00466521
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Annexure B

Corporate Policies

Every Listed Company is required to formulate certain policies pursuant to provisions of the
Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015. The Company has formulated and adopted all such applicable policies. These policies are
reviewed periodically by the Board and updated as and when needed.

The below-mentioned policies are available on the website of the Company at https://ir.paytm.
com/policies-and-guidelines:

Name of the Policies

o Corporate Social Responsibility Policy

o Vigil Mechanism/whistle blower mechanism policy

o Policy on material events and information

o Code of Conduct for Board and Senior Management

o Policy on Related Party Transactions

« Nomination, Remuneration and Board Diversity Policy

o Policy for determining ‘material’ subsidiaries

o Dividend distribution policy

o Code of practices and procedures for fair disclosure of unpublished price sensitive information
o Risk assessment and management policy

o Policy for preservation of documents

o« Web archival Policy

e Prevention of Sexual Harassment Policy

e Anti-Bribery and Anti-Corruption Policy

o Policy on familiarization of Independent Director

o Equal Employment Opportunity Policy for Persons with Disabilities

e« Code of conduct to Regulate, Monitor & Report Trading by Designated Persons and their
immediate relative

o Investor Grievance Redressal Policy

o Conflicts of Interest Policy

o Taxation Policy

o Policy on Succession Planning for Board & Senior Management
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Annexure C

Certificate of Non-Disqualification of Directors

(Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015)

To,

The Members

One 97 Communications Limited
First Floor, Devika Tower,

Nehru Place New Delhi,
India-110019

We have examined the relevant registers, records, forms, returns and disclosures received from the
Directors of ONE 97 COMMUNICATIONS LIMITED having CIN: L72200DL2000PLC108985 and
having registered office at First Floor, Devika Tower Nehru Place, New Delhi -110019 (hereinafter
referred to as ‘the Company’), produced before us by the Company for the purpose of issuing
this Certificate, in accordance with the Regulation 34(3) read with Schedule V Para-C Sub clause
10(i) of the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

In our opinion and to the best of our information and according to the verifications (including
Directors Identification Number (‘DIN’) status at the portal www.mca.gov.in) as considered
necessary and explanations furnished to us by the Company and the respective Directors, we
hereby certify that none of the Directors on the Board of the Company, as stated below, for the
financial year ended on March 31, 2024, have been debarred or disqualified from being appointed
or continuing as Directors of Companies by the Securities and Exchange Board of India, Ministry of
Corporate Affairs, or any such other Statutory Authority.

Date of Appointment

S. . Initial Date of in Current Term

No 2l B LR ED Appointment (incl. date of re-
appointment)

1 00466521 Mr. Vijay Shekhar Sharma December 22, December 19, 2022

2000

2 07720350 Mr. Madhur Deora May 20, 2022 May 20, 2022

3 00253613 Mr. Ravi Chandra Adusumalli February 16, 2012 |February 16, 2012

4 00013580 Ms. Pallavi Shardul Shroff February 09, 2018 |February 09, 2021

5 00766821 Mr. Ashit Ranjit Lilani July 05, 2021 July 05, 2021

6 07221836 Mr. Neeraj Arora July 11, 2021 July 11, 2021

7 00361030 Mr. Gopalasamudram August 29, 2022 | August 29, 2022

Srinivasaraghavan Sundararajan
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Ensuring the eligibility for the appointment/continuity of every Director on the Board is the
responsibility of the management of the Company. Our responsibility is to express an opinion on
these based on our verification. This certificate is neither an assurance as to the future viability of
the Company nor of the efficiency or effectiveness with which the management has conducted the
affairs of the Company.

For Pl & Associates,
Company Secretaries

Nitesh Latwal

Partner

ACS No.: A32109

Date: May 22, 2024 CP No.: 16276
Place: New Delhi UDIN: A032109F000409772
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Annexure D

Certificate on Corporate Governance

To,

The Members
One 97 Communications Limited

1.

We have examined the compliance of the conditions of Corporate Governance by One 97
Communications Limited ("Company"), for the year ended on March 31, 2024, as stipulated
under Regulations 17 to 27 and clauses (b) to (i) of sub-regulation 2 of Regulation 46 and Para
C, D and E of Schedule V of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended ("SEBI Listing Regulations").

2. The compliance of conditions of Corporate Governance is the responsibility of the Management
of the Company. Our examination was limited to the review of procedures and implementation
thereof, as adopted by the Company for ensuring the compliance of the conditions of the
Corporate Governance stipulated in SEBI Listing Regulations. It is neither an audit nor an
expression of opinion on the financial statements of the Company.

3. Inouropinion and to the best of ourinformation and according to our examination of the relevant
records and the explanations given to us, and the representations made by the Directors and
the management, we certify that the Company has complied with the conditions of Corporate
Governance as stipulated in the SEBI Listing Regulations for the year ended on March 31, 2024.

4. We further state that such compliance is neither an assurance as to the future viability of the
Company nor of the efficiency or effectiveness with which the Management has conducted the
affairs of the Company.

For Pl & Associates,

Company Secretaries

Nitesh Latwal

Partner

ACS No.: A32109

C P No.: 16276

Date: May 22, 2024 PR:1498/2021
Place: New Delhi UDIN: A032109F000409805
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Annexure E

Chief Executive Officer (CEO) and Chief Financial Officer
(CFO) certification

We, Vijay Shekhar Sharma, Chairman, Managing Director and CEO and Madhur Deora, Executive
Director, President and Group Chief Financial Officer of One 97 Communications Limited, to the
best of our knowledge and belief hereby certify that:

a) We have reviewed financial statements and the cash flow statement for the year ended March
31, 2024 and that to the best of our knowledge and belief:

(i) these statements do not contain any materially untrue statement or omit any material fact
or contain statements that might be misleading; and

(ii) these statements together present a true and fair view of the Company’s affairs and are in
compliance with existing accounting standards, applicable laws and regulations.

b) There are, to the best of our knowledge and belief, no transactions entered into by the Company
during the year which are fraudulent, illegal or violative of the Company’s code of conduct.

c) We accept responsibility for establishing and maintaining internal controls for financial
reporting and that we have evaluated the effectiveness of internal control systems of the
Company pertaining to financial reporting and we have disclosed to the Auditors and the Audit
Committee, deficiencies in the design or operation of such internal controls, if any, of which we
are aware and the steps we have taken or propose to take to rectify these deficiencies.

d) We have indicated to the auditors and the Audit Committee:
(i) significant changes in internal control over financial reporting during the year;

(i) significant changes in accounting policies during the year and that the same have been
disclosed in the notes to the financial statements; and

(iii) instances of significant fraud of which we have become aware and the involvement therein,
if any, of the management or an employee having a significant role in the Company’s internal
control system over financial reporting.

Vijay Shekhar Sharma Madhur Deora
Chairman, Managing Director and Executive Director, President and
Chief Executive Officer Group Chief Financial Officer
DIN: 00466521 DIN: 07720350

Date: May 21, 2024 Place: Noida Place: Noida
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Business Responsibility &
Sustainability Reporting

SECTION A: GENERAL DISCLOSURES
I. Details of the Company

1 Corporate Identity Number (CIN) L72200DL2000PLC108985

2 Name One 97 Communications Limited

3 Year of incorporation 2000

4 Registered office address First Floor, Devika Tower, Nehru Place,
New Delhi - 110019, India

5 Corporate address One Skymark, Tower D, Plot No. H-10B,
Sector-98, Noida—201304, Uttar pradesh, India

6 E-mail compliance.officer@paytm.com

7 Telephone +91-120- 4770770

8 Website www.paytm.com

9 Financial year for which reporting is being done FY 2023-24

10 Name of the Stock Exchange(s) where shares are listed | The Equity shares of the Company are listed
and traded on National Stock Exchange of
India Limited and Bombay Stock Exchange
Limited.

11 Paid-up Capital 635,413,773

12 Name and contact details (telephone, email address) | Sunil Kumar Bansal
of the person who may be contacted in case of any | Company Secretary and Compliance Officer
queries on the BRSR report Telephone Number: +91 120 4770770

Email: compliance.officer@paytm.com
13 Reporting boundary - Are the disclosures under|Standalone

this report made on a standalone basis (i.e. only for
the entity) or on a consolidated basis (i.e. for the
entity and all the entities which form a part of its

consolidated financial statements, taken together).
14 Name of assurance provider TUV India Private Limited
15 Type of assurance obtained Limited

Il. Products/services

S. | Description of - . . . sl
No Main Activity Description of Business Activity Turnovgr of
the entity
1 Payment and Payment services for consumers and merchants, which enables 81
financial services |them to send and receive payments both online and in-store.
Financial Services include mobile credit, insurance, and mutual
funds distribution and equity broking for consumers and
merchants.
2 Marketing Marketing services include ticketing for travel and entertainment, 19
Services deals and gift vouchers. It also includes advertising, credit card

distribution and loyalty programs for merchants.
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17. Products/Services sold by the entity (accounting for 90% of the entity’s
Turnover):

(+)
NIC % of total

o Product/Service Turnover
No Code .
contributed

1  Key services offered by the Company include digital recharge, bill payments| 63999 100

such as utility bills, education and money transfers on the app, online
payment gateways as well as offline payment modes to merchants either
through QR codes, Soundbox or Card Machines. Apart from this, the
Company also offers digital distribution of credit, insurance, mutual funds
distribution and equity broking. Other services include ticketing, deals and
gift vouchers, advertising services and loyalty programs for merchants as
well as distribution of credit cards.

lll. Operations

18.Number of locations where plants and/or operations/offices of the entity
are situated:

. Number of Number of
Location " Total
plants offices
National? 0 70 70
International* 0 14 14

*Note: International locations represent the number of registered offices of the subsidiaries of the Company.

#Note: National locations represent registered office, along with fleet hubs and regional offices.

19.Markets served by the entity:

a. Number of locations

Locations Number
National (No. of States) The company provides services in all state in India
International (No. of Countries)* 16

*Note: International locations in terms of market served represent the number of countries with recorded revenue from an
export service provided for the fiscal year 2023-24, either by the Company, or by its subsidiaries.

b. What is the contribution of exports as a percentage of the total turnover of the entity?

Less than 1%

c. A brief on types of customers

The Company offers payments, marketing services and financial services to over 9.6 Crore
transacting users (average of last three months ended March’2024) every month who benefit
from our aforesaid diverse range of services. These services are available on a pan India basis
to individuals spanning across various age groups. The offerings by the Company cater to
a wide spectrum of customer requirements, facilitating seamless money transfers, merchant
payments, bill payments, e-commerce transactions including on-line payments, and access to
a variety of other financial services.
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Our merchant network has grown significantly, reaching 4.06 Crore merchants (as of March
2024). Large and medium-sized merchants leverage features like payment gateway, POS
machines and loyalty programs to enhance overall customer experience. Simultaneously, the
Company actively empowers millions of small merchants by offering payment acceptance via
products such as Paytm QR and Soundbox.

IV. Employees
20. Details as at the end of Financial Year 2023-24

a. Employees and workers (including differently abled):

Male Female
H o,
S.No. Particulars Total (A) No.(B) % (B/A) No.(C) /OIS:I
EMPLOYEES
1. Permanent (D)* 28,107 26,504 94.30 1,603 5.70
2. Other than Permanent (E)* NIL NIL NIL NIL NIL
3. Total employees (D + E) 28,107 26,504 94.30 1,603 5.70
WORKERS
4. Permanent (F) NIL NIL NIL NIL NIL
5. Other than Permanent (G) NIL NIL NIL NIL NIL
6. Total workers (F + G) NIL NIL NIL NIL NIL

*Permanent Employees include Full Time Managerial Grade (MG) and Sales Grade (SG) employees
*As our Paytm Services Agent Consultants (CG) are not on Company payrolls and paid out as Business Consulting payout.
Hence, they have not been included.

Note: Higher ratio of male employees is reflective of majority of employees being in field sales which has a higher
ratio of male employees.

Paytm has also focused on diversity hiring at Senior Leadership level (VP & above) and has increased the female
count by 78% in FY24 from FY23. As compared to FY23, the total headcount has increased by 8.3% in FY24.

Definition according to SEBI Guideline on BRSR Page 3: (https://www.sebi.gov.in/sebi_data/commondocs/may-2021/
Business%20responsibility%20and%20sustainability % 20reporting%20by % 20listed % 20entitiesAnnexure2_p.PDF)

b. Differently abled Employees and Workers:

< Particulars L] Male Female
No. (A) No.(B) % (B/A) No.(C) %(C/A)
DIFFERENTLY ABLED EMPLOYEES

1. Permanent (D)* 9 9 100 NIL NIL

2. Other than Permanent (E) NIL NIL NIL NIL NIL

3. Total differently abled employees (D + E)* 9 9 100 NIL NIL

DIFFERENTLY ABLED WORKERS

4. Permanent (F) NIL NIL NIL NIL NIL

5. Other than permanent (G) NIL NIL NIL NIL NIL

6. Total differently abled workers (F + G) NIL NIL NIL NIL NIL

# Note: The data presented above includes the individuals who have self-identified as disabled and have provided their
disability certificates as verification.
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21. Participation/Inclusion/Representation of women

No. and Percentage of females

Total (A) ' No. (8) % (B / A)
Board of Directors * 7 1 14.29
Key Management Personnel * 3 0 0

* Board of Directors - Mr. Vijay Shekhar Sharma, Mr. Ravi Chandra Adusumalli, “Mr. Neeraj Arora, Mr. Madhur Deora, Mr.
Ashit Ranjit Lilani, Mrs. Pallavi Shardul Shroff and Mr. Gopalasamudram Srinivasaraghavan Sundararajan.

~Key Management Personnel - Mr. Vijay Shekhar Sharma, Mr. Madhur Deora and Mr. Sunil Kumar Bansal.

#Mr. Neeraj Arora, Non-Executive Independent Director of the Company tendered his resignation w.e.f. June 17, 2024 on
account of pre-occupation and other personal commitments. Mr. Rajeev Krishnamuralilal Agarwal has been appointed as a
Non-Executive Independent Director of the Company w.e.f. June 17, 2024 for a term of five (5) consecutive years, subject
to the approval of the Members of the Company.

22. Turnover rate for permanent employees and workers

(Disclose trends for the past 3 years)

FY 2023-24 FY 2022-23 FY 2021-22
Current Financial Year Previous Financial Year Prior Financial Year

PBEEAEEEERCE] Male  Female  Total | Male  Female  Total

Permanent 86.30% | 37.93% | 82.58% | 67.70% | 35.34% A 64.59% | 35.84% | 46.55% | 37.46%
Employees

Permanent NIL

Workers

Note: Turnover rate for Permanent Employees includes all confirmed employees including field sales team on our rolls. Entity
transfers from the Company to other group entities are not included in attrition. Employees on probation are not included.

Field sales teams that comprise majority of our confirmed employee base generally has a higher turnover ratio. The overall
increase in turnover ratio is primarily on account of increase in contribution of field sales team to the overall confirmed
man power in FY 23-24 along with a slight increase in turnover rate of the field sales team. Turnover rate of non-field sales
teams is at 33.90% (compared to 32.26% in FY 22-23).

V. Holding, Subsidiary and Associate Companies (including joint
ventures)

23. (a) Names of holding / subsidiary / associate companies / joint ventures

Indicate whether| % of Does the entity indicated

s Name of the holding / subsidiary / holding/ shares | atcolumn A, participate
N.o associate companies / joint ventures Subsidiary/ held in the Business
*[(A) Associate/ Joint| by the Responsibility initiatives of
Venture Company the Company? (Yes/No)
1 One 97 Communications India Limited Subsidiary 100.00 No
2  |Wasteland Entertainment Private Limited Subsidiary 100.00 No
3 Mobiquest Mobile Technologies Private Subsidiary 82.49 No
Limited (‘MQ') (refer note (i) and (v) below)
4  Urja Money Private Limited (‘Urja') (refer Subsidiary 83.34 No
note (iv) below)
5 Little Internet Private Limited ('Little') Subsidiary 62.53 No
6 Paytm Entertainment Limited Subsidiary 100.00 No
7 Paytm Money Limited Subsidiary 100.00 No
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15
16

17

18

19

20

21
22
23

24

25

26

27

28

29

30

31

32

33
34

Name of the holding / subsidiary /
associate companies / joint ventures

" (A)

Orbgen Technologies Private Limited
Paytm Services Private Limited

Paytm Payments Services Limited
Paytm Insurance Broking Private Limited
One 97 Communications Nigeria Limited
One 97 Communications FZ-LLC

One 97 Communications Singapore
Private Limited ('OCSPL') (refer note (vi)
below)

One 97 USA Inc.

One 97 Communications Rwanda Private
Limited (subsidiary of OCSPL)

One 97 Communications Tanzania
Private Limited (subsidiary of OCSPL)
One 97 Communications Bangladesh
Private Limited (subsidiary of OCSPL)
One 97 Uganda Limited (subsidiary of
OCSPL)

One 97 Ivory Coast SA (subsidiary of
OCSPL)

One 97 Benin SA (subsidiary of OCSPL)
Paytm Labs Inc. (subsidiary of OCSPL)
One97 Communications Malaysia Sdn.
Bhd. (subsidiary of OCSPL)

One Nine Seven Communication Nepal
Private Limited (subsidiary of OCSPL)
One Nine Seven Digital Solutions Limited
(subsidiary of OCSPL)

One Nine Seven Communications

Saudi Arabia For Communication and
Information Technology (subsidiary of
OCSPL)

Xceed IT Solutions Private Limited
(subsidiary of MQ)

Fincollect Services Private Limited
(subsidiary of Urja)

Nearbuy India Private Limited
(subsidiary of Little)

Paytm Payments Bank Limited

(refer note (ii) below)

Paytm Insuretech Private Limited
(Formerly known as QoRQL Private
Limited)

Paytm General Insurance Limited

Paytm Life Insurance Limited

Paytm Financial Services Limited (‘PFSL’)

Indicate whether

holding/

Subsidiary/
Associate/ Joint

Venture

Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary

Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary
Subsidiary

Subsidiary
Subsidiary
Subsidiary

Subsidiary
Subsidiary

Subsidiary

Subsidiary
Subsidiary
Subsidiary
Associates
Associates
Associates

Associates
Associates

% of

shares

held

Paytm

Annual Report

2024

Does the entity indicated
at column A, participate
in the Business

by the |Responsibility initiatives of

100.00
100.00
100.00
100.00
100.00
100.00
100.00

100.00

100.00

100.00

70.00

100.00

100.00

100.00
100.00
100.00

100.00

100.00

100.00

82.49

83.34

62.53

49.00

32.45

49.00

49.00
48.78

No
No
No
No
No
No
No

No

No

No

No

No

No

No
No
No

No

No

No

No

No

No

No

No

No

No
No

Company the Company? (Yes/No)
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Indicate whether, % of Does the entity indicated

S Name of the holding / subsidiary / holding/ shares | atcolumn A, participate
N.o associate companies / joint ventures Subsidiary/ held in the Business
" [(A) Associate/ Joint| by the Responsibility initiatives of
Venture Company the Company? (Yes/No)
35 |Foster Payment Networks Private Limited Associates 48.80 No
(subsidiary of PFSL) (refer note (vii) below)
36 |Admirable Software Limited (subsidiary Associates 48.78 No
of PFSL)
37 |Infinity Transoft Solution Private Limited Associates 26.19 No
(refer note (i) below)
38 |Eatgood Technologies Private Limited Associates 23.24 No
(refer note (i) below)
39 |Socomo Technologies Private Limited Associates 12.70 No
(refer note (i) below)
40 |First Games Technology Private Limited Joint Venture 55.00 No

(formerly known as Paytm First Games

Private Limited) (‘FG') (refer note (iii) below)
41 |First Games Singapore Pte. Ltd. (formerly | Joint Venture 55.00 No

known as Paytm First Games Singapore

Pte. Ltd.) (wholly owned subsidiary of FG)
42 Bluefield Technology Beijing Co. Ltd. Joint Venture 55.00 No

(formerly known as Paytm Technology
Beijing Co. Ltd.) (wholly owned
subsidiary of FG)

Notes:

(i) The entities have issued preference shares as well to the Holding Company.

(i) Including 10% (March 31, 2023: 10%) held through One 97 Communications India Limited. As per Banking
Regulation Act, 1949, voting rights in a banking Company are capped at 26% in case the investor holds more
than 26% in the bank.

(iii) The entity is into the business of online gaming. It is a strategic investment which utilises the group's knowledge
and expertise in online space.

(iv) Including 15.87% (March 31, 2023: 15.87%) held through Admirable Software Limited.

(v) Including 16.78% (March 31, 2023: 0.63%) held through Admirable Software Limited.

(vi) Including 43.75% (March 31, 2023: 43.75%) held through One 97 Communications India Limited.

(vii) Including 4.90% (March 31, 2023: 4.90%) held through Paytm Payments Bank Limited.

VI. CSR Details
24.i. Whether CSRis applicable as per section 135 of Companies Act, 2013: (Yes/No): Yes*
ii. Turnover (in%):376,608 millions

iii. Networth (in%):31,23,390 millions

*However, the average net profit of the Company made during three (3) immediately preceding financial years is negative
and hence, the Company is not statutorily required to spend any amount on CSR activities for the financial year 2023-24.
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VIl. Transparency and Disclosures Compliances

25. Complaints/Grievances on any of the principles (Principles 1to 9) under
the National Guidelines on Responsible Business Conduct:

o FY 2022:23
Stakeholder nevanc-:e Rfedressal Number of Number of
Mechanism in Place . .
group from Number of | complaints Number of |complaints
(Yes/No) (if yes, then . . . .
whom . . complaints| pending complaints| pending
. .. | provide web-link for . . . . . Remarks
complaintis |~ . filed during| resolution filed during resolution
. grievance redress
received policy) the year | at close of the year | atclose of
the year the year
Communities NA* NA NA NA NA NA NA
Investors NA
(other than NA NA NA NA NA NA
shareholders)
Shareholders https://paytm.com/ 5 0 NA 17 0 NA
document/ir/policies-
and-guidelines/
Investor_Grievance_
Redressal_Policy_
v2.pdf
Employees https://paytm.com/ 1,032 49 All 49 27 5 All
and workers  document/ir/policies- complaints complaints
and-quidelines/ have now have been
Anti_Bribery_Anti_ been resolved resolved
Corruption_Policy.pdf as on date of
https://paytm.com/ the report.
document/ir/policies-
and-qguidelines/
Whistle_Blower_Vigil_
mechanism_policy.pdf
Customers https://paytm.com/ 13,852 53 50 out of 53 9,847 0 All
company/terms-and- complaints complaints
conditions?company=0 were resolved have been
ne97&tab=grievance on the date resolved
of this report,
and 3 arein
the process of
closure
Value Chain  Yes, currently we have NA NA NA NA NA NA
Partners a help desk team to

assist with vendor for
the payment related
queries, as mentioned
in the purchase order.
Company is
establishing tracking
mechanism for the
grievances raised by
value chain partners.

*NA Stands for ‘Not Applicable’
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26. Overview of the entity’s material responsible business conduct issues

Please indicate material responsible business conduct and sustainability issues pertaining to
environmental and social matters that present a risk or an opportunity to your business, rationale
for identifying the same, approach to adapt or mitigate the risk along-with its financial implications,
as per the following format

Financial
Indicate implications
Material whether . of the risk or
S. . . . P . . In case of risk, approach .
No. !ssue' ) risk or ) Rationale for identifying the risk / opportunity to adapt or mitigate oppf;rtumty N
identified opportunity (Indicate positive
(R/0O) or negative
implications)
1 Ethical Opportunity |[Ethical business practices are crucial for NA Positive
Business maintaining regulatory compliance, fostering
Practices corporate social responsibility, ensuring ethical
sourcing of materials, and enhancing transparency
in business operations, thereby safeguarding
reputation and trust among stakeholders.
2 Supply Chain Risk Effective supply chain management involves To adapt supply chain Negative
Management identifying risks such as vendor instability)management to potential
and geopolitical factors that could disrupt|risks, we shall implement
operations. Implementing measures like supply diversification strategies,
chain diversification and digital tracking systems|digital tracking
enhances resilience and minimizes the impact of systems, and proactive
potential disruptions. contingency planning to
enhance resilience and
minimize disruptions.
3 Workforce Opportunity Ensuring a safe, healthy, and supportive work NA Positive
Wellbeing environment is vital for fostering employee well-
and being, promoting human rights, and facilitating
Development effective recruitment and development practices.
By prioritizing health, safety, and wellness
initiatives, as well as upholding human rights
principles, organizations can enhance employee
satisfaction, productivity, and retention.
Additionally, investing in employee recruitment
and development programs  strengthens
organizational  capabilities, fosters talent
retention, and ensures a skilled and motivated
workforce for sustainable growth.
4 Product Opportunity |Product quality and innovation are essential NA Positive
Quality and for maintaining customer satisfaction, staying
Innovation competitive in the market, and driving continuous

improvement. Investing in research and
development initiatives allows organizations to
anticipate and meet evolving customer needs,
leading to sustained business growth and market
success.
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Indicate
s Material whether
N.o Issue risk or
* lidentified opportunity
(R/0)
5 Corporate Risk
Governance
and
Compliance
6 Financial Opportunity
Management
and Inclusion
7 Risk Risk

Management

8 Community | Opportunity
Development

Rationale for identifying the risk / opportunity

Corporate governance and compliance are
fundamental for ensuring legal and regulatory
adherence, maintaining transparency in business
operations, and upholding accountability to
stakeholders. By promoting ethical conduct and
robust governance frameworks, organizations

mitigate legal risks, enhance trust among|swift action on violations

stakeholders, and safeguard their reputation in
the marketplace.

Effective financial management and inclusion
initiatives are critical for promoting economic
empowerment, expanding market access, and
fostering financial stability. By implementing
strategies to enhance financial inclusion,
organizations can address the needs of
underserved communities, mitigate financial
risks, and contribute to sustainable economic
development. Moreover, sound financial
management practices ensure the efficient
allocation of resources and strengthen resilience
against market fluctuations.

Risk management is essential for identifying

potential threats to organizational objectives,|risks effectively, we shall

assessing their potentialimpact, and implementing
proactive measures to mitigate or manage them
effectively. This includes risks related to product
innovation and quality service, financial inclusion
initiatives, and tax implications. By systematically
addressing risks across various business areas,
organizations can enhance decision-making,
protect assets, and improve overall resilience in
the face of uncertainty.

We encompass various initiatives aimed at
positively impacting society. By engaging
in  community activities, and supporting
philanthropic endeavors, organization build trust
with stakeholders, and contribute to long-term
societal well-being.

In case of risk, approach

to adapt or mitigate

Fostering a culture
of ethical conduct,
conducting regular
compliance audits,
and establishing clear
reporting channels for

will ensure robust
corporate governance
and compliance
standards for us and
avoid fines, settlements
and sanctions on
account of any
misconduct/malpractice.
NA

To adapt and mitigate

implement a systematic
risk management
framework tailored to
address threats across
all business areas,
fostering a culture

of awareness and
accountability among

employees. Effective risk

management ensures
resilience and business
continuity in the face of
uncertainty.

NA

Paytm

Annual Report
2024

Financial
implications

of the risk or
opportunity
(Indicate positive
or negative
implications)

Positive

Positive

Positive

Positive
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Financial
Indicate implications
Material whether . of the risk or
S. . . . e . . In case of risk, approach .
Issue risk or Rationale for identifying the risk / opportunity o opportunity
No. |. ogs q to adapt or mitigate . L.
identified opportunity (Indicate positive
(R/0) or negative
implications)
9 Waste Opportunity By implemented waste collection plans aligned NA Positive
and Water with the Central Pollution Control Board's (CPCB)
management Extended Producer Responsibility for Electronic

waste, Plastic waste and additionally, the
Company has significantly curbed paper usage
across its operations, contributing to our eco
conscious approach. For water management
initiatives, we have STP at our corporate office
in Noida for sewage water treatment and reuse
for cooling tower, gardening purposes and safe

disposal.
10  Environment | Opportunity |Our office building Skymark one at Noida is NA Positive
Sensitivity/ an Indian Green Building Council Platinum-
Sustainable certified building and is primarily focused on
Awareness developing sustainable sites, increasing water

and energy efficiency, reducing waste and
emissions, use of eco-friendly building materials,
and improving indoor environmental quality
more efficiently than conventional designs like
energy-efficient windows, LED lighting, energy-
efficient appliances, geothermal heat pumps,
energy-efficient insulation etc. Adopted the use
of sensor-based water faucets and sensor-based
lighting systems in toilets.

SECTION B: MANAGEMENT AND PROCESS DISCLOSURES

This section is aimed at helping businesses demonstrate the structures, policies and processes put in place towards
adopting the NGRBC Principles and Core Elements.

P1 P2 | P3 |Pa| P5 P6 | P7 | P8 PO

Policy and management processes

1. a. Whether your entity’s policy/policies cover each Yes Yes Yes | Yes | Yes Yes Yes | Yes | Yes
principle and its core elements of the NGRBCs. (Yes/
No)
b. Has the policy been approved by the Board? (Yes/ Yes Yes Yes | Yes | Yes Yes Yes | Yes | Yes
No)
c. Web Link of the Policies, if available https://ir.paytm.com/policies-and-guidelines *
2. Whether the entity has translated the policy into Yes Yes Yes | Yes | Yes No Yes | Yes | Yes
procedures. (Yes / No)
3. Do the enlisted policies extend to your value chain Yes Yes Yes No Yes No No No | Yes

partners? (Yes/No)

4. Name of the national and international codes/ All policies have been crafted with thorough consideration of
certifications/labels/ standards (e.g. Forest Stewardship industry best practices, regulatory mandates, and extensive
Council, Fairtrade, Rainforest Alliance, Trustea) standards consultation with pertinent stakeholders. Additionally, Paytm
(e.g. SA 8000, OHSAS, ISO, BIS) adopted by your entity adheres to the 1ISO 27001:2013 standards, ensuring compliance

and mapped to each principle. with information security protocols.
5. Specific commitments, goals and targets set by the Annual refresher training at 100% on compliance, providing
entity with defined timelines, if any. improved learning and training experiences year on year to

different employee groups based on requirements and reporting
via annual training dashboard.
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P1 P2 | P3 |Pa| P5  P6 | P7 | P8 | PO

6. Performance of the entity against the specific| 100% completion of mandatory compliance trainings.
commitments, goals and targets along-with reasons in
case the same are not met.
Governance, leadership and oversight
7. Statement by director responsible for the business Paytm, as India’s leading financial technology company, recognizes
responsibility report, highlighting ESG related challenges, |the critical importance of sustainability and is committed to
targets and achievements (The Company has flexibility integrating it into all aspects of our operations. We are dedicated
regarding the placement of this disclosure). to working towards sustainability as a core value, and have taken
concrete steps to strategize our Environmental, Social, and
Governance operations. Our vision is to embed sustainability
into the heart of our business, ensuring its long-term success
and positive impact. As we move forward, our focus remains on
fostering sustainable practices that drive innovation and growth.

For the current financial year, Paytm has collaborated with an
external agency to revise our materiality, with the aim of ensuring
a comprehensive understanding of our impact and priorities. This
process will guide the development of our ESG strategy for the
upcoming year, utilizing material indicators to align our efforts
across departments and streamline our internal operations. With
this approach, we aim to enhance transparency and accountability
in our sustainability initiatives, driving positive outcomes for both
our business and stakeholders.

From a social perspective, we are committed to giving back to
society through voluntary CSR initiatives, particularly focusing on
education and financial inclusion and digital literacy. Internally, we
are in the process of developing and implementing policies that will
embed ESG principles into our core business practices and improve
our governance. We aim to create lasting value for our employees,
customers, and the communities we serve.

At Paytm, sustainability is a goal and a fundamental part of our
identity. We understand that our success is intrinsically linked to
the well-being of our planet and communities. Through our ongoing
efforts, we strive to create positive change and lead by example in
the pursuit of a more sustainable future for all. With a commitment
to continuous improvement, we will remain proactive in addressing
sustainability challenges and driving positive impact across our
ecosystem.
8. Details of the highest authority responsible for/Mr. Madhur Deora, Executive Director, President and Group Chief
implementation and oversight of the Business Financial Officer
Responsibility policy (ies).
9. Does the entity have a specified Committee of the Board/|Yes, the CSR committee is responsible for making decisions on
Director responsible for decision making on sustainability | sustainability-related issues.
related issues? (Yes / No). If yes, provide details.

*Note: Relevant Policies are hosted on our website. However, policies relevant to Principle 2 and Principle 6 are not
available in public domain but as a responsible company Paytm encourages its employees to follow sustainable practices.
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10. Details of Review of NGRBCs by the Company:

Indicate whether review was undertaken by
Director / Committee of the Board/Any other
Committee

P1/ P2 P3 P4 P5 P6|/P7 P8 P9 P1 P2 P3 P4/P5 P6 P7 P8 P9

Frequency: Annually (A)/ Half yearly (H)/
Quarterly (Q) / Any other - please specify

Subject for Review
Performance against
above policies and Committee of the Board QA QQ|Q/AQA|Q

follow up action.
Compliance with
statutory requirements
of relevance to the .
o Committee of the Board QA QI Q Q AQAQ
principles, and,
rectification of any

non-compliances.

P1 | P2 P3 P4 | P5 P6  P7 | P8 | P9
11. Has the entity carried out independent Yes, we have undertaken a limited assurance on
assessment/ evaluation of the working of ~ the BRSR with TUV India Private Limited (TUVI).
its policies by an external agency? (Yes/ However, it is limited assurance and hence does not
No). If yes, provide name of the agency. include policies.

12. If answer to question (1) above is “No” i.e. not all Principles are covered
by a policy, reasons to be stated:

Questions P1 P2 P3 P4 P5 P6 P7 P8 P9
The entity does not consider the Principles

material to its business (Yes/No)
The entity is not at a stage where itisin a

position to formulate and implement the policies

on specified principles (Yes/No)

The entity does not have the financial or/human NA since answer to question (1) above is Yes
and technical resources available for the task

(Yes/No)

It is planned to be done in the next financial

year (Yes/No)
Any other reason (please specify)
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SECTION C: PRINCIPLE WISE PERFORMANCE DISCLOSURE

This section is aimed at helping entities demonstrate their performance in integrating the Principles
and Core Elements with key processes and decisions. The information sought is categorized as
“Essential” and “Leadership”. While the essential indicators are expected to be disclosed by every
entity that is mandated to file this report, the leadership indicators may be voluntarily disclosed by
entities which aspire to progress to a higher level in their quest to be socially, environmentally and
ethically responsible.

PRINCIPLE 1Businesses should conduct and governthemselves withintegrity,
and in a manner that is Ethical, Transparent and Accountable.

Essential Indicators

1. Percentage coverage by training and awareness programmes on any of the Principles during
the financial year:

%age of
Total ° .
number of persons in
Seament training and | Topics / principles covered under the training ri:!:: c;|rve
9 awareness and its impact cov erg d l)),y
proglzg:gmes awareness
programmes*
Board of Code of Conduct (COC) policy applicable to the
Directors 1 Directors & an overview of Conflict of Interest, 100%
Confidentiality, Anti Bribery and Anti Corruption °
(ABAC), Insider Trading
Key Managerial COC Policy, ABAC, Data Privacy, Prevention of Sexual
Personnel 6 Harresment (POSH), Cybersecurity & Acceptable 100%
Device Usage
Employees Organization Mitigates it's risks by creating
other than BoD awareness on topics like Company Code of Conduct,
and KMPs 7 ABAC, Acceptable Device Usage, Data Privacy, 100%
Cybersecurity, POSH and road safety training for
Field Sales Executives
Workers Not Applicable

*Note: The 100% completion status is based on employee records as of February 29th,2024. It is assumed that this
completion rate will remain consistent for March joiners, considering they have an additional 30 to 60 days to complete
their training in accordance with the Standard Operating Procedure (SOP).
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2. Details of fines / penalties /[punishment/ award/ compounding fees/ settlement amount paid in
proceedings (by the entity or by directors / KMPs) with regulators/ law enforcement agencies/
judicial institutions, in the financial year, in the following format (Note: the entity shall make
disclosures on the basis of materiality as specified in Regulation 30 of SEBI (Listing Obligations
and Disclosure Obligations) Regulations, 2015 and as disclosed on the entity’s website):

Monetary
e Has an
. NGRBC Amount Brief of appeal been
FERIEEETE Principle enforcement (InINR) the Case preferred?
agencies/ judicial (Yes/No)
institutions
Penalty/ Fine P1-P9 NIL NIL NIL NIL
Settlement P1-P9 NIL NIL NIL NIL
Compounding fee P1-P9 NIL NIL NIL NIL
Non-Monetary
Name of the regulatory/ . Has an appeal
Particulars N.G R?’C enforcement agencies/ judicial ST been preferred?
Principle c the Case
institutions (Yes/No)
Imprisonment P1-P9 NIL No Case NIL
Punishment P1-P9 NIL No Case NIL

3. Oftheinstances disclosed in Question 2 above, details of the Appeal/ Revision preferred in
cases where monetary or non-monetary action has been appealed.

Case Details Name of the regulatory/ enforcement agencies/ judicial institutions
NIL NA

4. Does the entity have an anti-corruption or anti-bribery policy? If yes, provide details in brief and
if available, provide a web-link to the policy.

Yes, the Company has an Anti-Bribery and Anti-Corruption Policy. The Company is committed
to maintaining the highest level of professional and ethical standards in the conduct of its
business. The Company has a zero tolerance towards bribery and corruption in any form,
whether directly or indirectly through a third party. Further, the Company is committed to
upholding all such laws and regulations, as may be applicable, in every jurisdiction where it has
its operations.

Web Link - https://paytm.com/company/terms-and-conditions?company=one97&tab=anti-
bribery-anti-corruption
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5. Number of Directors/KMPs/employees/workers against whom disciplinary action was taken by
any law enforcement agency for the charges of bribery/ corruption:

Particulars FY 2023-24 FY 2022-23
Directors NIL NIL
KMPs NIL NIL
Employees NIL NIL
Workers NA NA

6. Details of complaints with regard to conflict of interest:

. FY 2023-24 FY 2022-23
Particulars
TRl Number | Remarks

Number of complaints received in relation to issues of NIL

Conflict of Interest of the Directors
Number of complaints received in relation to issues of

Conflict of Interest of the KMPs

NIL

7. Provide details of any corrective action taken or underway on issues related to fines / penalties
[/ action taken by regulators/ law enforcement agencies/ judicial institutions, on cases of
corruption and conflicts of interest.

NIL

8. Number of days of accounts payables [(Accounts payable *365) / Cost of goods/services
procured] in the following format:

Particulars FY 2023-24 FY 2022-23
Number of days of accounts payables 46.29 65.53

9. Open-ness of business

Provide details of concentration of purchases and sales with trading houses, dealers and related
parties along-with loans and advances & investments, with related parties in the following format:

Parameter Metrics D @lvkiyl M FY 2022-23
Concentration of a. Purchases from trading houses as % of N NA
Purchases total purchases
b. Number of trading houses where
NA NA
purchases are made from
c. Purchases from top 10 trading houses as
NA NA

% of total purchases from trading houses
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Parameter Metrics AWl ykIyZ S FY 2022-23
Concentration of Sales |a. Sales to dealers / distributors as % of
0.01% 0.01%
total sales
b. Number of dealers / distributors to whom
386 340
sales are made
c. Sales to top 10 dealers / distributors as %
L 15.69% 22.71%
of total sales to dealers / distributors *
Share of RPTs in a. Purchases (Purchases with related
. 0.18% 0.30%
parties / Total Purchases)
b. Sales (Sales to related parties / Total
19.44% 20.08%
Sales)
c. Loans & advances (Loans & advances
given to related parties / Total loans & 79.02% 80.50%
advances) **
d. Investments (Investments in related
29.43% 53.69%

parties / Total Investments made)

*Total of top 10 number of dealers tag issuance cost / total dealers sales of tag issuance cost

**Loans and advances are shown on a gross basis
Leadership Indicators
1. Awareness programmes conducted for value chain partners on any of the Principles during the

financial year:

Total number of %age of value chain partners covered

Topics / principles covered (by value of business done with
awareness programmes oL
held* under the training such partners) under the awareness
programmes
100 Principle 3 (Health and Safety,
50-55%

Data Security, others)

*Note: We conduct training and awareness sessions for our value chain partners throughout the
year, covering various critical aspects including healthcare, fire and safety, data privacy, and more.

2. Does the entity have processes in place to avoid/ manage conflict of interests involving members
of the Board? (Yes/No) If Yes, provide details of the same.

Yes, Paytm has established a Code of Conduct for its Board of Directors and Senior Management
Team. This code mandates that all Directors act in the Company's best interests and ensure that
any personal or business associations do not create conflicts of interest with the Company's
operations. If conflicts arise, Directors are required to promptly report them and seek necessary
approvals as per legal requirements and company policies.

Code of Conduct for Directors and Senior Management is available on Company’s website at:
https://paytm.com/document/ir/policies-and-quidelines/Code_of _Conduct_for_Board_and_Senior_
Management_Version_4.0
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PRINCIPLE 2 Businesses should provide goods and services in a manner that
is sustainable and safe

Essential Indicators
1. Percentage of R&D and capital expenditure (capex) investments in specific technologies to

improve the environmental and social impacts of product and processes to total R&D and capex
investments made by the entity, respectively.

3 FY FY . 8 : ; S
Particulars NP E Y] 2022-23 Details of improvements in environmental social impacts
R&D 0.19% 4% Promoting sustainable growth of digital payments and enabling

affordable access to financial services through additions to Project

infinity — PG system developed inhouse.
Capex 69.91% 90% Reduced paper usage, transitioning to software solutions and

enhancing data management through adoption of Electronic Data
Capture (EDC) devices, soundbox etc.

2. a. Does the entity have procedures in place for sustainable sourcing? (Yes/No)

Yes, we have established a comprehensive sustainable sourcing policy that is currently
being implemented across business. This policy encompasses various Environmental,
Social, and Governance aspects, including: waste, emissions, labor and human rights,
diversity and inclusion, data privacy.

b. If yes, what percentage of inputs were sourced sustainably?

As we are in the process of implementing our sustainable sourcing policy, we haven't
commenced tracking the inputs as of yet. In future, we endeavor to diligently track our
sourcing practices to ensure greater traceability across our value chain.

3. Describe the processes in place to safely reclaim your products for reusing, recycling and
disposing at the end of life, for
(a
(b
(c
(d

) Plastics (including packaging)
) E-waste

) Hazardous waste and

) other waste

Given the nature of its business, the Company has limited scope to use recycled material as
processed inputs. All waste that is generated on our premises is disposed-off to Government
authorized agencies who have sorting/processing units of their own.
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4. Whether Extended Producer Responsibility (EPR) is applicable to the entity’s activities (Yes /
No). If yes, whether the waste collection planis in line with the Extended Producer Responsibility
(EPR) plan submitted to Pollution Control Boards? If not, provide steps taken to address the
same.

Yes, EPR for E-waste, Plastic Waste and Battery Waste Management Rules are applicable to the
Company, and the waste collection plan is in line with the EPR plan submitted to CPCB.
Leadership Indicators

1. Has the entity conducted Life Cycle Perspective / Assessments (LCA) for any of its products
(for manufacturing industry) or for its services (for service industry)? If yes, provide details in
the following format?

Boundary for Whether Results
Name of % of total which the Life conducted by communicated in
NIC Code Product/ Turnover @ Cycle Perspective independent public domain (Yes/
Service | contributed /Assessmentwas | externalagency | No) If yes, provide
conducted (Yes/No) the web-link.
NIL

2. If there are any significant social or environmental concerns and/or risks arising from production
or disposal of your products / services, as identified in the Life Cycle Perspective / Assessments
(LCA) or through any other means, briefly describe the same along-with action taken to mitigate
the same.

Name of Product / Service Description of the risk / concern Action Taken
NIL

3. Percentage of recycled or reused input material to total material (by value) used in production
(for manufacturing industry) or providing services (for service industry).

Recycled or reused input material to total

Indicate input material material
FY 2023-24 FY 2022-23
Not applicable Not applicable Not reported last year
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4. Of the products and packaging reclaimed at end of life of products, amount (in metric tonnes)
reused, recycled, and safely disposed, as per the following format:

FY 2023-24 FY 2022-23
_ Safely } Safely
Recycled Re-Used Recycled Disposed

Plastics (including packaging) NA NA NA
E-waste 1177.64 997.35 MT NA

MT* ) Not Reported Last Year
Hazardous waste NA NA NA
Other waste NA NA NA

*To calculate the amount of reused Soundboxes and EDC’s we used the total number of soundboxes (36,77,114) and EDC’s
(1,80,419) and multiplied the respective average weights of the different variations of Soundboxes (306.83 grams) and
EDCs (273.75 grams), added the totals and converted the number to metric tonnes.

5. Reclaimed products and their packaging materials (as percentage of products sold) for each
product category.

Reclaimed products and their packaging materials as % of total
products sold in respective category

Not Applicable

Indicate product category

Note: We are into technology enabled financial services business in which we lease sound boxes
and other devices like EDCs to our merchants. If the devices are not working or the merchant is
terminated, then the devices are returned back to the warehouse. In both cases, we check all
returned devices and refurbish for further usage.

PRINCIPLE 3 Businesses should respect and promote the well-being of all
employees, including those in their value chains

Essential Indicators
1. a. Details of measures for the well-being of employees:

% of employees covered by

Health insurance Accident Maternity Paternity Day Care

Category @ Total insurance benefits Benefits facilities*
(A)  Number % (B Number , Number Number % (E/ Number
® ) (@ *CMR g KON Ty Ty *EA
Permanent employees
Male 26,504 | 26,504 = 100% | 26,504  100% NA NA 26,504 | 100% NA NA
Female 1603 | 1,603 | 100% | 1,603 100% 1,603 100% NA NA 1,603 | 100%
Total 28,107 | 28,07 | 100% | 28,107 | 100% 1,603 5.70% | 26,504 | 94.30% | 1603 | 5.70%
Other than Permanent employees

Male
Female NIL
Total

*Note: The Child day-care facility extends an enhanced employee benefit to support our colleagues
with small children so that each of us can work towards our career aspirations without compromising
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on childcare. Further, enhanced childcare benefit policy reflects our commitment towards enabling
workforce diversity and hybrid work model.

The Day care facility is applicable for mothers. This is in compliance with the Maternity Benefit
Act, 1961 as well as the relevant guidelines laid out by the Government.

For Single parents of either gender, either parent for same gender couples, parents of either
gender with a child clinically diagnosed with special needs (Physical or Mental disability), these
are special cases and require approval of the Head of the Department. However, no such claim has
been availed yet.

The children clinically diagnosed with special needs (Physical or Mental disability) are entitled to be
admitted into a day-care centre that provides care for children with special needs.

The Company doesn't have a Day-care facility on the premises. Due to a large workforce working
from home mode, we have tie-ups with nationally renowned third-party day-care facility centres
in various cities which has been communicated to employees and full payment is provided directly
to the day-care center.

b. Details of measures for the well-being of workers:

% of workers covered by

Health insurance Accident Maternity Paternity Day Care
Category Total insurance benefits Benefits facilities
A 0, () 0,
(A) |Number % (B Number % (C /A) Number D/ A) Number| % (E/ Number % (F/

(B) IA) () (D)

Permanent workers

(E) A) (F) A)

Male
Female NIL
Total
Other than Permanent workers
Male
Female NIL
Total

c. Spending on measures towards well-being of employees and workers (including permanent
and other than permanent) in the following format.

Particulars FY 2023-24 FY 2022-23
Cost incurred on wellbeing measures as a % of total revenue of 0.22% 017%
the company

Note: Paytm also invests in multiple employee engagement activities under the well-being initiatives
such as Team and Business outings to focus on team engagements, Rewards & Recognition
programs and celebration activities having a cumulative cost of INR 38.6 Crore in FY24 which is
over and above the percentages reported above.
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2. Details of retirement benefits, for Current FY and Previous Financial Year.

FY 2023-24 FY 2022-23

No. of No.of |Deductedand No. of No.of | Deductedand
employees| workers ([T 1 I -1< Il employees workers deposited

Benefits covered as | covered as with the covered as | covered as with the
ERZACI R EHER AR CIE N1 )11 a % of total a % of total  authority
employees| workers V70UV employees workers (Y/N/N.A.)

PF 99.92%" NIL Yes 99.89%* NIL Yes

Gratuity 100% NIL NA 100% NIL Na

ESI 49.73 %% NIL Yes 48.02%** NIL Yes

Others — please NIL NIL NIL NIL NIL NIL

specify

For FY’'24:

#22 out of 28,107 Employees have not opted for PF
#13,977 employees are covered in ESIC (29 MG & 13,948 SG)
For FY'23:

* 28 out of 25,959 Employees have not opted for PF
** 12,466 employees are covered in ESIC (32 MG & 12,434 SG)

3. Accessibility of workplaces

Are the premises / offices of the entity accessible to differently abled employees and workers, as per
the requirements of the Rights of Persons with Disabilities Act, 20167? If not, whether any steps are
being taken by the entity in this regard.

Yes, we have wheelchairs and signages for inclusive restrooms in our major office, which are
accessible to persons with physical disabilities. We also have ramps for easy access to the
Company’s premises.

4. Does the entity have an equal opportunity policy as per the Rights of Persons with Disabilities
Act, 20167 If so, provide a web-link to the policy.

Yes, the company has implemented an Equal Employment Opportunity Policy for Persons with
Disabilities in adherence to the Rights of Persons with Disabilities Act, 2016 and the Right of
Persons with Disabilities Rules, 2017 (“Act”). This policy is aimed at empowering, safeguarding,
and advancing the interests of individuals with disabilities who are employed within the company.
It delineates our commitment to fostering an inclusive workplace and culture where disabled
employees are treated with dignity and respect.

The policy ensures equal opportunities across all aspects of employment for persons with
disabilities, fostering a non-discriminatory and inclusive work environment conducive to
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their career growth, including those who acquire disabilities during their employment tenure.
Additionally, the policy encompasses provisions for the provision of adequate facilities, amenities,
and infrastructure, both physical and digital, to accommodate the needs of individuals with
disabilities, facilitating their effective performance within the company.

Link: Equal Employment Opportunity Policy for Persons with Disabilities: https://paytm.com/
document/ir/policies-and-guidelines/Equal-opportunities-for-Employees.pdf

5. Return to work and Retention rates of permanent employees and workers that took parental

leavea.
Permanent employees Permanent workers
Gender AL LS Retention rate Return to work rate Retention
rate rate
Male 100% 73.60%
Female 100% 64.81% NA
Total 100% 72.27%

6. Isthere a mechanism available to receive and redress grievances for the following categories
of employees and workers? If yes, give details of the mechanism in brief.

Particulars Yes/No (If Yes, then give details of the mechanism in brief)
Permanent Workers NA
Other than Permanent Workers NA
Permanent Employees Yes
Other than Permanent Employees NA

Note: The Company operates a robust employee grievance redressal mechanism managed through
the Consequence Management Policy, ensuring a readily accessible platform for prompt grievance
resolution. Any grievances raised are addressed promptly without tolerance for any form of
retaliation against employees. Reporting channels are clearly defined, allowing employees to voice
concerns regarding work, culture, or team-related issues to their reporting manager, skip manager,
HR Business Partner, HOD, or CHRO, following defined stages outlined in the policy. Furthermore,
specific helpdesk IDs are provided for queries related to PF, payroll, etc.

Our Anti-Bribery and Whistle-Blower mechanism offers a formal platform to report grievances on
various matters. The Compliance Officer ensures annual mandatory training for internal stakeholders
to enhance policy compliance. Employees are briefed on the grievance mechanism through a
dedicated module, enabling them to report concerns related to bribery or corruption using our vigil
mechanism, facilitated by Navex Global to ensure confidentiality of complainants' identities.

We maintain a POSH Policy and an Internal Complaints Committee (ICC) in accordance with the
Sexual Harassment of Women at Workplace (Prevention, Prohibition, and Redressal) Act, 2013. Our
policy is available on the Company's website, and the ICC, predominantly comprised of women
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members, is responsible for investigating complaints. Regular sensitization sessions on preventing
sexual harassment are conducted through workshops, group meetings, online modules, and
awareness programs.

Link: https://paytm.com/document/ir/policies-and-quidelines/POSH_Policy.pdf

Link: https://paytm.com/document/ir/policies-and-quidelines/Whistle_Blower_Vigilmechanism_policy.pdf

7. Membership of employees and worker in association(s) or Unions recognized by the Company:

FY 2023-24 FY 2022-23

Total No. of employees Total No. of employees
employees / workers in % employees / workers in
Category [ workers in | respective category, (B° / | workers in  respective category, % (D
respective who are part of ) respective who are part of /C)
category association(s) or category association(s) or
(A) Union (B) (C) Union (D)
Total Permanent Employees
- Male 26,504 NIL NIL 24,310 NIL NIL
- Female 1,603 NIL NIL 1,649 NIL NIL
Total Permanent Workers
- Male NIL

- Female

8. Details of training given to employees and workers:

FY 2023-24 FY 2022-23
On Health and On Skill On Health and On Skill
Category B CIBEEICHAUEEHUCEI MM L EILLHIM Total safety measures upgradation

(A) ACY] AE (©) No. , \
o | K o e No.t) % (F10)

Employees
Male 26,504 906 3.42% 10,271 38.75% 24,310 | 804 3.31% 11,754 | 48.40%
Female 1,603 297 18.53% 972 60.64% 1,649 @ 296 17.95% 968 58.70%
Total 28107 1,203 4.28% 11,243 40.00% 25,959 1,100 4.24% 12,722 | 49.01%
Workers
Male
Female NIL
Total

Note: The headcount (HC) data pertains to all individuals (active & In-active) who were covered/
upskilled throughout the year i.e. until 31st March 2024.
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9. Details of performance and career development reviews of employees and worker:

Cotegory FY 2022:23
BEETORECOEEACYY Total(C) No.D) | %(D/C)
Employees
- Male 26,504 26,504 100% 24,310 22,308 91.76%
- Female 1,603 1,603 100% 1,649 1,316 79.81%
Total 28,107 28,107 100% 25,959 23,624 91.01%
Workers
- Male
- Female NIL
Total

Note: Every employee in the Company who was active as on 31st March 2024 had undergone
performance feedback review with the line managers where the KRAs and goals were reviewed
for career development. Frontline sales staff undergo real-time performance reviews on a monthly
basis as part of their career progression plan. This approach allows for continuous feedback and
advancement opportunities throughout the year.

10. Health and safety management system:

a. Whether an occupational health and safety management system has been implemented by the
entity? (Yes/ No). If yes, the coverage of such system?

Yes, there are minimal occupational health and safety risks associated with our business
operations. The Company is actively developing an exclusive Occupational Health and Safety
(OHS) Policy and framework, emphasizing the ongoing priority of employee well-being and
safety. The following Health and Safety management systems have been implemented:

a) Comprehensive physical and electronic security measures are in place, including
manned security, access control systems, CCTV monitoring, and fire-fighting systems
across all offices.

b) The administrative team conducts regular emergency/disaster management drills, including
fire-fighting exercises in alignment with the National Building Code.

c) Offices are designed with ergonomic modular furniture to enhance employee comfort.

d) Central heating, ventilation, and cooling systems equipped with air filters and air purifiers
ensure clean indoor air, supported by air-purifying plants in all offices.

e) A centralized helpline is available for employees to report work-related hazards.

f) The Company has established partnerships with nearby hospitals to provide emergency
medical support.

g) Safe drinking water, clean and hygienic office environments, and food safety standards are
maintained across all locations.
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h) The administrative team conducts regular checks, maintenance, and certification of
all electromechanical equipment including lifts, HVAC systems, fire safety systems,
DG sets, and UPS.

i) CPRtrainingis provided to the security personnel stationed in various offices. The Company
has dedicated ERT members to act in emergency situations.

b. What are the processes used to identify work-related hazards and assess risks on a routine and
non-routine basis by the entity?

The entity employs numerous processes to identify and assess work-related hazards both on
a routine and non-routine basis. These measures aim to mitigate risks effectively. Here are the
key actions taken:

o« Comprehensive security checks are conducted, encompassing physical security measures
like manned guarding, access control systems, CCTV monitoring, and maintenance of fire
fighting systems.

o A well-defined Disaster Management Plan is in place, the Company conducts emergency
mock drill on annual basis, moving forward we will be conducting emergency mock drills on
a half yearly basis.

« Regular water testing is carried out to monitor Total Dissolved Solids (TDS) levels.

« Heating, Ventilation, and Air Conditioning (HVAC) systems undergo periodic checks to ensure
optimal performance.

o Building safety is maintained through periodic maintenance of electromechanical devices such
as lifts, UPS, and Diesel Generators.

o Office hygiene and cleanliness are prioritized, contributing to a safe working environment.

o« A Hybrid Office System and Work from Home Policy have been introduced to adapt to
changing work dynamics.

o Security guards stationed at all offices are trained on fire safety equipment operation.

o Regular safety advisories are issued, covering various aspects such as weather warnings, fire
safety, and security measures.

These proactive measures collectively contribute to maintaining a safe and secure
workplace environment.

c. Whether you have processes for workers to report the work-related hazards and to remove
themselves from such risks. (Y/N).

Yes, we have robust processes in place for employees to report work-related hazards and
to remove themselves from such risks. We provide a centralized Helpline number and email
for all employees to report any risks they encounter. Additionally, Quick Response Teams are
stationed at all major offices to provide immediate support when needed. Our HR and Admin
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teams regularly conduct health and safety awareness sessions facilitated by experts in various
subjects. We also ensure continuous communication through mailers addressing health and
safety concerns. To address mental health wellness, we organize sessions in collaboration with
doctors from prominent hospitals. Furthermore, we have partnerships with several hospitals to
offer employee discounts on medical tests and treatment.

Additionally, mental health wellness sessions in collaboration with healthcare professionals were
organized, with a focus on topics like breast cancer awareness and headache management.
Overall, our comprehensive approach prioritizes the safety and health of our workforce.

d. Do the employees/ worker of the entity have access to non-occupational medical and healthcare
services? (Yes/ No)

We provide health insurance coverage for our employees, ensuring they have access to medical
services covered under the policy. Additionally, we 