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BSE Limited National Stock Exchange of India Limited
Department of Corporate Services, The Listing Department,

Phiroze Jeejeebhoy Towers, Exchange Plaza,

Dalal Street, Fort, Bandra Kurla Complex,

Mumbai - 400 001 Mumbai - 400 051

Scrip Code: 543396 Symbol: PAYTM

Sub: Newspaper publication - Public announcement in relation to buyback of equity shares of
One 97 Communications Limited (the “Company”) from open market using stock exchange
mechanism

Dear Sir/ Ma’am

This is in furtherance to our intimation on the outcome of the board meeting held on December 13,
2022, in which the board of directors of the Company approved the buyback of fully paid-up equity
shares having face value of Re. 1/- (Rupee One only) each (the “Equity Shares”) from the existing
shareholders of the Company, from the open market route through the stock exchange mechanism,
in accordance with the Securities and Exchange Board of India (Buy-Back of Securities) Regulations,
2018, as amended (the “SEBI Buy-back Regulations”) and the Companies Act, 2013 and the rules made
thereunder, as amended (the “Companies Act”) (the process being referred to as “Buy-back”).

In terms of the SEBI Buy-back Regulations, Axis Capital Limited has been appointed by the Company
as the manager to the Buy-back.

In compliance with Regulation 16 read with Regulation 7 of the SEBI Buy-back Regulations, a public
announcement dated December 14, 2022 (the “Public Announcement”) was published as follows:

Newspaper Language Edition Date of Publication
Financial Express English National December 15, 2022
Jansatta Hindi National December 15, 2022
Jansatta Regional - Hindi National December 15, 2022

In pursuance to the above, kindly find enclosed a copy of the Public Announcement.

This disclosure will also be hosted on the Company's website viz. www.paytm.com.

Kindly take the same on record.

Thanking you

Yours Sincerely,
For One 97 Communications Limited

Digitally signed by
AM IT AMIT KHERA

Date: 2022.12.15
KH E RA 11:47:47 +05'30'
Amit Khera

Company Secretary & Compliance Officer

Encl.: As above
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS
OF EQUITY SHARES OF ONE 97 COMMUNICATIONS LIMITED FOR THE BUY-BACK OF EQUITY SHARES
FROM THE OPEN MARKET THROUGH THE STOCK EXCHANGES UNDER THE SECURITIES AND EXCHANGE
BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2016, AS AMENDED.

This public anncuncement (the “Public Announcement”) is made in relation o the Buy-back (as defined below) of
Equity Shares {as definad below) by One 57 Communications Limited (the “Company™| from BSE Limited ("BSE")
and the Mational Stock Exchange of India Limited {"MSE") {logeiher, the "Stock Exchanges"}, pursuant io the
provisions of Regulation 16(iv){a) read with Regulation 16(iv)ib) and other applicable provisions of the Securities
and Exchange Board of India (Buy-Back of Securities) Requlations, 2018, as amended (the “SEBI Buy-back
Regulations"}, and contains the discosures as specfied in the applicable provisions of Schedule IV read with
Schedule | to the SEBI Buy-back Reqguialions,

OFFER FOR BUY-BACK OF EQUITY SHARES FROM OPEN MARKET THROUGH STOCK EXCHANGES

PART A - DISCLOSURES IN ACCORDAMNCE WITH SCHEDULE | OF THE SEBI BUY-BACK REGULATIONS

DETAILS OF BUY-BACK OFFER AND OFFER PRICE

The board of directors of the Company [harainafter referred 1o as the “Board”™ or "Board of Directors”). at
thair maeating held on December 13, 2022 (the “Board Meeting™), has approved the proposal for buy-back of
its o fully paid-up eguity shares of face walue of T1 [Rupese One Only) each (“Equity Shares"} in accordance
with Article 16 of the Articles of Association of the Company, the provisions of Sections 63, 69 and 70 and other
applicable provisions of the Companies Act, 2013, as amended (“"Companies Act") and the applicable rules
thereunder, m compliance with the SEBI Buy-back Regulations and subject to such other approvals, permissions,
sanclions and filings as may be necessary under applicable law (including the SEBI Buy-back Ragulations, the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requiraments) Regulationg, 2015,
as amended [(“SEBI LODR™)), and from the Reserse Bank of India ("RBI"), the Securities z2nd Exchange Board
of India [("SEBI"}, the Registrar of Companies, Delhi (the "ROC"™), the Siock Exchanges, efc., and further subiect
to such conditions as may be prescribed while granting such Board approval which may be agreed by the Board
of Diraclors.

The Board in the aforementioned meeting, has approved the Buy-back (as defined below) by the Company
of its fully paid-up Equity Shares from the members of the Company for an aggregate amount not excaeding
TE50,00,00,000 (Rupees Eight Hundred and Fifty Crores Only) ("Maximum Buy-back Siza"), being 6.67% and
6.97% of the tofal paid-up share capital and free reserves of the Company based on the audited standalone and
conzofidated financial staterments of the Company respectively, as at March 31, 2022 (being the date of the tast
audited financia! statements of the Company), for a price not exceeding 810 (Rupees Exght Hundred and Ten
Only) per Equity Share {“Maximum Buy-back Price™) from all sharehaolders of the Company, a5 the lerms are
respeclively defined in the SEB| Buy-back Regulations (“Buy-back™). The Maximum Buy-back Size does not
includa any ather expanses incurred or o be incurmed for the Buy-back like filing fees payable 1o SEBI, Stock
Exchanges fees, advisors' fees, public announcement, publication expenses, tfransaction cost viz., brokerage,
apphicable taxes such as securties fransaction tax, stamp duty, Buy-back tax etc., and any other incidental and
related expenses (“Transaction Costs™), The Buy-back perod is from December 13, 2022, i e., the date of the
Board approval up to the date on which the final payment of consideration for the Equity Shares bought back by
the Company is made [“Buy-back Period™)..

The aggregate maximurn amaunt of the Buy-back is less than 10% of the total paid-up capital and frae reservas
of the Company. The Company is a professsonally managed company with no identifiable promaters or promoter
growp, o persons in comdrol, and will comply with the reguirement of maintaining a minimum public shareholding
of at least 25% of the total paid-up equity share capital of the Company, as provided under Reguiation 38 of the
SEBI LODR, during the Buy-back Period and upon completion thereod,

The Buy-back will be undertaken in accordance with 4(ivi{bil) of the SEBI Buy-back Regulations, by way of
open marke! purchases through the Stock Exchanges, through the order matching mechanism except “all or
none” order matching system, as provided under the SEBI Buy-back Regulations. Further, as required under
the Companies Act and the SEBI Buy-back Regulations, the Company shall not buy-back the lockad-in Equity
Shares and non-transferable Eguity Shares, {ill the pendency of the lock-in or until the Equity Shares become
tranzferable. There are no partly paid-up Equity Shares or calls in amrears.

A copy of this Public Announcement will be made available on the Company's website (v, payvim com| and
the website of each of the Stock Exchanges {www naeindia com and weaw bseindia com), and i5 expected fo be
available on the SEBI website [www sabi govin),

OBJECTIVE | NECESSITY FOR THE BUY-BACK

Orwer the last 18 months, the company has improved monetisation and unit economics for payments business, Al
the same tima, the lending business has shown tremendous growth, and has contributed to the bottom Ene, This
is a clear demonstration of operating leverage, resulting in improvement of EBITDA before ESOP cost margin.
Witnessing Company's momentem of financial performance, clear path to cash fiow generafion and excess
cash as a resulf, the Board has determined that a buy-back of the Company's shares would be accretive for its
shareholders.

While the Company will continue disciplined investments o drive long-term value creation, across fechnology,
sales, markeding, and ather areas, the Board has determined that there i surplus Bguidity that can be productively
appled to a buy-back of shares, This decision has been faken after a detailed review of projacted imvestmant
requiremanis to drive long-term value creation.

The Board believes that this buy-back is a sign of confidence that the Company is on a clear path to deliver
cash flow profitability, and this buy-back will nof have any impact on iis growth plans in the near fulure oron its
profitability plans.

MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES PROPOSED TO BE BOUGHT BACK,
SOURCES OF FUNDS AND COST OF FINANCING THE BUY-BACK, BASIS OF DETERMINING MAXIMUM
BUY-BACK PRICE

Based on Maximum Buy-back Sze and the Maamum Buy-back Price, the indicative maximurn number of Equily
Shares baught back would ba 1,04 93 827 {One Crore Four Lakhs Minety Thrae Thougand Eight Hundred and
Twenty Sevan Only) Equity Sharas (“Maximum Buy-back Shares™), comprising approdmately 1.62% of the
paid-up equity share capital of the Company as on March 31, 2022, If the Equily Shares are bought back at a
price below the Maximum Buy-back Price, the actual number of Equity Shares to be bought back could exceed
the Maximum Buy-back Shares, but will abways be subject to the Maximum Buy-back Size, and shall always
remain within the overall imit of 25% of the lotal paid-up equily share capial of the Company,

Further, in accordance with Regulation 15 of the SEBI Buy-back Reqguialions, the Company shall utilize af leas!
50% (fifty percant) of the amount earmarked as the Maximum Buy-back Size for the Buy-back, i.e. T425,00,00,000
(Fupees Four Hundred and Twenty Five Crores Only) ["Minimum Buy-back Size") and bazed on the Minimum
Buy-back Size and the Maximum Buy-back Price, the Compamy will purchase a minimum of 52 46.913 (Fifty
Two Lakhs Forty Six Thousand Mine Hundred and Thirteen Shares Only) Equity Shares (“Minimum Buy-back
Shares"| in the Buy-back,

The actual number of Equity Shares bought back during the Buy-back will depend upan the actual prce,
excluding the Transaction Costs, paid for the Equily Shares bought back and he aggregale consideration
paid in the Buy-back, subject to the Maxdmum Buy-back Size. The actual reduction in outstanding number of
Equity Shares would depend upon the price at which the Equity Shares of the Company ara fraded at the Stock
Exchanges as well as the tofal number of Equilty Shares bowght back by the Company from the open markei
through the Stock Exchanges durng the Buy-back Period.

The Buy-back will be implemented by the Company out of the secunties premium account in accordance with
Section 66(1) of the Companies Act and Regulation 4(ix) of the SEBI Buy-back Regulations. The amount requred
by the Company for the Buy-back (ncluding the cost of financing the Buy-back and the Transaction Costs)
will be funded oul of cash and bank balances, lguid investments andior cash accruals of the Company. The
proceeds of the initial public offering of the Company, which are earmarked for the purposas mentioned in
the Prospecius dated Movember 11, 2021 of the Company, and any funds borrowed from banks and financial
institutions, shall not be ulilised by the Company for the purpose of the Buy-back. The Company shall transfer
fram s securibes premium account, 3 sum equal 1o the nominal value of the Equity Shares so bought back o
the capital redemplion reserve account, and detaills of such transfier shall be disclosed in it subsequent audited
financial staternents of the Company.

In the event of non-fulfilment of the obligations under the SEBI Buy-back Requlations by the Company, the
monies depositad in the Escrow Account (as defined below) upto a maximum of 2.5% (two and a half pencent)
of the Maximum Buy-back Size may be forfeited as per the terms of Reguiation 20 of the SEBI Buy-back
Regulations, a5 applicable, and the amount forfeited shall be deposited in the Investor Protection and Education

=EEL letermining the Maximum Buy-back Price and other details

The Equily Shares of the Company are proposed 1o be bought back at a price nol exceeding T810 (Rupees
Eight Hundrad and Tan Only) per Equity Share. The Maximum Buy-back Price of T810 (Rupees Eight Hundrad
and Ten Only) per Equity Share has bean arrived at after considaring various factors. including tha shara price
of the Equity Shares of the Company historically traded on the Stock Exchanges. The Maxdémum Buy-back Price

excludes the Transaction Costs.

The Maximum Buy-back Price is at a premium of 50.37% and 50.30% over the closing prices on BSE [ie
Z508.40 (Rupees Five Hundred and Eight and Farty Paise Only) and NSE (i.e., T508.20 (Rupees Five Hundred
and Eight and Twenly Paise Only), respectively, on December 8, 2022, the trading day on which the notice of
the Board Meeting to consider the Buy-back proposal was intmated to BSE and NSE. The Maxmum Buy-back
Prica reprezents:

3.7.1. apremeum of 64_30% and 64.25% over the volume waightad average market price of the Equity Sharas
on BSE and on NSE, respectively, during the 2 (two) weeks precading December B, 2022, being the
date on which Company intimaied the Stock Exchanges about its infention to consider the proposal for

Buy-back at the Board Meeting held on December 13, 2022; and

a preméum of 20.36% and 20.33% over the volume weighted average market price of the Equity Shares
on BSE and on NSE, raspectively, during 6 (5ix) months preceding December 8, 2022, being the date an
which Company inlimated the Stock Exchanges about its intention to cansider the proposal for Buyback
al tha Board Maating held on December 13, 2022

The Company confirms that as required under Section G8{2){d) of the Companies Act and under Regulation
4{ii) of the SEBI Buy-back Regulationg, the ratio of the aggregate of secured and unsacurad dabis owed by the
Company shall not be more than twice the pasd-up equity share capital and free reserves post Buy-back on a
standalone and consolidated basis.

Sharsholders are advised that the Buy-back of the Equity Shares will be camed out by the Company. through the
Stock Exchanges, by way of the open market roule, where the Equity Shares of the Company are listad, i ils
sole discration, based on, amang ather things, the prevaling markel prices of the Equity Shares, which may b
balow the Maximum Buy-back Price of ¥810 (Rupees Eight Hundrad and Tan Only) par Equity Shara.

372

3.10.The guantem of daily purchases by the Company during the Buy-back period may vary from day to day. As

parmitted under the SEB| Buy-back Regulations, the Buy-back will be carried oui over a maximum period of &
{six} months from the date of apening of the Buy-back. Subject to the Maximum Buy-back Price of 810 (Rupees
Eight Hundred and Ten Only) per Equity Share for the Buy-back and maximum validity period of & (5] months
from the date of opening of the Buy-back and achievement of the Minimum Buy-back Size, the actual ime frame
and the price for the Buy-back will be determined by the Board andlor authorised representatives of the Board or
any committes thareof, at their discretion, in accordance with the SEBI Buy-back Regulations.

METHOD ADOPTED FOR BUY-BACK

. The Buy-back will be implemented by the Company through open market purchases from the Stock Exchanges,
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using the arder matching mechanism except *all or none” arder matching system, as provided under the SEBI

Buy-back Reguiations, from the shareholders [ beneficial owners holding shares in dematenialized form (“Demat
Shares"). Further, as required under the Companias Act and the SEBI Buy-back Regulations, the Company shall
nof purchase Equity Shares which are locked-in or non-iransferable, in the Buy-back, until the pendency of the
|ock-m or untd the Equity Shares become transierable, as applicable,
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS /| BENEFICIAL OWNERS OF THE EQUITY SHARES OF

ONE 97 COMMUNICATIONS LIMITED

CIN: LTZZ00DL2000PLC108985
Reqgstered Office; First Floor, Devika Tower, Nehru Place, Mew Dedhi 110018, India
Corporate Office: One Skymark, Tower-D, Plot No. H-10B, Sector-88, Noida, Uttar Pradesh 201304, India
Contact Person: Mr. Amit Khara, Company Sacratary and Compliance Officer
Tel.: +81 120 4770770, Fax No.: +81 120 4770771, E-mail: compliance.officer@paytm.com, Website: www payim.com

| 4.2, In relation to the Buy-back of Demat Sharas, the exacution of the order, issuance of contract note and delivery of

the =iock to the mamber and receipt of payrment would be carried out by the broker, appoinfed by the Comgany,
in accordance with the requiremants of the Stock Exchanges and SEBI.

TIME LIMIT FOR COMPLETION OF BUY-BACK

. The Buy-back, subject o regulatory consents and approvals, if any, is proposed 1o be completed as per the time

period as mentioned in paragraph 12 below.
PROMOTER SHAREHOLDING AND PARTICIPATION BY PROMOTERS

. The Company is a professionally managed company, and does not have any identifiable promoters or promater

group, or persons in controd, Mr. Vijay Shekhar Sharma (Chairman, Managing Director & CEQ) and Mr. Madhur
Deora (Executive Director, President & Group CFQ) each have undertaken and confirmed to the Company that,
during the Buy-back Period, he will nof sell any Equity Shares held by him in the Company as of the date of this
Public Announcement.

NO DEFAULTS

. The Company confirms that there are no defaults subsisting in the repayment of deposits or interest payable

theraon, redemption of debentures or preference shares, payment of dividend to any shareholder or repayment
of any term loan or imerest payable thereon to any financial institution or banking comgpsany.

CONFIRMATION BY THE BOARD OF DIRECTORS

. The Board has confirmed on the date of the Board Meating, i.e., December 13, 2022, that it has made a {ull

nqquiry into the affairs and prospects of the Company, inchuding its assets and liabilities, and i has formed the
apinion that:

811, mmediately following the date of the Board Meeting, thare will be no grounds on which the Company can
be found unable 1o pay its debts;

a5 ragards the Company's prospects for the year immediatety following the date of the Board Mesting for
approving the Buy-back, having regard to the Board's imlentions with respect o the management of the
Company's business during thal year and to the amount and character of the financial resources which
will in the Board's view be available, the Company will be able fo meet its liabilities as and when they fall
due and wil not be rendarad insolvent within & peniod of 1 (one) year from the date of the Board Masting
held on December 13, 2022; and

in forming its opinion a5 aforesaid, the directors have taken info account the labilites (including
prospectve and contingent liabilites) as if the Company was being wound up under the provisions of the
Cornpanies Act or the Insalvency and Bankruptcy Code, 2016,

REPORT BY THE COMPANY'S ALUDITORS

The text of the report dated December 13, 2022 recesved from Price Waterhouse Chartered Accountants LLP, the
statutony auditor of the Company, addressad to the Board of Directors of the Company is reproduced below:
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8.1.3.

Quote

Thea Boand of Diractors

Qne 97 Cormmunscations Limited

First Floor, Devika Tower, Mahru Place,
Mew Delhe-110019

Statutory Auditor's Report on Buyback of Shares pursuant to the requirement of Schedule | to Securities and
Exchange Board of India [Buy-back of Securities) Regulations, 2018 as amended ("the Buyback Regulations")
and Section 68 of the Companies Act, 2013 ("the Act”™)

1.
2.

This repart is issued in accordance with ow engagement fetter dated December 10, 2022

Wa have been engaged by Onae 87 Communications Limited (the “Company”} to parform a reasonable assuranca
engagement on detarmination of the amount of permissible capital payment as dedailed in the accompanying
Statement of Perméssible Limit of Capital Paymant { “Annexure 17} in connaction with the proposed buy-back
by the Company of its aquity shares in pursuance of Sactions 68 and 70 of the Act and the Companies (Shara
Capital and Debentures) Rules, 2014 and the regulations as specified in the Buyback Regulations and on tha
opinions exprassed by tha Board of Directors of the Company, as required undar the Buyback Regulations. Wi
have initialled the Annexure 1 for identification purposaes only.

Board of Directors’ Responsibility
The Board of Direclors of the Company is responsible for the fallowing:

i) The amount of capital payment for the buy-back is properly determined within the permissible capital
payrment limits compuled in accardance with the Act and the Regulatons;

i) It has made a full inquiry into the affairs and prospects of the Company and has formed the opmion that
the Company will not be rendered insohvent within a penod of one year from the date of the Board Meseting
approving the buyback (“Board Meeting”); and

A declaration is signed by at least two directors of the Company, that the Board of Directors has made a full
enquiry into the affairs and prospecis of the Company and has formed the opinion that the Companmy will mot
be rendered nsolvent within a period of one vear from the date of Board Meetng and in forming the opinion,
if has taken info account the liabilibes as if the Company wene being wound up under the provisions of the
Ak,

i)

Auditor's Responsibility

4

Pursuant to the requirement of the Buyback Regulations, it is our responsibility to obtain reasonable assuranca

an the following “Reporting Critaria™

i.  whather the amount of parmissible capital payment towards the proposed buyback of equity shares as
computed in the Statemant of Permissible Limit of Capital Payment {Annexure 1) is propesty daterminad in
accordance with Section 68 of the Act and Buyback Regulations; and

i, whather the Board of Direclors has formed the opinion, as spacified in Clause (x} of Schedule | 1o
the Buyback Regulations, on reasonable grounds thal the Company having ragard to its state of affairs
will not be rendered insolvent within a period of one year from date of the Board Meeting held on
December 13, 2022,

A reasonable assurance engagement invalves performing procedures o oblain sufficient appropriate evidence

on the Reporting Criteria. The procedures seleclad depend on the auditor's judgment, including the assessmen

of the risks associated with the Reporling Crderia. Within the scope of aur work, we performed the Tallowing
procacures.

) Examined authorsation for buyback from the Articles of Association of the Company;

i) Examined that the amount of capital payment for the buyback as detailed in Annexure 1 is within the
permissible imit computed in accordance with the provisions of Section 63 of the Act and Buyback
Regulations;

iy Examined that the ratio of the debt owned by the: Company. if any, is not more than twice the capital and its
free reserves after such buyback:;

] Exarmined that ali the sharas for buyback are fully paid-up;

¥]  Inguired into the state of affairs of the Campany with reference to the audited standalone and consolidated
financial statements of tha Company for the year endad March 31, 2022 (the “Audited Standalone and
Consolidated Financial Statements™) which has bean prepared by the Managemant of the Company; and

axamined budgets and projections prepared by the Managament,

Examined minutes of the meetings of the Board of Directors;

vil] Exarmined Directors' declarations for the purpose of buyback and solvency of the Company; and
viii) Obtained appropaate representations from the Managemeant of the Company,

We conducted our examination in accordance with the 'Guidance Note on Reports or Cerlificates for Special
Furposes issued by the Institute of Chartered Accountants of India. The Guidance Mote requires thaf we comply
with the ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

Wea have complied with the relevant applicable requirerents of the Siandard an Quality Control (SQC)1, Quality
Condrol for Firms that Perform Audits and Reviews of Historical Financial Infarmation, and Other Assurance and
Relaied Senices Engagements,

The Audited Standalone and Consolidated Financial Statements referrad o in paragraph 5 (V) above, hava
bean audited by us on which we issuad an unmodified audit opinion vide our reports datad May 20, 2022, Our
audit of thesa financial statemants was conducted in accordance with the Standards on Auditing specified undar
Section 14310} of the Act and cther appiicable authositative pronouncements issued by the Institute of Charerad
Accountants of India. Thaose standards require that we plan and perform the audit to obtain reazonable assurance
about whether the financial slatemenis are free of malerial misstaternent. Our auditz were nof planned and
performed in connection with any transaclions to idenfify matiers that may be of potertial interest to third parties.

W)

Opinion

g,

As a result of our performance of aforementioned procadures, we raport that:

I, The amount of permissible capital payment towards the proposed buyback of equily shares as computad
in the Statement of Permissibie Limit of Capital Payment (Annexure 1) and accompanying cerlified extract
of the minutes of Board of Directors’ meeting held on December 13, 2022, which we have iniballed for
identification, is properly determined in accordance with Section 68 of the Act and Buyback Regulations.
and

i, The Board of Directors in their mesting held on December 13, 2022 has formed the opinton, as specfied
in Clause (x) of Schedule | to the Buyback Regulations, on reasonable grounds that the Company having
regard to its state of affairs will not be rendered insolvent within a period of one year from date of the Board
Megting.

Restriction on Use

10.

1.

12.

Cur work was performed solely to assist you in mesting your responsibdities with reference to the Buyback
Regulkstions. Cur obligations in respect of this repart are enfirely separate from, and our responsibility and liabiliky
i3 im o way changed by any other role we may have {or may have had} as auditors of the Company or otherwise,
Mofhing in this report, nor amything said or done in the course of or in connection with the senvices that are the
subject of thiz report, will extend any duty of care we may have in our capacity as auditors of the Company.

This report is addressed to and provided io the Board of Directors of the Company pursuant 1o the requirements
of the Buyback Regulations solely to enable the Board of Directors of the Company to include in the Public
Announcement to be made to the shareholders of the Company, which will be filed with [a) the Regisirar of
Companies as required by the Buyback Reguiations (b) the Mational Securities Depository Limited and Central
Depository Senvices {India) Limited for the purpose of extinguishment of equity shares (c) the authorised dealer,
&3 authorized by the board of directors, for the purpose of capital payment (d) the Securities and Exchange
Board of India {"SEBI") , BSE Limited {"BSE"} and the Mational Stock Exchange of India Limited (“NSE") and
() Merchant Banker to the: buyback appointed by the Company.

Qwr deliverable should not be used for any other purpose. Price Yaterhouse Chartered Accountanis LLP does
mot accept or assume any Bability or dulby of care for any other purpose or to any other person to whom this
report, or Public Announcerment which includes our repor, is shown or into whose hands if may come save where
expresshy agreed by our prior consent in weting.

For Price Watarhouse Charlared Accountants LLP

Firm Registration Numbar: 0127 54NNSOD016

Amitesh Dulta

Pariner

Mermbership Mumber; 058507
UDIN; 2205850TBFISLIESA40)

Place: Gurugram
Date: Decamber 13, 2022
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Annexure 1:
Staternent of Permissible Limit of Capital Payment

Computation of amount of permissible limid of capital payment towards buy-back of equily shares considenng the
requirements of Section 68 of the Companies Act, 2013 (“the Act”) and Securities and Exchange Board of India
{Buy-back of Secunties) Regulations, 2018 as amended {“the Buyback Regulations™)

Amourts in INR Million

Particulars Reference As on March 31, 2022 '
Amount as per Amount as per
Standalone Consolidated
Financial Financial
Statements and Statements and
underlying books | wnderiying books
of accounts as at | of accounts as at
March 31, 2022 March 31, 2022
{Audited) ({Audited)
1 | Paid up equity share capital A | 649 649
2 |Fres Reserves _ [ o
- Retained earmings | (1.46.253) (1.51,833) '
|- Securiies Premium Account il | 213170 273166 |
Less: adusiment as per definifion of free |
reserves as per Sechion 2{43) of the Act . ) )
change in the carrying amounl of an assel | (65) (57)
or a Bability measured at fair value |
Total Free Reserves B | 1,26.852 1.21,276
3 | Total of Paid up Equity Share Capital C=A+B 1,27.501 1,21,925
and Free Reserves considered for the
purpose of permissible capital paymant
{including premium) towards the
proposed buyback of equity sharas
4 | Maximum amount permissible for the = 12,750 12,193
buyback [i.e. 10% of total paid-up equity | C*10%
capital and free reserves as above] I/
Maximum amount permissible for 12,193
the buyback: Lower of standalone &
| consolidated number

Maxirmurm amount permitied by Board resolution dated b-&::amt:ﬂrﬂ.m?é approving buyback {in accordance with
the cabculations sef out in the table above): Rs. B 500 million {excluding applicable faxes and fransactions cosis)

For One 97 Communications Limited

Edl.

Vijay Shekhar Sharma

Chairman, Managing Director & CEQ

Piace: Mew Delhi

Date; Decernber 13, 2022

Unguote
PART B - DISCLOSURES IN ACCORDAMNCE WITH SCHEDULE IV OF THE SEBI BUY-BACK REGULATIONS
10. DATE OF BOARD APPROVAL

10.1.The Board approval for the Buy-tack of Equity Shares was granted on Tuesday, Decamber 13, 2022, Since the
Maximum Buy-back Size is not more than 10% of the total paid-up equity share capital and free reserves of the
Company as per the audited financial statemants of the Company as on March 31, 2022 (both on standalone
and consoidated basis), the approval of shareholders of the Company is not required in terms of Saction 68(2)
(b} of the Companias Act and proviso 1o Requiation 5(i)(b) of the SEB| Buy-back Regulations,

11. MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES PROPOSED TO BE BOUGHT BACK, SOURCES
OF FUNDS AND COST OF FINANCING THE BUY-BACK

11.1. The Maxmum Buy-back Size, Minimurn Buy-back Size and number of Equity Shares proposad to be bought
back is mentioned in paragraph 1.2 and paragraph 3.

11.2.The Buy-back will be implemantad by the Company oul of the securities premium account, in accordance
with Section 55(1) of the Companies Act and Requlation 4(ix) of the SEBI Buy-back Regulafions. The amount
required by the Company for the Buy-back (including the cost of financing the Buy-back and the Transaction
Costs) will be funded out of cash and bank balances, lguéd investments and [ or cash accruals of the Company.
The proceeds of the initial public offering of the Company which are earmarked for the purposes mentioned in
the Prospecius daled November 11, 2021 of the Company, and any funds borrowed from banks and financial
ingtitutions, shadl not be utilized by the Company for the purpose of the Buy-tack. The Company shall transfer
from its securlies pramium account, 8 sum equal 1o the nominal value of the Equity Shares so bought back to
the capital redemption reserve account, and detads of such transfer shall be disclosad in its subseguent audited
financial statements

11.3. \While the Company will continue disciplned investmeants to drive long-term value creation, across technology,
sales, marketing, and other areas, the Board has determined that there is surplus liquidity that can be
productivedy applied to a buy-back of shares. This decision has bean taken after a detailad review of projactad
investment requiremenis to drive kong-term valee crealson,

114.The Board beliewes thal this buy-back iz a sign of confidence that the Company is on a clear path to deliver
cash flow profitabiity, and this buy-back will not have any impact on its growth plans in the near futurs or on ils

profitability plans.
12. PROPOSED TIMETABLE FOR BUY-BACK
- _.iu.-':thurilyI Date

| Date of Board Approval Tuesday, December 13, 2022
Date aof publication of the Public Thursday, December 15, 2022

| Anncuncement
Date of commancement of the Wednesday, Decamber 21, 2022
Buy-back B - o -
Accaptance of Equity Shares Upon the relevant pay-out by the Stock Exchanges.
{accapted only in demateratized
mode)

Extnguishment of Equily Shares | Equity Shares bough! back in dematenaized form will be extinguished
in the manner specified in the Securiies and Exchange Board of India
(Depositories and Participants) Regulations, 2018 and the bye-laws
framed thereunder. The Company shall ensure that all the Equity
Shares bought back are extinguished within the timeline prescribed

| under the SEBI Buy-back Regulations.
Eariier of: {a) June 19, 2023 (i.e., within & [six) months from the date
of the opening of the Buy-back), or (b) when the Company completes
the Buy-back by deploving the amount eguivalent to the Maxemum Buy-
back Size; or (c) al such earlier date as may be determined by the
Board or ifs duly authorized commitiee, after giving notice of such earlier
closure, subject to the Company having deployad an amount aquivalant
to the Mnimum Buy-back Sze (even if the Maximum Buy-back Size
has nof been reached or the Madmum Buy-back Shares have not been
bought back); provided, however, thal all payment abligations relating
fo the Equity Shares bowght back shall be completed before the last

date for the Buy-back

Last Diate for the Buy-back

12, PROCESS AND METHODOLOGY TO BE ADOPTED FOR THE BUY-BACK

13.1.The Buy-back is opan to all eligible shareholders of the Company holding Demat Shares. Shareholders
holding shares in physical form can participate in the Buy-back after such Equity Shares are dematenalized,
by approaching depository participant. In terms of Regulation 40(1) of the SEBI LODR, except in case of
fransmission or transposition of securities, requests for effecting transfer of secunities shall not be processed
unless the securites ara held in dematenialized farm with a depaositony,

13.2.Further, as required under the Companies Act and the SEBI Buy-back Regulabons, the Company shall not
purchase Equity Shares which are parthy paid-up, Equity Shares with call-n-arrears, kocked-in Equity Shares or
non-transferable Equity Shares, in the Buy-back, until they become fully paid-up, or until the pendency of the
lock-in, or unlil the Equity Shares become Iransferable, as applicable.

13.3.The Buy-back will be implemented by the Company by way of open market purchases through the Stock
Exchanges, through the order matching mechanism except “all or none” order matching system, ag provided
under the SEBI Buy-back Requiations.

13.4.For the implemantation of the Buy-back, the Company has appointad Axis Capital Limitad ag the ragistered
broker (“Company's Broker”) through whom the purchases and setilerments on account of the Buy-back would
be made by the Company,
The contact detais of the Company's Broker are as follows:

I‘AJ{IS CAPITAL

AXIS CAPITAL LIMITED

1at Floor, fAxis House,
C-2 Wadia International Cenira,
P B. Marg, Worli. Mumbai - 400 025
Tel: +91 22 4325 5577 / + 01 22 4325 5514
Fax: +91 22 4325 5590
Contact Person: Mr. Amrish Parmar
Email: amrish parmariaxiscap.in

13.5.The Equity Shares are traded in compulsory dematerialised mode under the trading code(s) symbod 543306
al BSE and PAYTM at NSE. The ISIN of the Equity Shares of the Company is INESB2J01020, For detaded
procedure with respect to tendering of the Equity Shares, Stock Exchanges will be issuing notice with detaded
procedures. Sellers may refer the natice fo understand procedure on how to tender the Equity Shares in this
Bury-back.

13.6.The Company, shall, commencing from December 21, 2022 (1.e., the date of opening of the Buy-back), place
"buy” crders on the BSE andior NSE on the normal trading segment to Buy-back the Equity Shares through
the Company's Broker in such quantity and at such price, not excesding the Maximum Buy-back Price of 810
{Rupees Eight Hundred and Ten Only) per Equity Share, as it may deem fit, depending upon the prevaiing
market price of the Equity Shares on the Stock Exchanges. When the Company has placed an order for Buy-
back of Equity Shares, the identity of the Company as a purchaser would be available to the markel participants
of the Stock Exchanges.

13.7.Procedure for Buy-back of Demat Shares: Beneficial owners holding Demat Shares who desine to sall their
Equity Shares in the Buy-back, would have to do so through their stock broker, who is a regisiered member of
aither of the Stock Exchanges by indicating to their broker the details of the equity shares they intand to sell
whenever the Company has placed a "buy” order for Buy-back of the equity shares. The Company shall place
a “buy” order for Buy-back of Demal Shares, by indicating to the Company's Broker, the number of Equty
Shares it intends to buy along with a price for the sama. The frade would be axecuted at the price at which the
order matches the price tendered by the beneficial owners and that price would be the Buy-back price for that
beneficial owner, The execution of the order, iIssuance of contract note and delivery of the stack Lo the member
and receipt of payment would be carried out by the Company's Broker in accordance with the requirements of
the Stock Exchanges and SEBI,

13,80t may be nated that & unifarm price would not be paid to all the shareholders | beneficial owners pursuant to
the Buy-back and thai the same would depend on the price at which the trade with that sharehoider | beneficial
owner was executed on the Slock Exchanges.

Conie,
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13.9 Procedure to be followed by the Shareholders holding Equity Shares in physical form: As perthe proviso o

Regulation 40(1) of the SEBI LODR (notified by the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requiremenis) (Fourth Amendment) Regulations, 2018), read with SEBI's press releasss dated
December 3, 2018 and March 27, 2019, effectiva from Apell 1, 2019, fransfers of securities shall not be processed
unless the securities are held in the dematerialzed form with a deposiory (“LODR Amendment™). In light of the
LODR Amendment and SEBI circular bearing reference no. SEBIT HOICFDICMDT/CIRPR2020M144 dated July
3, 2020, the Company shall not accept the Equity Shares tendered under the Buy-back unless such Equity
Shares are in dematenalized form.
ACCORDINGLY, ALL ELIGIBLE SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES IN
PHYSICAL FORM AND DESIROUS OF TENDERING THEIR EQUITY SHARES ARE ADVISED TO AFPROACH
THE CONCERNED DEPOSITORY PARTICIPANT TO HAVE THEIR EQUITY SHARES DEMATERIALIZED.
IN CASE ANY ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM FOR
DEMATERIALIZATION, SUCH ELIGIELE SHAREHOLDERS SHOULD ENSURE THAT THE PROCESS OF
DEMATERIALIZATION IS COMPLETED WELL IN TIME SO THAT THEY CAN PARTICIPATE IN THE BUY-
BACK BEFORE BUY-BACK CLOSING DATE.

13.10. Shareholders are requested to get in bouch with the Axis Capital Limited (“Manager to the Buy-back") or
the Cormpany’s Brokar or the Invastor Service Centre (as definad balow) to clarify any doubts in the procass.

13.11. Subsect to the Company purchasing Equity Shares for an amount equivalent to the Minimum Buy-back Size,
nothing contained herein shall create any obligation on the part of the Company or the Board to Buy-back any
Equity Shares or confer any right on the part of any shareholder o have any Equety Shares bought back, even
if the Maximum Buy-back Size has not been rezched, andlar mmpair any power of the Company or the Board to
terminale any process in relation to the Buy-back, to the extent parmissible by law. If the Company is nol able
o complete the Buy-back eguivalent o the Minimum Buy-back Size, the amount held in the Escrow Accouni
up o a maximum of 2.5% of the Maximum Buy-back Size, shall be liable 1o be forfeited and deposited in the
Imvestor Protection and Education Fund of SEBI or as directed by SEBI in accordance with the SEBI Buy-back
Regulations.

1312, The Company shall submit the information regarding the Equity Shares bought back by i, o the Stock
Exchanges on a daily basis in accordance with the SEBI Buy-back Regulations. The Company shall also upload
the infarmation regarding the Equity Shares bought back by it on its website (wew payim. com) on a daily bass

13.13. The Comgany will ba discharging the tax on buy-back of shares at the applicable rata in accordance with the
provisians of the Income Tax Act, 1981 read with the rules thersunder.

13.14. Shareholders who intend o participate in the Buy-back should consult their respective lax advisors for
applicable taxes,

14. METHOD OF SETTLEMENT

14.1.Settlement of Demat Shares: The Company will pay consideration for the Buy-back to the Company's Broker
on or bafore every pay-in date for each settlament, as applicable o the respective Slock Exchanges whara the
transaction is executed. The Equity Shares bought back in demat form would be transberred directly to the demat
account of the Company designated for the Buy-back opened with with Axds Bank Limitad (*Company Demat
Account"| on recaipt of such Demat Shares and afer completion of the cleanng and setilemeant obligations of
the Stock Exchanges. Beneficial owners holding Demat Shares would be reguired fo fransfer the nember of such
Demat Shares sold to the Company pursuant o the Buy-back, In favour of their stock broker through whom the
trade was execuled. by fendering the delivery instruction shp to their respective depository paricipant ["DP™) for
debiting their benaficiary account maintained with the DP and craditing the same 1o the broker's pool account as
per procedure applicable bo normal secondary market transactions, The beneficial owners would also be required
to provide to the Company’s Broker, copies of all statutory consents and approvals required to be obtained by
them for the transfer of their Equity Shares to the Cormpany.

4.2 Extinguishment of Demat Shares: Tha Demat Shares bought back by the Company shall be extinguished and
destroved in the manner specified in the Securibes and Exchange Board of India (Depository and Participants)
Regulations, 2018 and its bye-taws, the SEB| Buy-back Regulations and the Companies Act The Company
undertakes to ensure that all Demat Shares baught back by the Company are extinguished within 7 (seven) days
of expiry of the Buy-back Peniod.

14,3, Congideration for the Equity Shares bought back by the Company shall be paid only by way of cash, through
normal banking channel.

15. BRIEF INFORMATION ABOUT THE COMPANY

15.1.The Company was incorporated on December 22, 2000 under the Companies Act. 1956 with the Regisirar of
Companies, National Capital Territory of Dedh and Haryana, al Mew Delhi, The registersd office of the Company
is located at First Floor, Devika Tower, Nehru Place, Mew Delhi 110019, India. and the Company also has a
corporate office at One Skymark, Tower-0, Plot No. H-108, Sector-88, Noida, Utiar Pradesh 201304, India,

15.2. The Company owns and operates the brand 'Payim’. Paytm is India's payment Super App offering consumers
and merchants most comprehensive paymenl services. Pioneer of the mobile QR payments revalution in India,
Paytm's mission is to brng half a billkon Indians into the mainstream economy through technology-led financial
sanices, Payim anables commerce for small merchants and distributes various financial sanicas offerings 1o its
consumers and merchants m parinership with financial institutions,

15.3.The Equity Shares of Company are listed on BSE and N3E since November 18, 2021,

16. FINANCIAL INFORMATION ABOUT THE COMPANY

16.1. The Company prepares its fnancial slalernents in accordance with the Indian Accounting Standards prascribed
under Section 133 of the Companies Act, read with the relevant rules issued thereunder (“Ind AS"). Financial
infarmation on the basis of audited standalone and consolidated financial staternents of the Comgpany for the tast

3 {three} financial years ended March 31, 2022, March 31, 2021 and March 31, 2020 and Bmited reviewed 6 (six)
months period ended September 30, 2022 are as under:

Rs. In crores
Particulars Standalone Consolidated
Forthe six | Forthe | Forthe |Forthe |Forthesix |Forthe |Forthe |Forthe
months Year Year Year manths Year Year Year
period ended | ended |ended | period ended | ended | ended
endad March [March | March ended March  |[March | March
September | 31, 2022 |31, 2021 | 341, 2020 |Seplamher 3,2022 |31, NN |, 0N
(3.0 | |30, 2022
Lirnited Audided | Audited | Auddted# | Limited | Audited | Audited | Auditedy
Reviewed | | | |Revewed | | |
Revenue from 264980 389240 | 266710 3115140 355360 4.974.20| 280240 | 328080
operations
| Ciher income 18710 283.00| 37490 14740 20160 2010 3a440] 25000
Total Income 283690 | 4,175.40 | 3,042.00| 3,262.50 | 3,795.20| 5.264.30| 3.186.80 | 3,540.70
Tatal Expense 851,20 698080 | 434640 | 558466 476530 T.314.40| 4.569.70 | 552D
{excluding Finance
Cost, Dapreciation &
Amortisation, Tax and
Exceptional lems)
Finance Cosl 10.20 3810 3370 4560 10.80| 3940 3480 4850
Depraciation & 19230 228.20| 15880 14320 201.50( 24730( A7BS0( 17450
Amartisation B
Profit|Loss) before (1.216.80) | (2.280.70) | (149490 [ (2,510.96) | (1,18240) (2336.80)  (1,506.20) | (2.597.50)
Exceptional hems
Excephbional tems - a4 10 #5.00 a2 A - 240 28100 30470
Profiti{Loss) before (1216500 | (2324.80) | (1,589.90) | (2833.96) | (1,982.40) | (2339:20) | (1,624.30) | {2.902.20)
share of net profit !
(loss) of investments
accounted for using
aquity maethod and tax
and after exceptional
items . ;
Share of net profit (15.20)| (45.90)| (74.00)| {56.00)
{kxss) of assocates!
point venture
accountsd for using
tha aquity method
Profit/{Loss) before | (121680) (232480 (1,550090) (2833.16) | (1,197.60) | (2385.10) | (1,696.30) | {2.958.20)
Tax
Tax expense __<| o3p| 020 | 18300 1130 27| (1580)
Profit/{Loss) after (121680 | (2.325.10) | (1,560.10) | (2,833.16) | (1,216.90) | (2,396.40) | (1,701.00) | (2.942.40)
Tax
Othar Comprehensive {3900 {1.80) [1.50) (050 (03.80) BR490( {3.00) (0,90}
Ineome
Total (1,220.70) | (2326.90) | (1,561.60) | (283366)| (1,310.80) | (144150 | (1.704.00) | (2843.30)
Comprehensive
| Paid up Capital 54.90 64.90 60,50 60,40 6. 90 g4.490 60,50 GHEEY
| Giher Equity 1317200 | 13E4TED | EER400| E3S100) 1352230 1408670 4740 | 804480
{ Nat Worth 1323650 | 1371250 | 608450 841140| 1358710 | 1415160 655480 810520
| Total debt : -| ses40] atoa]  1sa|  o10] sses0] 20870

*Amound below rounding off normms adopied by the Company:

# The figures have been exirached from the comparafive numbers of audited sfandalone and consolidaied
financial stalements of the Company for the financial year ended March 31, 2081,

16.2 Financial ratios on standalons and consoldated basis are a5 under:

Parameter Standalone Consolidated

Pre- Post- | Pre- | Post
Buyback | Buyback' | Buyback | Buyback*
Average Net worth (in ¥ Crore) 10,349 9480 10,343 9,453
Return on Net warth before exceptional itlems (%) 2% -24% -23% -25%
Raturn en Net warth afler exceptional tems (%) 2% 2%| 2% 25%
| Basic/ Diuted eamings per share (INR) of T 1 sach™ {37 {36) {38) (39)
| Book value per share [T) 211 202 218 208
!F’IEEJ' Eamings Ratio (PE)™* [0 M A 1Y
| Total Debt/Equity Ratio - - -] =

* The post Buy-back numbers are calculated by reducing the nel worth with the proposed Buy-back of T850
crores (assuming duy-back baing exercised for maximum buy-hack size) without faclorng in gy ofher impact
to the net waorth,

** In viaw of fozses duning the financial pear ended March 31, 2022, the options which are anti-difutive have been
iggrored i the calcwlation of diwled eamings per share, Accordingly, there is no variabon befween basic and
diwfed eamings per share,

** BE Ralio haz been reported as N4, as the Earmings Per Share is negalive.

Note: Amounts mentianed iy the annexure are rounded off fo the nearest crores.

The kay rafios as at March 21, 2022 have bean compuied as balow:

Key Ratios _ Basis ]
et worth” means the agaregate value of the share capital, securities premium,
amployee stock opbions outsianding account, refained eamings, share application
maney pending alldment, other reserves- FYTOC! and other reserves- FCTR, as
per Financial Statements. Net worth represents equity attributable fo owners of the
Company and doas not include armount attributabla to non-controlling interasts.

Met Worth as at closing of Financial Year 2020-21 and 2021-22 1 2 |

Met Profit / (Loss) after fax atiributaibée to equaty shareholders of the Company /
Avaraga Met Worth

Net worth (F in crores)

| Average Net Worlh

Returm on Met Vot (%)
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Tata! Debt-Equity Ratio | Total Debt {excluding lease liabities) | Net Warth

17. DETAILS OF ESCROW ACCOUNT

17.1.In accordance with Regulabion 20 of the SEBI Buy-back Regulations, the Company has appointed Axis Bank
Limited (“Escrow Agent”), having its registered office at Trishal, 3rd Floor, Opposite Samartheshwar Temple,
Law Garden, Ellis Bridge, Ahmedabad 380006, Gujaral, India, as the Escrow Agent for Buy-back, and an escrow
agreement has been entered nto amongst the Company, Axis Capdtal Limiled and Escrow Agenl on December
13, 2022 ["Escrow Agraament').

17.2.In accordance with the Escrow Agreement, the Company has opened an escrow account fitled “0CL Buyback
Escrow Aic” (“Escrow Account”) with the Escrow Agent, and shall deposit therain cash aggregating 1o
%212 ,50,00,000 (Rupees Two Hundred and Twelve Crores and Fifty Lakhs Only) (“Cash Escrow") prior to the
apening ofthe Buy-back, being a sumequivalant to 25% of the Maximum Buy-back Size. Inaccordance with the SEB
Buy-back Regulalions, the Manager to the Buy-back has been empowered ko operate the Escrow Account.

17.3.If the Company & not able to complete the Buy-back equivalent to the Minimum Buy-back Size, except for the
reasons mantionad in the SEBI Buy-back Regulations, the amaount held in the Escrow Account {up to a maximum
of 2.5% of the Maximum Buy-back Size), shall be liable to be fordfeited and deposited in the Investor Profection
and Education Fund of SEBI or as direcled by SEBI in accordance with the SEBI Buy-back Regulations

17.4.The balance lying to the credit of the Escrow Account, if any, will be released 1o the Company in accordance with
SEBI Buy-back Requiations.

18. LISTING DETAILS AND STOCK MARKET DATA
18.1.The Equity Shares are currently listed and fraded only on BSE and NSE.

18.2.The high, low and average of closing market prices in the praceding 3 (three) financial years and for the 6 (six)
months preceding the date of publication of Public Announcement and the corresponding volemes on the NSE

are as follows:
Period High | Dateof | Mumber | Low Date of  Number | Average |  Total
Price | High Price | of shares | Price | Low Price  ofshares | Price | Velume
{Rs.) traded | (Rs) tradedon| (Rs.) | Tradedin
an that that date the pericd
date (No. of
shares)
PRECEDING 1 YEAR
Mowember 18, 1955 | November | 23953434 | 521 | March 23, | 8844824 | 107838 | 434270041
2021 to March 18, 2021 2022
31, 2022
PRECEDING & MONTHS
Mowember G68.4 | November | 1426342 | 438.35 | Novernber | 172320098 | 56508 | 202302054
1, 2022 to 9, 222 23, 2022
Movermber 30,
2022
October 1, 2022 74545 October | 3150552 | 625 October | 1006943 | 6G8.92 | 18610302
to October 31, 10, 2022 21, 2022
2022 _
Septenmier T48 | September | 1511856 | 629.55 | September | ©48589 | 698.32 | 25272935
1, 2022 o 12, 2022 29, 222
September 30,
2022
August 1, 20282 | B44T | August 08, | 11165166 | 70745 | Awgust 1, | 2438670 | TTOTE | 62299048
o August 31, 2022 2022
2022
July 1, 2022 to T63.3 | July25, | 2251194 | 632 July 04, | 3931884 | TO7.04 | 520853867
July 31, 2022 2022 2022
June 1, 202210 | 7236 | June 2B, | 9391690 | 578 | June13, | 2395179 | B36.53 | 87670116
Juna 30, 2022 2022 2022

“Tha Equity Shares of the Company wera listed on NSE on Movember 18, 2021, Accordingly, we have anly
providad the high. low and avarage of closimg market prices of the previods financial year and the & (six) months
pracading the dafe of publication of Pubiic Announceanmant,

Sourca: NSE {wawwnseindla cam)
Note: High and Low price for the period are based on intraday prices and Average Prce is based on average of
GlOSINg prics

18.3.The high, low and average of closing market prices in the preceding 3 (three) financial years and for the & (six)
months preceding the date of publication of Public Announcement and the corresponding volumes on the BSE

are as follows.
Period High | Dateof Number | Low | Dateof |Number|Average  Total
Price | High Price of Price | Low Price of Price | Volume
(Rs.) shares | (Rs.) shares | (Rs) | Tradedin
traded traded the period
on that on that (No. of
date date shares)
PRECEDING 1 YEAR" ' '
November 18, 2021 | 1961.05 | November | 1006207 | 520 | March 23, | 425482 | 1078.38 | 33635208 |
b March 31, 2027 18, 2021 022
PRECEDING & MONTHS
Newvember 1, 2022 to | 668.45 | November | 120225 | 4396 | Novernber | 748400 | 58504 | 13319572
November 30, 2022 09, 2022 24, 2022
October 1, 2082 o 745 Oclober | 268867 |624.65 | Oclober | 11811 | 68899 | 1508847
October 31. 2022 10, 2002 21, 2028
September 1, 2022 | T4T.75 | Seplember | 103325 | 627.6 | September | 70248 | 50833 | 2148857 |
to Sepiember 30, 12, 2022 29, M
2022
August 1, 2022 to B44.4 | August 08, | 645895 |706.65 [ August 01, | 166104 | 77963 | 3902107
August 31, 2022 2022 2022
July1,2022to July | 763 | July25 | 237296 | 580 | July29, | 127371 | 706.33 | 4012965
31, 0E2 2022 2022
June 1,2022 10 June | 72355 | June 2B, | GU3BO4 | 5785 | June 13, | 208312 | BIB.A4 | 550718 |
30, 2022 2022 2022

*The Equity Shares of the Company were lsled on BSE an November 18, 2021, Accordingly, we have only
provided the kigh, low and average of closing market prices of the previous financial year and the & (six) months
preceding the dafe of publication of Pubilic Announcerment,
Source: BSE {www bzeindia.com)
Note; High and Low price for the period are hased on infraday prices and Average Prce 15 hased on average of
CizEmg pnge

18.4. The market price of the Equity Shares of the Company on the following dates is given below:

cre BSE () NSE [7)
Date Description - , - T -
. High Low | Closing High | Low @ Closing
December 8, 2022 |Date of Nolice of Board| 517.00  506.25 | 508.40 | 51595 | 508 = 5082
\meefing fo consider Buy-
| back proposal given lo NSE
L and BSE ml (N I
December 13, 2022 I Board Mesting Date 54500 53325 | 539.50 | 545 | 53325 5394
December 14, 2022 | First Trading Day post Board | 548.95 | 525.60 | 520.15 | 547.00 | 525.05 | 529.20
| Mesting Date '

*Source: B5E (www bsaindla.com) and NSE (wwwnseindia.com)

18.5.There has bean no change in the tofal paid-up Equity Share Capital of the Company including by way of bonus
igsua, rights issue or consolidation of equity shares during the period for which the data has been disclosed,
excapt for alletrnant of Equity Shares pursuant to amployee stock oplion scheme of the Company.

19. PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN

19.1.The capital slructure of the Company pre and post completion of the Buy-back, a3 on the date of the Public
Announcement, is as Tollows:

Particulars Prasant Post complation of tha Buy-back
Authonsed share | ¥1,04.10,65,000 (1,04,10,66.000 Equity | ¥1,04,10,66,000 {1,04.10,66,000 Equity
capital Shares of $1 aach) Shares of T1 each)

Issued, subscribed
and fully paid up
share capdal
# Assuming the full acceptance of the Buy-back Size al the Maximum Buy-back Price. However, the post Buy-
hack issusd, subscribed and paid-up capital may difer depending upon the actual numbear of Equily Shares
bought bact
19.2. There ara no partly paid-up or Equity Shares or calls in arrears, as on the date of this Public Announcemant.
18.3.As an the date of this Public Anmouncement, thers are no outstanding mstruments converdible into Equity Shares
except outstanding employes stock options,
19.4.The shareholding pattern of the Company pre Buy-back as on date of the Board meeting approving the Buy-back
i.8. December 13, 2022 and the post Buy-back shareholding pattern assuming full acceptance, is as follows:

T64,93,34 387
[64,93,34 387 Equity Shares of T 1 sach)

T63,88,40,560 # (63,88 40,560 Equity
Shares of 1 each)
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13.5.As on ihe date of this Public Announcement, there is no pending scheme of amalgamation or compromise or
arrangement pursuant 1o any provisions of the Companias Act.

19.6.In accordanca with Regulation 24(1){T) of the SEBI Buy-back Requiations, the Company shall not raise further
capital for a period of 1 (one) year from the expiry of the Buy-back penod, except in discharge of its subsistng
obligafions.

19.7.As staled in paragraph 6.1, the Company is a professionally managed company, and does not have any
identifiable promotars or promalar graup. oF persons in control.

20. MANAGEMENT DISCUSSION AND ANALYSIS ON THE LIKELY IMPACT OF THE BUY-BACK ON THE
COMPANY

20.1.Over the last 18 months, the company has improved monetisation and unit economics for payments business, Al
the same time, the lending business has shown iremendous growth, and has contributed to the bottom e, This
is @ clear demonstration of oparating leverage, resufting in improvement of EBITDA before ESOP cost margin.
Wilnessing Company's momentum of financial performance, clear path o cash flow generation and excess
cash as a result, the Board has detarmined that a buy-back of the Company’s shares would be accrative for its
shareholders,

While the Company will continue disciplined investments lo drive long-lerm value creabon, atross lechnology.
sales, markeling. and other areas, the Board has determined that there is sunplus hiquidity that can be productively
applied to a buy-back of shares. This decision has bean faken after a detailed review of projectad imvastment
requirements to drive long-term value creation,

The Board believes that this buy-back is a sign of confidence that the Company is on a clear path 1o deliver
cash flow profitability, and this buy-back will not have any impact on ifs growth plans in the near future or on s
profitabiity plans.

20.2. The amount raguirad by the Company for the Buy-back {including the cost of financing tha Buy-back and the
Transaction Costs) will be funded out of cash and bank balances, hiquid investments andlor ¢cash accruals
of the Company. The proceeds of the initial public offering of the Company, which are earmarked for the
purposes mentionad in the Prospecius datad Novermnber 11, 2021 of the Company, and any funds borrowed
from banks and financial institutions, shall not be utilised by the Company for the perpose of the Buy-back.

20.3. The Company does not hawe any idenfifiable promoters or promater growup, or persons in control. The Buy-
back of Equity Shares will not result in a change in controd or otherwise affect the existing managemeant
struciure of the Company,

20,4, Consaquent 1o the Buy-back and based on the number of Equity Shares bought back from the shareholders,
the shareholding pattern of the Company would undergo a change, howewer public sharehaolding shall nof fall
batow 25% of the total fully paid-up equity share capital of the Company.

20.5. As required under Section 68(2)(d) of the Companies Act, the ratio of the aggregate of secured and unsacured
dabls owed by the Company shall not be mare than twice the paid-up equity share capital and free reserves
post Buy-back.

20.8. Unless otherwize determined by the Board or its duly authorised commitiee (as the case may be), the Buy-
back will be completed within a maximum period of & {six) months from the date of opaning of the Buy-back.
The Company shall not withdraw the Buy-back after this Public Announcement has been made,

0.7, The Company shall nol issue any equity shares or other securities including by way of bonus issue till the
expiry of the Buy-back Period.

20.8. The Company, as per the provisions of Section 68(3} of the Companies Act, shall not make further ssue of the
same kind of Equity Shares within a pariod of & {six) months after the completion of Buy-back axcept by way
of bonus shares or Equity Shares issued to discharge subsisting obligations such &s conversion of warrants,
stock options, sweat eguity or conwersion of preference shares or debentures into Equity Shares.

20.9. The Company shall not raise further capital for a period of 1 [one) year from the expiry of the Buy-back Pariod,
except in discharge of its subsisting obligations

20.10. Consequent to the Buy-back and based on the number of equity sharas bought back by the Company from
its shareholders as permitted under the SEBI Buy-back Reguiations, the sharehalding pattern of the Company
would undergo a change.

21, STATUTORY APPROVALS

21.1. Pursuant to Sections &8, B2, 70 and all other applicable provisions of the Companies Act and the rules made
theraunder and Arlicles of Association of the Company, the Board at its meeting held on Decernber 13, 2022
approved the proposal for the Buy-back and since the Maxamum Buy-back Size is not more than 10% of the
total paid-up equity share capital and free reserves of the Company, the approval of shareholders of the
Cormpany i not required in terms of Section 68(2)(b) of the Act and Regulation 5(i){b) of the SEBI Buy-back
Regulations.

21.2. The Buy-back from each shareholder is subject to approvals, if any required, under the provisions of the
Companies Act, the SEB| Buy-back Regulations, Foreign Exchange Managemant Act, 1993 (“FEMA"™) and
{ or such other acis in force for the time being. The eligible sharsholders shall be sokely responsible for
determining the requirements for, and obtzining, 2l such statuiory approvals and consents as may be required
by them in order to sell their Equity Shares to the Company pursuant 1o the Buy-back. Shareholder would be
required to provide copies of all such consents and approvals obtained by them to the Company's Broker,

21,3, The Buy-back from the shareholders who are residents outside India, for example, (a) forsign corporate
bodies (including erstwhile overseas corporate bodies), (b) foreign institutional investors [ foreign portfolio
investors, (¢} non-resident and non-residant Indians, (d) erstwhile Overseas Corporate Body ("OCBs™) and
(e} members of forgign nationality, shall be subsect to {i) FEMA and rufes and requiations framed thereunder,
(i} Income Tax Act, 1961 and rules and regulations framed thereunder, and also (i} such approvals, if
and to the extent necessary or required from concemed autharifies under applicable laws and regulatons
including but not limited fo approvals from the RBL. It is an obligation of such shareholders to oblain necessary
approvals, 5o as to enable them 1o participate in the Buy-back

214, By agresing fo participate in the Buy-back, each efigible shareholder (including each NR shareholdear)
undertakes fo complete all relevant regulatory / statutory filings and compliances to be made by it under
applicable law, incleding for filing of Form FC-TRS. Further, by agreeing to participate in the Buy-back, each
eligible shareholder authorizes the Company and underakes 1o provide requisite assistance 1o the Company
to fake all mecessary aclion for making any regulatory | statutory filings and compliances for the purpose of
Buy-back to the extent required under applicable laws or as directed by any regulatory or statutory authority
in future.

1.5, To the best knowledge of the Company, as on the date hereof, there is no statulory or regulatory approval
raquired to implement the Buy-back. If any statutory or regulatory approval becomes applicable subsaguently,
the Buy-back offer will be subject to such statulory or requlatory approval{s) and subject to the obligatians
of the shareholders o obtain the consents and approvals necessary for fransfer of their Equity Shares to
the Company as set out under paragraphs 21.2 1o 21.4 above, the Company shall obiain such statutory or
requlatary approvals, a5 may ba required from time to bme, if any, for completion of the Company's obligatians
in refation to the Buy-back.

22, COLLECTION AND BIDDING CENTRES

22.1.The Buy-back will be implemented by the Company by way of open market purchases through the Stock
Exchanges using their mationwide trading tarminals. Therafora, the requirement of having collaction centres and
bidding centres is not applicable.

23, COMPLIANCE OFFICER

23.1 Investors may contact the Compliance Officer of the Company Tor any darifications or to addrass their grievances,
if &ny, durimg ofiice hours i.e. 10:30 a.m. o 5:00 p.m. on all working days excepd Saturday, Sunday and public
haolidays, at the fallowing address:

Mr. Arnit Khera
Company Secrelary and Compliance Officer
One 87 Communications Limited
One Skymark, Tower D, Plot No. H-108,
Sector-08, Nowda-201304
Tal. No.: +31 120 4770770
E-mail: compkance officer@paylm.com
Website: www.payvim.com
24, INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUY-BACK

24.1.The Company has designated the following as the Investor Service Center for the Buy-back who is also the
Regisirar and Share Trangfar Agent of the Company. In case of any quary, the equity shareholders may contact
the following, duning office hours, i.&. 500 a.m. o 530 p.m., on any day excepl Salurday, Sunday and public
holidays at the following address:

Link Intime India Private Limited

Moble Heights, 1st floor, NH-2. C-1 Block LSC, Mear Sawtri Market, JanakPuri, New Delhi-110058
Contact person: Vishal Kumar

Tel: +91 011 4541 1000

Email; delhi@finkintirme.co.in

Website: www.linkintime.co.in

SEBI Registration Number: INRDO0004S058

Corporate ldentity Number; UG7190MH1998PTC 118368

MANAGER TO THE BUY-BACK

I‘,mcls CAPITAL

AXIS CAPITAL LIMITED

1st Floor, Axis House

C-2 Wadia International Centre, P. B. Marg, Worli
Mumba: - 400 025, Maharashira, India

Tel.: +91 22 4325 2183

Faw: +91 22 4325 3000

Contact Person: Ankit Bhatia

Email: ocl buybackifaxizcap.in

Website: www.axiscapital co.n

SEB| Registration Number; INMODOD1 2025

26. DIRECTORS' RESPONSIBILITY
6.1 As per Regulation 24(i)(a) of the SEBI Buy-back Regulations, the Baard accapis full and final responsibility for the

informeation contained in this Public Announcement and for the information contained in all other advertisements,
Category of Shareholder Pre Buy-back Post Buy-back# =
Mvgony y 4 circulars, brochures, publicity materials etc. which may be issued in relation Lo the Buy-back and confirm thal this
No. of % Tf’ P'“' . % to the | Public Announcement and the information in such other documents contains and will contain tree, factual and
existing No. of Equity post-Buy-back ! material information and does not and will nat contain any misleading infarmation. This Public Annauncament is
W Equity sh Equity Share | | ;
Shares qurl]'_ e Shares rfl ] issued under the authorily of the meeting of the Board held on December 13, 2022 and approved by the Buy-
capital Capital :, back committee {duly authorized by the Boand) on December 14, 2022,
_"fgﬂfj and persons acting Nl il .| | Forand on behalf of the Board of Directors of One 97 Communications Limited
in |
_ { S Sdi- Sdf-
Public . B4,93 34 187 100.00 . 63,88 40,560 100.00 ! Vijay Shekhar Sharma Madhur Deora Amiit Khara
Total 64,93,34 387 100.00 63,88,40,560 100.00 .:: Managing Director & Executive Director, president & M. Amit Khera
#Assuming the il acceptance of the Buy-back Size at the Maximum Buy-back Price. However, the post Buy- i, Emrﬁﬁ; Offcer gﬁ?g%ﬁfﬂgﬁmmal Ofice Eﬂﬁh&ﬁ?&?mﬁ e
back issued, subscribed amnd pald-up capial may differ depending upon the actual number of Equily Sheres | ) ' PR,
bought back { Date: December 14, 2022
' Place: New Delhi
- CONCEPT
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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF THE EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF THE EQUITY SHARES OF

ONE 97 COMMUNICATIONS LIMITED

CIN: L722000L2000PLC108985
Registered Office: First Floor, Devika Tower, Mehru Place, New Delhi 110019, india
Corporate Office; One Skymark, Tower-D, Plol No, H-108, Seclor-98, Noida, Utlar Pradesh 201304, India
Contact Person: Mr. Amit Khera, Company Secretary and Compliance Officer
Tel.: +81 120 4770770, Fax Mo.: +81 120 4770771, E-mall: compliance.offices@paytm.com, Website: www. paytm.com

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS |/ BENEFICIAL OWNERS
OF EQUITY SHARES OF ONE 97 COMMUNICATIONS LIMITED FOR THE BUY-BACK OF EQUITY SHARES
FROM THE OPEN MARKET THROUGH THE STOCK EXCHANGES UNDER THE SECURITIES AND EXCHANGE
BOARD OF INDIA (BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This public announcement [the *Public Announcement”} is made in relaton 1o the Buy-back [as defined below) of
Equity Shares (as defined below) by One 87 Communications Limited {the “Company™) from BSE Limited ("BSE™)
and the Mabional Stock Exchange of India Limited ("NSE™) (together, the “Stock Exchanges”), pursuant 1o the
provisions of Regulation 16(ivi{a) read with Regulation 16(ivib) and other applicable provisions of the Securities

and

Exchange Board of India (Buy-Back of Securities) Requiations, 2018, as amended (the “SEBI Buy-back

Regulations"), and confains the disclosures as specified in the applicable provisions of Schedule IV read with
Schedule | to the SEBI Buy-back Regulations.

OFFER FOR BUY-BACK OF EQUITY SHARES FROM OPEN MARKET THROUGH STOCK EXCHANGES
PART A - DISCLOSURES IN ACCORDANCE WITH SCHEDULE | OF THE SEEI BUY-BACK REGULATIONS

1.
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DETAILS OF BUY-BACK OFFER AND OFFER PRICE

The board of direciors of the Company (hereinafier referred o as the "Board" or "Board of Directors"), at
their mesting held on December 13, 2022 ({the “Board Meeting”™), has approved the proposal for buy-back of
its owm fully paid-up equity shares of face value of 1 (Rupee One Only) each (“Equity Shares"} in accordance
with Article 16 of the Articles of Association of the Company, the provisions of Sections 68, 89 and 70 and other
applicable provisions of the Companies Act, 2013, as amended (“Companies Act™) and the applicable rulas
thereunder, in compliance with the SEB| Buy-back Regulations and subject to such other approvals, permissions,
sanciions and filings as may be necessary under applicable kaw (including the SEBI Buy-back Regulations, the
Securites and Exchange Board of India (Listing Obligations and Disclosure Reguirements) Regulations, 2015,
as amended (“SEBI LODR™)), and from the Reserve Bank of India (“RBI"), the Securities and Exchange Board
of Indsa (“SEBI"), the Registrar of Companies, Delhi (the "ROC"), the Stock Exchanges, etc., and further subject
to such conditions as may be prascribed while granting such Board approval wiich may be agreed by the Board
of Directors.

The Board in the aforementioned meeting, has approved the Buy-back {as defined below) by the Company
of its fully paid-up Equity Shares from the members of the Company for an aggregate amount nof exceeding
T850,00,00,000 {Rupses Eight Hundred and Fifty Crares Only) (“Maximum Buy-back Size"), being 6.67% and
6.97% of the tofal paid-up share capital and free reserves of the Company based on the audited standalone and
consobdated financial statements of the Company respectively, as at March 31, 2022 (being the date of the last
audited financial statements of the Company), for a price not exceeding T810 (Rupees Eight Hundred and Ten
Only) per Equity Share (*Maximum Buy-back Price"| from all shareholders of the Company, as the terms are
respectively defmed in the SEBI Buy-back Regulations (“Buy-back"). The Maximum Bany-back Size does noi
include any other expenses incurred or to be incurred for the Buy-back Bke filing fees payable fo SEBI, Stock
Exchanges fees, advisors' fees, public announcemend, publicabion expenses, transaction cost viz,, brokerage,
applicable taxes such as securilies ransaction lax, slamp duty, Buy-back tax elc., and any other incidental and
related expanses (“Transaction Costs™). The Buv-back pariod is from December 13, 2022, (e, the date of the
Board approval up fo the date on which the final payment of consideration for the Equity Shares bought back by
the Company is made (" Buy-back Period"}..

The aggregate maximum amount of the Buy-back is less than 10°% of the total peid-up capifal and free resenves
of the Company. The Company is & professionally managed company with no identifiable promoters or promoter
groug, or persans in control, and will comply with the requirement of maintaining a minimum public shareholding
af at least 25% of the total paid-up equity share capital of the Company, as provided undar Reguiation 38 of the
SEBILODR, during the Buy-back Pariod and upon completion theraaf.

The Buy-back will be undertaken in accordance with 4(iv)(b)iii} of the SEBI Buy-back Regulations, by way of
open markei purchases through the Siock Exchanges, through the order matching mechanism except "all or
none” order matching system, as provided under the SEBI Buy-back Regqulations. Further, as required under
the Companies Act and the SEBI Buy-back Regulations, the Company shall not buy-back the locked-in Equity
Shares and non-transferable Equity Shares, till the pendency of the bock-in or until the Equity Shares become
transferable. Thare are no partly paid-up Equity Shares o calls in arrears.

A copy of this Public Announcement will ba made available on the Company's website (www.payim.com) and
the website of each of the Stock Exchanges (www.nseindia.com and www.bseindia.com), and is expected 1o ba
available on the SEB! websita (waw. sebi.gowvin).

OBJECTIVE § NECESSITY FOR THE BUY-BACK

. Over the last 16 months, the company has improved monetisation and wnit economics for paymenis business. Al

the same tme, the lending business has shown tremendous growth, and has contributed to the boftom Bine. This
is & clear demonstration of operating leverage, resulting in improvement of EBITDA before ESOF cost margin.
Wilnessing Company's momentum of financal performance. clear path 1o cash flow generation and excess
cash as a result, the Board has delesmined that a buy-back of the Company’s shares would be accretive for its
shareholdars.

While the Company will continue disciplined investments to drive long-tarm value creation, across technology,
sales, markefing. and other areas, the Board has determined that there is surplus liquidity that can be productively
applied to & buy-back of shares. This decision has been faken after a detafled review of projected investment
requirements to drve long-term value creation.

The Board believes that this buy-back is a sign of confidence that the Company is on a clear path to deliver
cash flow profitability, and this buy-back will not have any impact on its growth plans in the near fufure or on its
profitabiity plans.

MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES PROPOSED TO BE BOUGHT BACK,
SOURCES OF FUNDS AND COST OF FINAMCING THE BUY-BACK, BASIS OF DETERMINING MAXIMUM
BUY-BACK PRICE

Based on Maximum Buy-back Size and the Maximum Buy-back Price. the indicative maximum number of Equity
ahares boughi back would be 1,02.93 827 (One Crore Four Lakhs Minety Three Thousand Eight Hundred and
Twenty Ssven Only) Equity Shares (“Maximum Buy-back Shares”), comprising approximately 1.62% of the
paid-up equily share capital of the Company as on March 31, 2022, If the Equity Shares are bought back at a
price below the Maximum Buy-back Prica, the actual number of Equity Shares to be bought back could excead
the Maximum Buy-back Shares, but will always be subject o the Maximum Buy-back Size, and shall always
rermain within the owverall Emit of 25% of the total paid-up equity share capital of the Comgany.

Furthar, in accordance with Regulation 15 of the SEBI Buy-back Regulations, the Company shall utilize af keast
50% (fifty percent) of the amount earmarked as the Maximum Buy-back Size for the Buy-back, i.e. $425,00,00,000
(Rupees Four Hundred and Twenty Frve Crores Only) (“Minimum Buy-back Size"| and based on the Minimum
Buy-back Size and the Maximum Buy-back Price, the Cormpany will purchase a minimum of 52 46.913 {Fifty
Twa Lakhs Forty Six Thousand Nine Hundred and Thirteen Shares Only) Equity Shares (“Minimum Buy-back
Shares”] in tha Buy-back.

The actual number of Equity Shares bought back during the Buy-back will depend upon the actual price,
gxcludng the Transaction Costs, paid for the Equity Shares boughl back and the aggregale consideration
paid in the Buy-back, subject to the Maximuem Buy-back Size. The actual reduction in outstanding number of
Equity Shares woulkd depend wpon the price at which the Equity Shares of the Company are traded at the Stock
Exchanges as well as the lolal number of Equity Shares bought back by the Company from the open market
thraugh the Stock Exchanges during the Buy-back Period.

The Buy-back will ba implemented by the Company out of the sacurilies pramium account in accordance with
Saction 68(1) of the Companias Act and Regulation 4{ix) of the SEBI Buy-back Requlations. The amount required
by the Comgany for the Buy-back [incheding the cost of financing the Buy-back and the Transaction Costs)
will be funded out of cash and bank balances, liquid investments andfor cash accruals of the Company. The
proceeds of the iniial public offening of the Company, which are earmarked for the purposes mentionsd in
the Prospecius daled Movember 11, 2021 of the Company. and any funds borrowed from banks and financial
institutions, shall not be utiksad by the Company for the purpose of the Buy-back. The Company shall transfer
from its sacurities pramium account, a sum equal to the nominal value of the Equity Shares so bought back fo
the capital redempdion rezerve account, and details of such transfer shall be disclosed in its subsaquent audited
financial statements of the Company.

In the event of non-fulfillment of the oblfigations under the SEBI Buy-back Regulations by the Company, the
manies deposied in the Escrow Account (a5 defined below) upio a maximum of 2.5% (two and a half parcent)
af the Maximum Buy-back Size may be forleited as per the terms of Regulation 20 of the SEBI Buy-back
Regulations, a5 applicable, and the amount forfeiled shall be deposited in the Investor Pratection and Education

The Equity Shares of the Company are proposed to be bought back at a price not exceading 810 (Rupeas
Eight Hundred and Ten Only) per Equity Share. The Maximum Buy-back Price of 810 [Rupees Eight Hundred
and Ten Only) per Equity Share has been amived at after considering various factors, including the share price
of the Equity Shares of the Company histoncally traded on the Stock Exchanges. The Maximum Buy-back Price
excludes the Transaction Costs,

The Maximum Buy-back Price is al a premium of 59.32% and 59.39% over the closing prices on BSE (ie.
T508.40 (Rupees Five Hundred and Eight and Forty Paise Only) and NSE (l.e., ¥508.20 {Rupees Five Hundrad
and Eight and Twenty Paise Only), respectively, on December 8, 2022, the trading day on which the notica of
the Board Meeting to consider the Buy-back proposal was intimated to BSE and NSE. The Maximum Buy-back
Frice represents;

3.7.1. apremium of 64.30% and 64.25% over the volume weighted average market price of the Equity Shares
on BSE and on NSE, respectively, during the 2 (two) weeks preceding December 8, 2022, being the
date on which Company intimated the Stock Exchanges about its intention fo consider the propasal for
Buy-back at the Board Meating held on December 13, 2022; and

a premium of 20.36% and 20.38% over the volume weighted average market price of the Equity Shares
on BSE and on NSE. raspactivaly, during & (six) months praceding December 8, 2022, being the date on
which Company intemated the Stock Exchanges about its intention to consider the proposal for Buyback
at the Board Meeting held on December 13, 2022,

The Company confirms that as required under Section 68(2)(d) of the Companies Act and under Regulation
d(ii) of the SEBI Buy-back Regulations, the ralio of the aggregate of secured and unsacured debls owed by the
Company shall nol be more than twice the paid-up equity share capital and free resarves post Buy-back on a
standabone and consolidated basis.,

Shareholders are advised that the Buy-back of the Equity Sharas will be carriad out by the Company, through the
Stock Exchanges, by way of the open market route, where the Equity Shares of the Company are fisted, in its
sole discrebion, based on, among other things, the prevailing market prices of the Equity Shares, which may be
below the Maximum Buy-back Price of 310 (Rupees Eight Hundred and Ten Only} per Equity Share.

L

3.10.The quantum of daily purchases by the Company during the Buy-back period may vary from day fo day. As

permitted under the SEBI Buy-back Regulations, the Buy-back will be carried oul over & maximum period of &
(six) months from the date of apening of the Buy-back, Subject o the Maximum Buy-back Price of T810 (Rupees
Eight Hundred and Ten Only) per Equity Share for the Buy-back and maximum validity period of 6 (six) months
from the date of opening of the Buy-back and achigvement of the Minimum Buy-back Size, the actual time frama
and the price for the Buy-back will be determined by the Board andlor authorised representatives of the Board or
any committes thereof, at their discretion, in accordance with the SEBI Buy-back Regulations.

METHOD ADOPTED FOR BUY-BACK

. Tha Buy-back will be implemanted by the Company through open market purchases from the Stock Exchanges,

using the order matching mechanism except “all or nona” crder matching system, as provided under the SEBI
Buy-back Reguiations, from the shareholders / beneficial owners hiolding shares in demateriaized form (“Demat
Shares"). Further, as required under the Companies Act and the SEBI Buy-back Regulations, the Company shall
not purchase Equity Shares which are lockad-in or non-transferable, in the Buy-back, untd the pendency of the
lock-in or untd the Equity Shares become Iransferable, as apphcable,
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4.2, In relation to the Buy-back of Demat Shares, the execution of the order, issuance of confract note and delivery of

8.1,

the stock fo the member and receipt of payment would be carried out by the broker, appointed by the Company,
in accordance with the requirements of the Stock Exchanges and SEBI.

TIME LIMIT FOR COMFLETION OF BUY-BACK

. The Buy-back, subject to requlatory consents and approvals, if any. is proposed to be completed as per the time

pericd as mentioned in paragraph 12 below,
PROMOTER SHAREHOLDING AND PARTICIPATION BY PROMOTERS

. The Company is a professionally managed company, and does not have any identifiable prometers of promotar

group, of persons in contral. Mr. Vijay Shekhar Sharma (Chairman, Managing Director & CEQ) and Mr. Madhur
Deara (Execubve Director, President & Group CFO) each have undertaken and confirmed to the Company that,
during the Buy-back Pericd, he will not sell any Equity Shares held by him in the Company as of the date of this
Public Announcament,

NO DEFALLTS

. The Company confirms that there are no defaults subsisting in the repayment of deposits or interest payable

therson, redemption of debentures or preference shares, payment of dividend to any shareholder or repayment
of any term loan or interest payable theraon to any financial institution or banking company,

CONFIRMATION BY THE BOARD OF DIRECTORS

. The Board has confirmed on the date of the Board Meeting, i.e., December 13, 2022, that it has made a full

inquiry into the afiairs and prospects of the Company, incheding its assets and liabities, and it has formed the

opinion that:

6.1.1. immediately following the date of the Board Meeting, there will be no grounds on which the Company can
be found unaie to pay its debts;

as regards the Company's prospacts for the year immediately following the date of the Board Maating for
approving the Buy-back, having regard to the Board's intentions with respect 1o the managemant of the
Company's business during that year and to the amount and character of tha financial resources which
will in the Board's view be available, the Company will ba able to maeat its liabilities as and when they fall
due and will not be rendered insolvent within a period of 1 (one) year from the date of the Board Maating
held on Dacember 13, 2022; and

in forming s opinion as aforesaid, the directors have taken into account the liabilities (inchuding
prospeciive and comingent Eabilites) as if the Company was baing wound up under the provisions of the
Companies Act or the insofvency and Bankruptcy Code, 20186,

REPORT BY THE COMPANY'S AUDITORS

The text of the report dated Decermber 13, 2022 received from Price Walerhouse Chartered Accountants LLP, the
statulory auditor of the Company, addressed to the Board of Directors of the Company is reproduced below:

B.1.2

B.13.

Quote

The Board of Directors

One 87 Communications Limided

Firzl Floor, Devika Tower, Mehru Place,
Mew Dalhi-110019

Statutery Auditor's Report on Buyback of Shares pursuant to the requirement of Schedule | to Securities and
Exchange Board of India (Buy-back of Securities) Regulations, 2018 as amended ("the Buyback Regulations®)
and Section 66 of the Companies Act, 2013 (“the Act”)

.I
2

This report is ssued n accordance with our engagement letter dated December 10, 2022

We have been engaged by One 87 Communications Limited (the *Company”) fo perform a reasonable assurance
engagement on determination of the amount of permissible capital payment as detailed in the accompanying
Statement of Permissible Limit of Capital Payment | “Annexure 17} in connechion with the proposed buy-back
by the Company of its equity shares in pursuance of Sections 68 and 70 of the Act and the Companies (Share
Capital and Debentures) Rules, 2014 and the regulations as specified in the Buyback Regulations and on the
opinions expressed by the Board of Directors of the Company, as required under the Buyback Regulations. We
hawe initialled the Annexure 1 for identfication purposes only,

Board of Directors’ Responsibility
The Board of Directors of the Company is responsible for the: following:

i) The amount of capital payment for the buy-back is properly determined within the parmissible capital
paymant limits computed in accordance with the Act and the Regulations;

iy It has made a full inguiry inlo the affairs and prospects of the Company and has formed the opinion that
the Company will nod be rendered insolvent within a penod of one year from the dale of the Board Maating
approving the buyback {"Board Meeting"); and

A dedaration is signed by at beast two directors of the Company, that the Board of Dirsclars has made a full
anguiry into the affairs and prospects of the Company and has formead the openion that the Company will nol
be renderad insolvent within a penod of one year from the date of Board Meeting and in farming the opinion,
il has taken inlo account the liabilties as if the Company wese being wound up under the provisions of the
Act

i)

Auditor's Responsibility

4

Fursuant to the requirement of the Buyback Regulabons, it is owr responsibility to obtain reasonable assurance

on the following *Reporting Criteria”

i.  whether the amount of permissible capital payment towards the proposed buyback of equity shares as
computed in the Statement of Permissitle Limit of Capilal Payment (Annexure 1) is properly determined in
atcordance with Section 68 of the Act and Buyback Regulations; and

ii. whether the Board of Directors has formed the opinion, as specfied in Clause (x) of Schedule | to
the Buyback Regulsticns. on reasonable grounds that the Company having regard fo its state of affairs
will not be rendered insolwent within a period of one year from date of the Board Meeting held on
Decemnber 13, 2022

A reasonable assurance engagement involves performing procedures to obtain sufficient appropriate evidence

on the Reporting Criteria. The procedures selected depend on the auditor's judgmant, including the assessmeant

of the risks associated with the Reporting Criteria. Within the scope of our work, we performead the following
proceduras:;

i)  Examined authorisation for buyback from the Articlas of Association of the Comgany;

i)  Examined that the amount of capital payment for the buyback as detailed in Annexure 1 is within the

permissible limit computed in accordance with the provisions of Section 68 of the Act and Buyback

Reguiations,

Examined thal the ratio of the debl owned by the Company, if any, is nol mose than twice the capital and its

ree reserves after such buyback;

Examined that all the shares for buyback are fully paid-up;

v} Inguired info the state of affairs of the Company with reference to the audited standakone and consolidated
financial statements of the Company for the vear ended March 31, 2022 (the “Audited Standabone and
Consolidated Financial Statements”) which has been prepared by the Management of the Company; and
examined budgets and projections prepared by the Management;

vij  Examined minutes of the meetings of the Board of Direckors;

vil) Examined Directors’ declarations for the purpose of buyback and sohvency of the Company. and

vilp Obtained appropriate representations from the Managemant of the Campany.,

We conducted our examination in accordance with the ‘Guidance Note on Reports or Certificates for Special

Purposes’ issued by the Instilule of Charterad Accountants of India. The Guidance Nole requires that we comply

with the ethical requirements of the Code of Ethics Issued by the Institute of Chartered Accountants of India,

We have complied with the relevant applicable reguirements of the Standard on Quality Contral (SQC) 1, Quality

Controd for Firms that Perform Audits and Reviews of Historical Financial Information, and Cther Assurance and

Redated Services Engagements.

The Audited Standalone and Consolidated Financial Statements referred fo in paragraph 5 (v) above, have

been audited by us on which we issued an unmodified audit opinion vide our reports dated May 20, 2022, Our

audit of these financial statements was conducted in accordance with the Standards on Auditing specified under

Section 143(10) of the Act and other applicable authonfative pronouncements issued by the Institute of Chartered

Accountants of India. Those standards reguire thal we plan and perform the awdit lo obtain reasonable assurance

about whether the financial statements are free of material misstaternent. Qur audds were nol planned and

perfarmed in connection with any transactions to identify matters that may be of potential interest o third parties

Opinion

B,

As a result of our performance of aforementioned procedures, we report that;

i, The amount of permissible capital payment towards the proposed buyback of equity shares as computed
in the Statement of Permissible Limit of Capital Paymeant {Annexure 1) and accompanying carfified extract
of the minuies of Board of Directors’ meeting held on December 13, 2022, which we have initialled for
identification, iz proparty defermined in accordance with Section 68 of the Act and Buyback Regulations.;
and

i.  The Board of Directors in their maeting held on Decambar 13, 2022 has formed the opinion, as specified
in Clause (x) of Schadube | to the Buyback Regulations, on reasonabde grounds that the Company having
regard 1o its stata of affairs will not ba randared insolvent within a pariod of ona year from date of the Board
Maeating.

Restriction on Use

10.

1.

12,

Dur work was performed solely 1o assist you in meeting your responsibdiies with reference 1o the Buyback
Regulatons. Our obligations in respect of this report are antirely separate from, and our responsibility and liability
is in no way changed by any other role we may have (or may have had) as auditors of the Company or otherwise.
Mathing in this repart, nor anything said or done in the course of or in connection with the services thal are the
subject of this report, will extend any duty of care we may have in our capacly as auditors of the Company.

This report is addressed 1o and provided to the Board of Directors of the Company pursuant to the reguirements
of the Buyback Regulations solefy 1o enable the Board of Directors of the Company to inclede in the Public
Announcement to be made to the shareholders of the Company, which will be filed with (a) the Registrar of
Companies as required by the Buyback Regulations (b) the Mational Securities Depository Limded and Central
Depository Services (India) Limitad for the purpose of extingusshment of equity shares () the authorisaed dealer,
a8 authorised by the board of directors, for the purpose of capilal payment (d) the Securities and Exchange
Board of India (“SEBI") , BSE Limited (*BSE") and the National Stock Exchangs of India Limited ("NSE™) and
(&) Merchant Banker to the buyback appointed by the Company

Qwr deliverable should not be used for any other purpose. Price Waterhousa Chartered Accountants LLP does
not accept or assume any liabilty or duty of care for any other purpose or to any other person to whom this
report, or Public Announcement which inchedes our report, s shown or into whose hands it may come save where
expressly agreed by our prior consent in writing

For Price Waterhouse Chartered Accountants LLP

Firm Registration Number: 0127 54MMNS00016

Amitesh Dutta

Fariner

Membershiip Mumber; 053507
UDIMN: 22058507BFISUES440

Flace; (urugram
Date: December 13, 2022
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Annexure 1:
Statement of Permissible Limit of Capital Payment

Computation of amount of permissible limit of capital payment towards buy-back of equity shares considerning the
requirements of Section 68 of the Companies Act, 2013 (“the Act™) and Securites and Exchange Board of India

(Buy-back of Securities) Regulations, 2018 as amended (“the Buyback Regulations™)

Amounts in INR Million
Particulars Reference | As on March 31, 2022
Amount as per Amount as per
Standalone Conzolidated
Financial Financial
Statements and Statements and
underlying books | underlying books
of accounts as at | of accounts as at
March 31, 2022 March 31, 2022
(Audited) (Audited)
1 | Paid up equity share capital A 649 649
Free Reserves .
- Retainad samings (146253} (1.51,833)
- Secunties Premium Account 2.13170 2.13,166
Less: adusfment as per definition of free
resenves 8s per Seclion 2(43) of the Ac!
change in the camying amaunt of an asset [B5) [57)
or & hability measured at fair value
Total Free Reserves B 1,26,852 1,21.276
3 | Total of Paid up Equity Share Capital C=A+B 1.27,501 1,21,925
and Free Reserves considered for the
purpose of permissible capital payment
(including premium) towards the
| proposed buyback of equity shares
4 | Maximum amount parmissible for the D= 12,750 12,193
buyback [i.e. 10% of total paid-up equity | C*10%
_ | capital and free reserves as above] T
Maximum amount permissible for 12,193
the buyback: Lower of standalone &
consolidated number

Maximurm amaount permitted by Board resolution dated December 13,2022 approving buyback {in accordance with
the: calculations saf out in the table above): Rs. 8,500 million {sxcluding applcable taxes and bransactions cosis)

Far One 97 Cammunications Limited
Sdi-

Vijay Shekhar Shamma

Chairman, Managing Derector & CEO
Place: New Dalhi

Crate: December 13, 2022

Unguote

PART B - DISCLOSURES IN ACCORDAMNCE WITH SCHEDULE IV OF THE SEBI BUY-BACK REGULATIONS

10. DATE OF BOARD APPROVAL

10.1.The Board approval for the Buy-back of Equaty Shares was granted on Tuesday, December 13, 2022, Since the
Maximum Buy-back Size is nof mora than 10% of the total paid-up equity shara capital and free reservas of the
Company as per the audited financial statements of the Company as on March 31, 2022 (both on standalone
and consolidated basis), the approval of shareholders of the Comgpany is not requered in terms of Section 68(2)
ib) of the Companies Act and proviso to Regulation )b} of the SEBI Buy-back Fegulations.

1".
OF FUNDS AND COST OF FINANCING THE BUY-BACK

MINIMUM AND MAXIMUM NUMBER OF EQUITY SHARES PROPOSED TO BE BOUGHT BACK, 30URCES

11.1.The Maximumn Buy-back Size, Minimum Buy-back Size and number of Equity Shanes proposed to be bought

back is mentioned in paragraph 1.2 and paragraph 3.

11.2.The Buy-back will be implemanted by the Company out of the securities premium accound, in accordance
with Section 68(1) of the Companses Act and Regulation 4{ix) of the SEBI Buy-back Regulabions. The amount
raquired by tha Company for the Buy-back (including the cost of financing the Buy-back and the Transaction
Costs) will be funded out of cash and bank balances, liquid mvestments and / or cash accruals of the Company.
The proceads of the initial public offering of the Company which are earmarked for the purposes mentioned in
the Prospecius dated Mowvember 11, 2021 of the Company, and any funds borrowed from banks and financial
instiutions, shall not be utiised by the Company for the purpose of the Buy-back, The Company shall transfer
from its securities premium account, a sum equal to the nominal value of the Equity Shares so bought back to
the capital redemption reserve account, and details of such transfer shall be disclosed in its subseguent audited

financial statemants.

11.3. While the Company will continue disciplined investments to drive long-term value creation, across technology,
sales, markeling, and other areas, the Board has determined that there is surplus Bouidity that can be
productively applied to a buy-back of shares. This decision has been taken after a detailed review of projected

investment requirements to drive long-terrm value creation

11.4. The Board believes that this buy-back is & sign of confidence that the Company is on a clear path to deliver
cash fiow profitabiity, and this buy-back will not have any impact on its growth plans in the near future of on its

profitabilty plans.
12. PROPOSED TIMETABLE FOR BUY-BACK
_ Activity . o Date |
Date of Board Approval Tuesday, December 13, 2022 |
Crate of publication of the Public Thursday, December 15, 2022 |
Announcement i i

Drate of commencement of the Wednesday, December 21, 2022 |

Buy-back .

Acceptance of Equity Shares Upon the relevant pay-out by the Stock Exchanges. ‘

(accaptad anly in dematenalized

mde)

Extinguishment of Equity Shares Equily Shares bought back in demaserialized form will be extinguished |
in the manner specified in the Securities and Exchange Board of India |
iDepositories and Paricipants} Regulations, 2018 and the I:ny'e-law.'-'s
framed thareunder. The Company shall ensure that all the Equity |
Shares bought back are extinguished within the timefing prescribed |

_ under the SEBI Buy-back Regulations. |

Last Date for the Buy-back Earier of, (a) June 19, 2023 (i.e., within § (six) months from the date |
of the opening of the Buy-back); or (b) when the Company completes |
the Buy-back by deploying the amount equivalent to the Maximum Buy- |
back Size; or (c) at such earlier date a3 may be determined by the |
Board or its duly authorized committes, after giving notice of such earlier |
closure, subject to the Company having deployed an amount equivalent |
o the Minimum Buy-back Size {gven if the Maximum Buy-back Size |
has not been reached or the Maximum Buy-back Shares have nol been
bought back); provided, however, that all payment obligations relating |
t the Equity Shares bought back shall be completed before the |as1i
date for the Buy-back .

13. PROCESS AND METHODOLOGY TO BE ADOPTED FOR THE BUY-BACK

13.1.The Buy-back is open to all eligible shareholders of the Company holding Demat Shares. Shareholders
holding shares in physical form can participate in the Buy-back after such Equity Shares are dematarialized,
by approaching depository participant. In terms of Regulation 41} of the SEBI LODE, except m case of
transmission or transposition of securities, requests for effecting transfer of securiies shall nol be processed

unless the securiies are held in dematerialized form with a depository.

13.2 Further, as required under the Companies Act and the SEB| Buy-hack Regulations, the Company shall not
purchase Equity Shares which are parily paid-up, Equity Shares with call-in-amears, locked-in Equity Shares or
non-transferable Equity Shares, in the Buy-back, untl they become fully paid-up, or until te pendency of the

[ock-Em, or wntil the Equity Shares bacome transferable, as applicable.

13.3.The Buy-back will be implerented by the Company by way of open market purchases through the Stock
Exchanges, through the order maiching mechanism except “all or none” onder matching system, as provided

under the SEBI Buy-back Regulations

13.4.For the mplementabton of the Bay-back, the Company has appointed Axis Capital Limited as the registered
broker (“Company's Broker") through whom the purchases and setflements on account of the Buy-back would

be made by the Company.
The contact details of the Company’s Broker are as follows:

I‘AXIS CAPITAL

AXIS CAPITAL LIMITED

15t Floor, Axis House,

C-2 Wadia Intermational Centra,

F. B. Marg, Worli. Mumbai - 400 D25

Tal: %1 22 4325 5577/ + 91 22 4325 5514
Fax: +01 22 4325 5599

Caontact Person: Mr, Amrish Parmar

Ernail: amrish.parmariZaxiscap.in

13.5.The Equity Shares are traded in compulsory demateralised mode under the trading code{s)/ symbol “54.3396'
at BSE and 'PAYTM at NSE. The ISIN of the Equity Shares of the Company is INESB2J01020. For detaded
procedure with respect to tendering of the Equity Shares, Stock Exchanges will be issuing notice with deladed
procadures. Sellars may rafar the notice 1o understand procadure on how to tender the Equity Shares in this

Buy-back.

13.6.The Company, shall, commencing from December 21, 2022 (i.e., the date of opening of the Buy-back), place
*buy” orders on the BSE andior NSE on the normal frading segment to Buy-back the Equity Shares through
the Cornpany’s Broker in such quantity and at such prica, not exceading the Maximum Buy-back Prica of T810
(Rupees Eight Hundred and Ten Only) per Equity Share, a8 it may deem fit. depending wpon the prevaiing
miarket price of the Equity Shares on the Slock Exchanges. When the Company has placed an order for Buy-
back of Equity Shares, the idenfity of the Comgpany as a purchaser would be available to the market participants

of the Stock Exchanges.

13.7 Procedure for Buy-back of Demat Shares: Beneficial owners holding Demat Shares who desire to sell their
Equity Shares in the Buy-back, would have to do so through their stock braker, who is a registerad member of
gither of the Stock Exchanges by indicating o their broker the details of the equity shares they intend to sell
whenewer the Company has placed a *buy” order for Buy-back of the equity shares, The Company shall place
a ‘buy” order for Buy-back of Damat Shares, by indicating 1o the Company’s Broker, the number of Equity
Shares it intends to buy along with a price for the same. The trade would be executed at the price at which the
order matches the price tendered by the beneficial owners and that price would be the Buy-back price for that
beneficial cwner. The execution of the order, issuance of contract node and defivery of the slock to the member
and receipt of payment would be carried out by the Company’s Broker m accordance with the requirements of

the Stock Exchanges and SEEBI.

13.8.1t may be noted that a uniform prica would not be paid to all the shareholders / beneficial owners pursuant to
the Buy-back and that the same would depend on the price at which the Irade with that shareholder | beneficial

owner was executed on the Stock Exchanges

Contd.
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13.9. Procedure to be followed by the Shareholders holding Equity Shares in physical form: As per the provisofo |
Regulation 40{1) of the SEBI LODR {notified by the Securities and Exchangs Board of India (Listing Obligations |
and Disclosure Requirements) {Fourth Amendment) Requiations, 2018), read with SEBI's press releases dated |
Decamber 3, 2018 and March 27, 2019, effective from April 1, 20149, transfars of securities shall not be processed
unless the secunties are held n the dematerialized form with a depository (“LODR Amendment™). In light of the |
LODR Amendment and SEBI circular bearing reference no. SEBY HO/CFD/CMD1/CIR/P/2020/144 dated July |

' | h f ity !
3, 2020, the Company shall not accept the Equity Shares lendered under the Buy-back unless such Equity B R R e e e |
17.1.In accordance with Regulation 20 of the SEBI Buy-back Regulations, the Company has appointed Axis Bank

Lirnited {“Escrow Agent"], having its registered office at Trishal, 3rd Floor, Opposile Samartheshwar Temple, |
Law Garden, Eliis Bridge, Ahmedabad 330006, Gujarat, India, as the Escrow Agent for Buy-back, and an escrow
agreement has been enfered info amongs! the Company, Axis Capital Limited and Escrow Agent on December

Shares are in dematerialised form.

ACCORDINGLY, ALL ELIGIELE SHAREHOLDERS OF THE COMPANY HOLDING EQUITY SHARES IN
PHYSICAL FORM AND DESIROUS OF TENDERING THEIR EQUITY SHARES ARE ADVISED TO APPROACH
THE CONCERNED DEPOSITORY PARTICIPANT TO HAVE THEIR EQUITY SHARES DEMATERIALIZED.
IN CASE ANY ELIGIBLE SHAREHOLDER HAS SUBMITTED EQUITY SHARES IN PHYSICAL FORM FOR
DEMATERIALIZATION, SUCH ELIGIBLE SHAREHOLDERS SHOULD ENSURE THAT THE PROCESS OF
DEMATERIALIZATION IS COMPLETED WELL IN TIME SO THAT THEY CAN PARTICIPATE IN THE BUY-
BACK BEFORE BUY-BACK CLOSING DATE.

13.10. Shareholders are requested to get in fouch with the Axis Capital Limited (“Manager to the Buy-back") or |

the Company’s Broker or the Investor Service Cantre (as defined below) to clarify any doubts in the procass.

13.11. Subject to the Company purchasing Equity Shares for an amount egquivalent to the Minimem Buy-back Size,

nothing contained herein shall create any obligation on the part of the Company or the Board to Buy-back any | 17,3, the Company is not able o complete the Buy-back equivalent o the Minimum Buy-back Size, except for the |

reasons mentioned in the SEBI Buy-back Regulations, the amount held in the Escrow Account {up to a madmum
of 2.5% of the Maxwdmum Buy-back Size), shall be liable to be forfeited and deposited i the fnvestor Protection

Equity Shares or confer any nght on the part of any shareholder to have any Equity Shares bought back, even
if the Maximum Buy-back Size has not been reached, andlor impair any power of the Company or the Board fo
lerminale any process in relation 1o the Buy-back, 1o the exlent permissible by law. If the Company is not able
to complete the Buy-back equivabent to the Minimum Buy-back Size, the amount hedd in the Escrow Account
up to a maximum of 2.5% of the Maximum Buy-back Size, shall be liable to be forfeited and deposiled in the
Imvestor Protection and Education Fund of SEBI or as directed by SEBI in accordance with the SEBI Buy-back
Regulations.

13.12. The Company shall submit the information regarding the Equity Shares bought back by it, to the Stock |

Exchanges on a daily basis in accordance with the SEBI Buy-back Regutations. The Company shall also upload 18.3.Tha Bigh, low and awieage of closlng maiket prcss i the pracecing 3 (vee) Mnaicial yasrs and for 1ha & (660

manths preceding the date of publication of Public Announcement and the corresponding volurnes on the NSE |

the: infarmation regarding the Equity Shares bought back by if on its website [www payim com) on a daily basis.
13.13. The Campany will be discharging the tax on buy-back of shares at the applicable rate in accordance with the
provisions of the Income Tax Act, 1961 read with the rules thereunder.

13.14. Shareholders who intend to particpate in the Buy-back should consult their respactive lax advisors for
applicable taxes,
14. METHOD OF SETTLEMENT

14.1. Settlement of Demat Shares: The Company will pay consideration for the Buy-back to the Company’s Broker
on or before every pay-in date for each sattlemant, as applicable to the respective Slock Exchanges where the

transaction is executed. The Equity Shares bought back in demat form would be transferred directly fo the demat
account of the Company dasignated for the Buy-back opened with with Axis Bank Limited (*Company Demat |
Account”) on receipt of such Demat Shares and after completion of the cearing and setilement obligations of |

the Stock Exchang
Demal Shares sold to the Company pursuant ta the Buy-back, in favour of their stock braker through wham the
trade was execuled, by fendenng the delivery instruction slip to their respective depository paricipant ["DP”) for

es. Beneficial owners holding Demat Shares would be required bo transfer the number of such

dabiting their beneficary account maintained with the DP and crediting the samea lo the broker's pool account as |
per procedure applicable to normal secondary market transactions. The beneficial owners would also be required
to provide to the Company’s Broker, copies of all statutory consents and approvals required to be obtained by |

them for the transfer of their Equity Shares to the Company,

14.2 Extingulshment of Demat Shares: The Demat Shares bought back by the Company shall be extinguished and
destrayed in the manner specified in the Secunfies and Exchangs Board of India (Deposiory and Participants)
Regulations, 2018 and its bye-laws, the SEBI Buy-back Regulations and the Companies Act. The Company |
undertakes 1o ensure that all Demat Shares boughl back by the Company are extinguished within 7 (seven) days |

of expiry of the Buy-back Period.

14.3. Consideration for the Equity Shares bought back by the Company shall be paid only by way of cash, theough

normal banking channel.
15. BRIEF INFORMATION ABOUT THE COMPANY

15.1.The Company was incorporated on Decamber 22, 2000 under the Companies Act, 1956 with the Registrar of

Companies, National Capital Territory of Delhi and Haryana, at New Del, The registered office of the Company

iz located at First Floor, Devika Tower, Nehru Place, New Dealhi 110019, India, and the Company also has a |

corporate office al One Skyrnark, Tower-D, Plat No, H-10B, Sector-88, Noida, Uttar Pradesh 201304, India,

15.2. The Company owns and oparates the brand 'Paytm'. Paylm is India's payment Super App offering consumers §
and merchants mast comprehensive payment senvices, Pionesr of the mobile QR payments revalution in India,
Paytm's mission is to bring half a bdlion Indians into the mainstream economy throwgh technology-led financial |
services. Payim enables commerce for small merchants and distributes various financial services offerings o its |

consumers and merchants in parinership with financial institutions.
15.3.The Equity Shares of Company are listed on BSE and NSE since November 18, 2021.
16. FINANCIAL INFORMATION ABQUT THE COMPANY
16.1.The Company prepares its financial statements in accordance with the Indian Accounting Standards prescribed

i
{

i

under Secfion 133 of the Companies Act, read with the refevant rules issued thereunder (“lnd AS"). Financial
Information on the basis of audited standalone and consolidated financial statements of the Compary for the last |

3 (three) financial years ended March 31, 2022, March 31, 2021 and March 31, 2020 and lmited reviewed 6 (six)
manths period ended September 30, 2022 are as undar:

Rs. In croves
Particulars Standalone Consolidated
Forthe six | Forthe | Forthe |Forthe |Forthesix |Forthe |Forthe |Forthe
months | Year Year  Year manths | Year Year Year
period ended | ended  ended period ended | ended | ended
ended March |[March | March ended March [March |March
Sepltember | 31,2022 |31, 2021 31,2020 | September |31, 2022 | 31, 2021 |31, 2020
30, 2022 30, 2022
Limited Audited | Audited | Audited® | Limited Audited | Audited | Audifed#
_____ Hﬂmlgd T Hﬂ]ﬂlﬂad Syt PRI RR YR § TSN e
Revenue from 2B49.80 | 3 E92.40| 26670 311610 358660 4574.20 | 280240 328080
operafions |
Cher income 18710 28300 37400 14740 20.60) 29010| 38440 25080
Total Income 283690 417540 304200 326250 379520 526430 3,986.80 3.540.70
Tatal Expense 385120 618980 434640 558466 476530 v.314.40) 4569.70 | 591520
texciuding Finance
Cost, Depreciation &
Amortisation, Tax and
Excepticnal items)
Finance Cost 1020 3310 3370 4560 10.80 3040 3480 4B.50
Depraciation & 18230 23820 156BD) 14320 20150 247300 1FEL0| 17450
Amorfisation
Prafit(Loss) before (1216800 | (2280700 | (1.434.50) (Z510.96) | (1,98:2.40) | (2336800  (1.596.20) | (2.597.50)
Exceptional tems
Exceplional liems o) M0 BSD0| 3e220) 0 - | 240) 2RID| 30470
ProfitiLoss) before (1.216.80) | (2324.80) (1,559.90) (283316} (1,18240) (233020 (162430 (2,902.20)
share of net profit/
(loss) of investments
accounted for using
equity method and tax
and after exceptional
items
Share of net profit! . e - - (15.20) | (45.90)| (74.00)| (56.00)
(loss) of assocates)
joint veniure
accounted for using
the equity method
Profit!{Loss) before | (1.216.80) (232480) (1559.90) (ZB3316) | (1,197.60) (238510) (1.696.30) (Z.956.20)
Tax
Tax expense . 0.30 (.20 ¥ 1930  11.30 2.70| ({15.80)
Profit/{Loss) after (1.216.80) | [232310) | (,.560.10)  (2833.96) | (1.20690) (2396400 (1.701.00) | (2942.40)
Tax
(ther Comprehensiva (390)) (180  01.50) {0.50) (93.90)| 95490 {300y (0.90)
Income
Total (1,220.70) | (232690 | (1,561.60) (28333.66) (1310080 (1.441.50) (1.704.00) | (2943.30)
Comprehensive
Income | _
Paid up Capital £4.40 G440 0.5 G040 54,90 54,90 f0.50 G040
Other Equity 1317200 | 1364760 | GA2.00 | BI5100| 1352220 | 1408570 | BA74.30| 804480
Met Warth 1323600 |13 M250| 698450 B41A40| 1359710 1495160 | 65380 810620
Tl:l_tpil:l&hi - 444l 201.08 1.80 010 &44.80) 20870

“Amourit below roumding off norms adopled by the Company

# The figures have been extracted from the comparative numbers of audited sfandalone and consofidated
financial statements of the Company for the fnancial year ended March 31, 2021,

16.2. Financiz! ratios on standabone and consolidated basis are as under:

Parameter Standalone Consolidated

Pre- | Post. | Pre- | Post ||
. . s Buyback  Buyback® | Buyback | Buyback® |
Average Net worh (in ¥ Crors) | 10,349 9493 10343 0493 |
Return on Met worth before excepbional ftiems (%) -22% -24% -23% -25%
Return on Met worth after exceptional items (%) 2% 2% 2% -25%
Basic/ Diuted eamings per share (INR) of ¥ 1 sach™ (a7 (38) {(38) {39)
Book value per share (%) | 22 28| 208
Price / Eamings Ratio {PE)*™* A, Bla M hla
Total DebtEquity Ratio T 2 [ : E

Source: BSE (www.bseindia. com! :
Note: High and Low price for the penod are based on infreday prices and Average Price i3 based on average of
| closing price ;
18.4. The market price of the Equity Shares of the Company on the following dates is given below;
. BSE (T) i NEE (T}
Date Description X - - :
High Low | Closing | High = Low | Closing
December 8, 2022 | Date of MNotice of Board| 517.00  506.25 | 508.40 51595 5086 508.2
maating to consider Buy-
back proposal given to NSE
_|and BSE I L | (S 1) |
December 13, 2022 | Board Meeting Dale 54500 533,25 | 538.50 | 545 | 53325 | 5394 |
Decembar 14, 2022 | First Trading Day post Board | 548.95  525.60 | 529.15 | 547.00  525.05 | 520.20
Meeting Date

L
!

18.5.There has baen no change in the total pasd-up Equity Share Capital of the Company including by way of bonus *
{ issUe, rights issue or consolidation of equity shares during the period for which the data has been disclosed, |

Bagic Earnings par Mat Profit | {Loss) after tax attributabla to aquity shareholders of tha Company [
Share ) Weighted average number of Equety Shares outstanding during the year
k val ’ .
{;}m Yol et SHiare Met worth | Number of Equity Shares outstanding af year end
Todal Debi-Equity RBatic | Total Debt {excluding lease liabilties) ! Net Worth

13, 2022 (“Escrow Agreement”).

17.2.In accordance with the Escrow Agreement, the Company has opened an escrow account tifled “OCL Buyback
Escrow Alc” ("Escrow Account™) with the Escrow Agent, and shall deposit thersin cash aggregating to |
$212.50,00,000 {Rupees Two Hundred and Twelve Crores and Fifty Lakhs Only) (“Cash Escrow™) prior to the
opening ofthe Buy-back, beng a sumequivatent 1o 25% of the Maximum Buy-back Size. Inaccordance with the SEBI

Buy-back Ragulations, the Manager fo the Buy-back has bean empowered to operate the Escrow Account.

and Education Fund of SEBI or as directed by SEEI in accordanca with the SEBI Buy-back Regulations,

17 4. The balance king to the credit of the Escrow Account, if amy, will be released to the Company in accordance with

SEBI Buy-back Regulations,
18. LISTING DETAILS AND STOCK MARKET DATA

18.1. The Equity Shares are curently Bsted and fraded only on BSE and NSE.

are as follows:
Penod High Date of | Number | Low Date of | Number @ Average Total
Price | High Price | of shares | Price | Low Price | of shares | Price | Volume
(Rs.) traded | (Rs) traded on  (Rs.) | Tradedin
an that that date the period
date (No. of
shares)
~ PRECEDING 1 YEAR
Mowember 18, 1955 | Movember | 23055434 | 521 | March 23, | B88BG24 | 1078.36 | 484279941
2021 to March 18, 2021 2022 ;
31, 2022
PRECEDING & MONTHS :
Movember G664 | November | 1428342 | 438.35 | November | 17232998 | 565.98 | 202392054 E
1, 2022 1o 9, 02 23, 2022
Movember 30,
202
October 1, 2022 | 74545 | COclober | 3150552 | 625 | Oclober | 1006043 | 66892 | 18610302
to October 31, 10, 2022 21, H0E2
2022 _ | 3
Seplember 748 | September | 1511858 | 629.55 | September | 649589 | 68832 | 25272035
1, 2022 1o 12, 2022 29, 2022
September 30,
2032
August 1,2022 | 844.7 | August 08, | 11165166 | 707.45 | August1, | 2436670 | 779.78 | 62209048 |
to August 31, 2022 2022
2022
July 1, 2022 to 7633 | July 25 | 2251194 | 632 Juty 04, | 3931884 | TOT.94 | 59085367 | 1
July 31, A2z 2022 2022 j
June 1, 2022 to TI'EE.EE June 28, | 9391600 | STB June 13, | 2385170 | 63853 E?E?‘I]HE.
Junae 30, 2022 2022 2022 }

“The Equilty Shares of the Company were listed on NSE on NMovember 18, 2021, Accordingly, we have only
21.2. The Buy-back from each sharehobder is subject to approvals, if any required, under ihe provisionz of the

provided the high, low and average of closing mavket prices of the previous financial year and the 6 (six) manths
preceding the date of publication of Public Announcanment,

Source: NSE {www nseingfia,com)

Note: High and Low price for the period are based on intraday prices and Average Price is based on average of

chosing price

18.3. The high, low and average of closing market prces in the preceding 3 (three) inancial years and for the & (six) ;

months proeding the date of publication of Public An &t and the coresponding volames of the BSE 21.3. The Buy-back from the shareholders who are residents outside India, for example, (a) foreign corporate

are as follows:
Period High Date of | Number | Low | Dateof | MNumber Average Total
Price | High Price of Price | Low Price of Price | Volume
(Rs.) shares (Rs.) shares = (Rs) | Traded in
fraded traded the period
on that on that (No. of
| date date shares)
PRECEDING 1 YEAR®
Movember 18, 2021 | 1961.05 | November | 1006207 | 520 | March 23, | 425482 | 1078.38 | 33635208
to March 31, 2022 18, 2021 2022
PRECEDING 6 MONTHS
November 1, 202210 | 65845 | November | 120225 | 4395 | November | 748408 | 56594 | 13319572
MNovember 30, 2022 09, 2022 _ 24, 222
October 1, 2022 1o Td5 October | 266867 (624.65| October | 118111 | 668.99 | 1508357
October 31, 2022 10, 2022 21, 2022
Seplamber 1, 2022 | 74775 | September | 103325 | G276 | September | 70248 | GO8.33 | 2148657
to September 30, 12, 2022 29, X022
2022
August 1, 2022 to 8444 | AugustOB, | 645895 |706.65 | August01, | 166104 | 77963 | 3002107
August 31, 2022 2022 2022
July 1, 2022 to July 763 Juby 25, | 237296 | 58O July 29, [ 127371 | T06.33 | 4012965
3, 2022 M0z 2022
June 1, 2022 to June | 72355 | June 28, | 683894 | 5T7A5 | June 13, | 208312 | 63644 | 5250718
30, 2022 2022 2022

preceding fhe date of pubiication of Publc Announcamen,

“Source: BSE (www bseindia.com) and NSE (www.nsaindia, com)

excepl for allatment of Equity Shares pursuant 1o amployee stock oplion scharma of the Company.
19, PRESENT CAPITAL STRUCTURE AND SHAREHOLDING PATTERN

19.1. The capital strecture of the Compamy pre and post completion of the Buy-back, as on the date of the Fublic

Announcement, is as follows:

Particulars Present Post completion of the Buy-back
Authorised share | 21,04,10,56.000 {1,04,10,66,000 Equity | ¥1,04,10,66,000 {1,04,10,66,000 Equity
capital Shares of T1 each) Shares of T1 each)

e 5;;_?.5;“[:""“” 264,93,34,387 763,86,40,560 # (53,88,40,560 Equity
7ok E‘;pim | (64,9334 387 Equity Shares 0f ¥ 1 each) | Shares of T1 each)

# Assurming the full acceptance of the Buy-back Size al the Maximum Buy-back Price. Howsver, the pos! Buy-
bhack izswed, subscribed and paid-up capital may differ depending upon the actual number of Equity Shares |

bought back.

“ The post Buy-back numbers are calculated by radueing the net worth with the proposed Buy-back of 2850 19.2. There are no partly paid-up or Equity Shares or calls in arrears, as on the date of this Public Announcement,
crores (assuming bup-back being exercised for maximum buy-back size) withou! factoring in any ofher impact |

to the nel worth.

L
{

** In view of lnsses diving the fnancia! year ended March 21, 2022, the aptions which ane anti-dilutive have bean

ignioved in the calcwlation of diufed earmings per share. Accordingly, thers {s no varation befween basic and
ditdted eamings per share.

*** B/E Ratio has haan rapovted as NA, as the Eamings Par Share is negalive.

Note: Amownts mantioned in the annexwre ane rounded off ta the neares! crones,

The key ratios as at March 31, 2022 have been computed as below:
Key Ratios

Basis
“Net worth™ means the aggregate value of the share capital, securities premium,
employea stock options outstanding account, rétained eamings, share application
maney pending allotment, other reserves- FYTOC! and ather reserves- FCTR, as
per Financial Sfatements. Met worth represents equity atiributable fo owners of the
Company and does not include amount attributable to non-contralling interests.

Net Worth as at closing of Financial Year 2020-21 and 2021-22 /2

Mei Profit | (Loss) after tax atiribuiable to equity shareholders of the Company [
Average MNel Worth

Med worth (3 in crores)

Average Net Worth

Redurn on Met Worth (%)

19.3.As on the date of this Pubic Announcement, there are no outstanding instruments convertibde into Equity Shares

except outstanding employee stock opbons,

19.4. The shareholding pattern of the Company pre Buy-back as on date of the Board meating approving the Buy-back
i.&. December 13, 2022 and the post Buy-hack sharsholding pattern assuming fulf accepdance, is as follows:

Category of Shareholder Pre Buy-back Post Buy-back®
No. of % to the % to the
i existing Mo. of Equity post-Buy-back
oo | EuityShare | Shares Equity Share
capital Capital
memars and parsons acling Ni - il
in Concert
Public 64,9334 387 100,00 | 63,68,40,560 100.00
Total 64,93,34 387 100.00 | 63,88 40,560 100.00

#Assuming the full acceptance of the Buy-back Size af the Maximum Buy-back Price. However, the post Buy- |
back issiued, subscnbed and paid-up capital may differ depending upon the actual number of Equity Shares |

bouight back.

| 24,
24.1.The Company has designated the following as the Investor Service Center for the Buy-back who is also the

i 19.5.Az on the dale of this Public Announcerment, there iz no pending scheme of amalgamation or compromise or

arrangement pursuant 1o any provisions of the Companies Act,

19.6.In accordance with Regulation 240)47) of tha SEB| Buy-back Regulations, the Cornpany shall not raise further

capital for a period of 1 (one) year from the expiry of the Buy-back period, except in discharge of its subsisting
obligations.

19.7. A= stated i paragraph ©.1, the Company is @ prodessionally managed company, and does not have any

identifiable promaoters or promoter group, oF persons in control,

20. MANAGEMENT DISCUSSION AND AMALYSIS ON THE LIKELY IMPACT OF THE BEUY-BACK ON THE
COMPANY

20.1. Ower the last 18 months, the company has improved monetisation and unit economics for payments business, Al
the same time, the lending business has shown tremendous growth, and has contributed to the boftom line. This
& & clear demonstration of operating leverage, resulting in improvement of EBITDA before ESOR cost margin.
Witnessing Company's momentum of financial performance, clear path fo cash flow generation and excess
cash as a result, the Board has determined that a buy-back of the Company's shares would be accrative for its
shareholders,

Whiks the Company will continue disciphined investments to drive long-term value creation, across technology,
sales, markefing, and other areas, the Board has determined that there is surplus liquidsty that can be productively
applied 1o a buy-back of sharas. This decision has been laken afler a detailed review of projectad investment
requirements to drive long-tsrm vakue creation.

The Board believes that this buy-back is a sign of confidence that the Company i5 on a clear path to deliver
cash fiow profitability, and this buy-back will not have any impact on its growth plans in the near future or on its
prafitability plans.

20.2. The amount required by the Company for the Buy-back (including the cost of financing the Buy-back and the

Transaction Costs) will be funded out of cash and bank balances, liguid investmenis andior cash accruals
of the Company. The proceeds of the initial public offering of the Company, which are aarmarked for the
purposes mentioned i the Prospecius dated November 11, 2021 of the Company, and any funds bormowed
from banks and financial instiiutions. shall not be whilised by the Company for the purpose of the Buy-back.

20.3. The Company does not have any identfiable promaters or promoter group, of persons in control. The Buy-

back of Equity Shares will not result in a change in control or otherwise affect tha existing management
structure of the Company,

20.4. Consequent to the Buy-back and based on the number ol Equity Shares boughl back from the shareholders,

the shareholding pattern of the Company would undergo & change. however public shareholding shall nof fall
balow 25% of the total fully paid-up equity share capital of the Company.

: 20.5. As required under Section 68(2)(d) of the Companies Act, the ratio of the aggragate of secured and unsacured

debis owed by the Company shall not be more than twice the paid-up equily share capital and free reserves
post Buy-back.

20.6. Unless otherwise determined by the Board or its duly authorised committee (as the caze may be), the Buy-

back will ba completed within a maximum period of 6 (six) months from the date of opening of the Buy-back.
The Company shall not withdraw the Buy-back affer this Public Announcement has been made.

{ 20.7. The Company shall not issue any equity shares or other secunbies including by way of bonus issue fill the

expiry of the Buy-back Period.

| 20.8. The Company, &5 per the provisions of Section 63{8) of the Companies Act, shall not make further issue of the

same kind of Equity Shares within a period of 6 [six) months after the completion of Buy-back except by way
of bonus shares or Equity Shares issued fo discharge subsisting obligations such as conversion of warrants,
stock options, sweat equity or conversion of preference shares or debaniures into Equity Shares.

200.9. The Company shall ned raize further capital for a pericd of 1 (one) year from the expiry of the Buy-back Period,

except in discharge of its subsisting obligations

20.10. Consaquent to the Buy-back and based on the number of equity shares bought back by the Company from

its shareholders as permitted under the SEBI Buy-back Regulations. the shareholding pattern of the Company
would undargo a change.

21. STATUTORY AFPROVALS
21.1. Pursuant to Sections 68, 69, 70 and all other applicable provisions of the Companies Act and the rules made

theraunder and Articles of Association of the Company, the Board at its meeting held on December 13, 2022
approved the proposal for the Buy-back and since the Maximum Buy-back Size is not more than 10% of the
total paid-up equity share capital and free reserves of the Company, the approval of shareholders of the
Company is not required in lerms of Section 68(2)(b) of the Act and Regulation 5{i){(b) of the SEBI Buy-back
Regulafions.

Companies Act, the SEBI Buy-back Regulations, Foreign Exchange Managamant Act, 1889 [“FEMA") and
{ or such other acis in force for the time being. The eligible shareholders shall be solely responsible for
determining the requirements for, and obtaining, all such statutory approvals and consents as may be required
by them in order 1o sall thair Equity Shares to the Company pursuant ta the Buy-back, Sharehaolder wauld be
required to provide copies of all such consents and approvals obtained by them to the Company's Broker.

bodies (including erstwhile ovarseas corporate bodies), (b) foreign institutional investors | foreign portfolio
investars, () non-resident and non-resident Indians, {d) erstwhile Cverseas Corporate Body ("OCBs”) and
[e] members of foreign naticnality, shall be subject to (i) FEMA and rules and regulations framed theraunder,
(i} Income Tax Act, 1561 and rules and regulations framed theraunder, and also (iii) such approvals, if
and to the extent necessary or reguired from concemned authorities under applicable laws and reguiations
including but not limited to approvals from the RBI. |tis an obligation of such shareholders to obtain nacessary
approvals, 50 as to enable them to participate in the Buy-back,

21.4. By agresing to participale in the Buy-back, each eligible shareholder (including each MR shareholder)

undertakes to complete all relevant regulatory ! statutory filings and compliances to be made by it under
applicable law, including for filing of Form FC-TRS. Further, by agreeing 1o paricipate in the Buy-back, each
eligible shareholder authorizes the Company and undertakes to provide requisite assistance 1o the Company
to take all necessary action for making any regulatory 1 statutory flings and compliances for the purpose of
Buy-back lo the extent required under applicable laws or as direcled by any regulatory or statutory autharity
in future,

21.5. To the best knowledge of the Company, as on the date hereof, there is no statutory or regulatory approval

required to implament the Buy-back_ If any statutory or reguiatory approval becomes applicable subsaguantly.
the Buy-back offer will be subject to such statutory or reguiatory approvalis) and subject to the obligations
of the shareholders fo obtain the consents and approvals necessary for transfer of their Equity Shares fo
the Company as set out under paragraphs 21.2 to 21.4 above, the Company shall obtain such statutory or
reguiatory approvals, &5 may be required from time to time, if any, for compéetion of the Company's obligations
in relation fo the Buy-back.

22. COLLECTION AND BIDDING CENTRES
22 1.The Buy-back will be implermented by the Company by way of open market purchases through the Stock

Exchanges using their nationwide trading tarminals, Therafore, the raquirement of having collection cantras and
bidding centres is not apphicable

23, COMPLIANCE OFFICER

*The Equily Shares of the Company were listed on BSE on November 18, 2021. Accordingly, we have only
provided the high, fow and average of closing market prices of the previous financial year and the § (six) months |

23.1. Investors may contact the Compliance Officer of the Company for any clanfications or to address their grievancas,
if amy, during office hours i.e. 10:30 a.m. to 5:00 p.m. on all working days except Saturday, Sunday and public
holidays, at the following address:

Mr. Amit Khera

Company Secrefary and Compliance Officer
One 97 Communications Limited

One Skymark, Tower D, Plot No. H-108,
Sector-98, Noida-201304

Tel. No.: 491 120 4770770

E-mail: comphance officer@paytm.com
Website: www payvtm.com

INVESTOR SERVICE CENTRE AND REGISTRAR TO THE BUY-BACK

Registrar and Share Transfer Agent of the Company. In casa of any query, the equity shareholdars may contact
the: following, durng office hours, &, 9:00 am. 1o 5:30 pm., on any day except Saturday, Sunday and public
holidays at the following address:

Link Intime India Private Limited

Moble Heights, 1st floor, NH-2, C-1 Block LSC, Near Savitd Market, JanakPuri, New Delhi- 110058
Contact person: Vishal Kumar

Tal: +31 011 4941 1000

Email: delhigifnkintime.co.in

Website: wwwilinkinfime.co.in

SEBI Registration Number: INR000004056

Corporate Identity Number: UG7190MH1999PTC 118368

25. MANAGER TO THE BUY-BACK

l‘AKIE CAPITAL

AXIS CAPITAL LIMITED

1st Floor, Axis House

C-2 Wadia International Centre, P. B. Marg, Worli
Mumbai - 400 025, Maharashira, India

Tel.: +91 22 4325 2183

Fax; +91 22 4325 3000

Contact Person; Ankit Bhatia

Email: ocl buybackiaxiscap.in

Website: www.axiscapial couin

SEB| Registration Number: INMDOOD1 2025

| 26 DIRECTORS' RESPONSIBILITY
26.1.As per Regulation 24i)(a) of the SEB! Buy-back Regulations, the Board accepts full and final responsibility for the

information contained in this Public Announcement and for the infoemation contained in all other advertisemeants,
circulars, brochuras, publicity materials elc. which may be issued in relation to the Buy-back and confirm that this
Public Anmouncemant and the: infoemation in such ofther documents contains and will contain true, faciual and
matarial information and does not and will not contain any misleading information. This Public Announcemeant is
issued under the autharity of the mesting of the Board held on December 13, 2022 and approved by the Buy-
back commitiee {duly authorized by the Board) on December 14, 2022,

For and on behalf of the Board of Directors of One 37 Communications Limited
| Sdi-

Sdi- Sdr-
i Vijay Shekhar Sharma Madhur Deora Amit Khera
Managing Director & Executive Director, president & Mr. Amit Khera
i Chief Executive Officar Group Chief Financial Office Company Secretary & Complianca Officer
{ DIM: DD466521 DIM: 07720350 Membership No. A10827
| Dale: Decermber 14, 2022
' Place: New Delhi

COMCEFT
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