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OnMobile is a pioneer in white-labeled, Value
Added Products and Services [VAS] for mobile,
landline and media service providers. The #1 VAS
specialist in emerging and high-growth markets,
OnMobile touches the lives of over 1 billion
mobile users across 52 countries each month.

We generate 2- 5% contribution for our top customers and top line
revenues of over US $ 800 million for over 92 customers globally
and deliver our products by the best combination of a hosted
Cloud with on-site operations at the customer premises or through
products deployed in customer networks.

Founded in 2000, OnMobile has 1300 employees in offices across
the world. The company was publicly listed in India in 2008. Recent
acquisitions include Voxmobili (2007), Telisma (2008), and Dilithium
Networks (2010).
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OnMobile Global, Truly Global

OnMobile Global Limited has been a pioneer in the Mobile
Value Added Services industry (VAS) and a market leader
in the space ever since its inception 11 years ago. With
services in 52 countries and over 1300 employees around
the world, OnMobile has created a niche for itself in the
Mobile VAS realm and is highly regarded as the ‘Partner
of Choice’ by telecom operators around the world. The
company was publicly listed in 2008 and has acquired
Voxmobili (2007), Telisma (2008), and Dilithium Networks
(2010).

Despite macro challenges for the telecom industry in India,
the Mobile VAS industry is poised to grow significantly. In
the current VAS ecosystem, after the launch of 3G services
in India, it has become even more imperative for players

in the VAS ecosystem (mobile operators, content creators
and handset manufacturers) to collaborate in order to
achieve their full potential and grow resullts.

Steadily declining voice ARPUs and tough competition
has accentuated the need for operators to offer unique
and innovative services to differentiate themselves in the
market, further spurring the growth in VAS. Furthermore
with onset of 3G, availability of new services has multiplied
with providing VAS providers new services like mobile
video and TV.

OnMobile is well positioned to take advantage of all these
developments. We have signed large international deals
with Vodafone and Telefonica, having demonstrated our
success in 2G, 2.5G value-added services and 3G data
services. From presence in 25 countries, we have spread
across 52 global locations within the span of just one
year. Our ability to scale, the breadth of offerings and
customized solutions provide us the prowess to meet the
requirements of individual regions and operators.

OnMobile has partnered with leading operators in India and
globally, to offer a broad spectrum of innovative services.
We have successfully combined rapid growth with global
recognition. Every month, we are entering new markets in
new countries. These are very exciting times for us.

In this section, we focus upon the indelible mark OnMobile
has made across geographies and how we have
leveraged our Indian experience in order to successfully
deliver automated, streamlined and improved operational
efficiency for our clients.
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— Bikram Sherawat
) Director, SAARC & ME

Personally it was a very satisfying experience, because it was one of the largest
migrations outside India done by OnMobile. Also since we were replacing an in-
house developed system, the expectations from the operator were huge and we
had to gear up to meet them. We look forward to introducing the entire gamut of
our VAS portfolio in Egypt.

Bikram Sherawat
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With multi-site deployments across Egypt and our
systems distributed across five locations, Ring Back
Tones (RBT) are now available for all 30 Million
subscribers for a major operator in Egypt. In a span
of just 60 days, the service improved dramatically,
witnessing millions of downloads.

We work the Egyptian way

OnMobile powers the Call Tones service
for one of the largest operators in Northern
Africa. The rollout is part of a global deal
between the operator and OnMobile to
offer Ring Back Tones and other music
related services to customers in emerging
markets.

Scale of operations

With a multi-site deployment across
Egypt and our systems distributed across
5 locations, Ring Back Tones are now
available for all 30 Million subscribers of a
large operator in Egypt. Branded as Call
Tones, this launch in Egypt has been
highly rewarding as it bears direct
testimony to OnMobile’s ability to
constantly innovate and demonstrate
superior understanding of the markets we
operate in.

Challenges faced

The volcanic ash eruption in Europe delayed
the delivery of hardware by more than six
weeks due to which there were interminable
delays. The client was initially not happy

but the onsite team scaled up to meet the
challenge and multi-tasked, reducing the time
of system readiness for launch from the time
the hardware landed.

The OnMobile advantage

In a span of just 60 days, the service
improved dramatically and added subscribers
witnessing millions of downloads. Music
related products- specifically RBTs have
huge unrealized potential in Egypt owing to
the popularity of Arabic and Egyptian music
in the region. OnMobile’s award winning

RBT based products with their easy search,
content discovery and single download
options tapped into this interest successfully.
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Republic of South Africa
-

Biswajit Nandi
Director, Africa
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Launching in new geographies is always a tremendous learning experience and
this was a very satisfying one as well. We were able to reinforce OnMobile’s market
leadership and commitment to client success by launching services in far flung
geographies that were also new to the organization.

Biswajit Nandi
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OnMobile’s client teams both in South Africa
and globally worked diligently in overcoming
significant challenges pertaining to Localization,
Customization and Delivery unique to this

operator and the country.
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We work the African way

OnMobile started its African journey in
mid-2009 with large African operators.
With major deals signed with leading
telecom operators in South Africa and
Tanzania, OnMobile was entrusted with
the responsibility of launching a wide
array of its products including Ring Back
Tones, Mobile Radio, Chat Services

and OnSong, a mobile entertainment
platform.

Scale of operations

Today, OnMobile has customers in
multiple African countries including South
Africa and Tanzania. We have hired
locally in all these countries, augmenting
them with people from India and other
countries, thus creating a diverse

work environment. It has been a highly
enriching journey so far as OnMobile
has moved from strength to strength,
partnering with major operators

in the region to provide value added
services for their subscribers.

Challenges faced

Challenges have been multi-fold from
understanding the law of the land,
delivering hardware, obtaining visas, hiring
local on-site resources, and understanding
the dynamics of the content market etc.

The OnMobile advantage

With a large international presence,
OnMobile worked out processes to
ensure timely hardware delivery in
various countries, and the sales team
worked very diligently with the internal
teams to overcome challenges that
arose. Apart from this, the deployment of
services was done in a smooth manner
for the operators in the African market
due to the experience gained from earlier
successful large scale deployments in
India.
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Brazil LATAM
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David Fondots ’ 4 1
Vice President- Strategic Accounts, " '
LATAM {
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Brazil is a highly diverse set of cultures, rhythms, people, and complexity. It was
rewarding to see these come together for a powerful music lifestyle service with a
passionate, experienced team and dedicated customer.

David Fondots.
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The biggest challenge was to overcome time,
language and cultural differences and function

as a team. OnMobile emerged successful in this
endeavour due to a very experienced deployment
team, locally deployed whenever necessary.

We work the Brazilian way

With a population of 203 million, Brazil has
proven to be a big market for OnMobile

in the Latin American region. Brazil is the
seventh largest economy in the world

and has a mobile density of 107% (as

of January 2011). With the increasing
demand for digital music consumption in
Brazil, OnMobile’s Ring Back Tones and
other innovative services are proving to be
very successful.

Scale of operations

There are several ongoing deployments
for OnMobile’s major clients in Brazil. Ring
Back Tones (RBTs) have had resounding
success amongst subscribers of Vivo
where the service garnered 1 million
subscribers in just the first ninety days.
The momentum of RBTs shows the
uptake that innovative music products
can have in Brazil and is a harbinger of
great things to come.

Challenges faced

Overcoming time, language and cultural
differences to work seamlessly was a core
strength, resulting in one of the fastest
major operator deployments only 77 days
from the arrival of hardware. Our client
had high expectations, being a global
leader in a highly competitive market, with
strict processes and quality requirements.
We developed special features and
characteristics to accommodate Vivo's
needs and adhere to Brazilian market
practices and legal requirements.

The OnMobile advantage

The deployment of special features such
as M-Search accelerated early growth
winning the client’s confidence and trust.
OnMobile also had a strong and focused
leadership in the region, with extensive
experience in LATAM and with Telefonica-
Vivo. The deployment process was
implemented in a disciplined manner with
short time to market and made available
in a cost efficient manner.
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France

Laurent Balaine
Vice President, Europe

OnMobile’s project team was highly enthusiastic and focused on launching
the best of services. We spent a lot of time and energy to understand client
requirements and worked very hard to meet them.

Laurent Balaine
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Working closely for a long time with one of the
biggest telecom groups in the world has helped us
to be always ahead, in terms of innovation. They
share their vision and by understanding needs, our
solutions are customized and incorporate their

requirements.

Alexandre Joly, Sales Director & GAM Orange Group

We work the European way

OnMobile supplies the web and mobile
central address book allowing webmail
and mobile users to synchronize their
contacts and back-up personal
information in the network of one of the
largest telecom operators in Europe.
Deployments are now live in multiple
countries including France, UK, Poland,
Switzerland and Belgium.

Scale of operations

OnMobile has established an exclusively
dedicated team to support the Network
Address Book (NAB) platform and to
drive the evolution and customization of
the platform keeping in tune with client
requirements. This deployment is a mixed
in-house, centralized and full managed
services mode where some countries

are managed from a central platform and
others completely outsourced.

The OnMobile advantage

This large operator in Europe is a very
strategic customer for OnMobile. Hence,
OnMobile invested in additional dedicated
resources in order to meet the strict
development SLA targets supporting
multiple millions of active users.

Challenges faced

The strategic value of our NAB platform
and its flexibility created a lot of specific
requirements from the client in order

to optimize user experience which

was not anticipated. Being a Group
deployment, there were different technical
teams involved at both the Group and
Country level. The combination of
these challenges had the potential to
impact the delivery date of the product
but OnMobile’s worldwide expertise
was a huge advantage in meeting the
requirements satisfactorily.
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Romania
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Ganesh Thyagarajan,
Director, Pre sales and Delivery
Vodafone GAM
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OnMobile has a wonderful amalgamation of individuals for whom spirited team
work is the key mantra. It has been a real honor to work with individuals and
teams where passion for the customer, our products and the company are at the
highest levels. Every service that is launched involves multiple cross functional
teams that come together for one common goal. For example when we launched
our services at Vodafone Romania, there were about 25 different teams who
came together to ensure the rollout was absolutely flawless.

Ganesh Thyagarajan
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Vodafone is one of OnMobile’s largest customers
and our relationship with them dates from 2001.
Since then, we have deployed a range of services
for Vodafone in India including Ring Back tones,
Voice Portals, Data and Video products etc.

In 2009, OnMobile signed a global framework
agreement with Vodafone to offer our services in
both emerging and advanced local markets. As a
result, OnMobile now provides services through
Vodafone in Egypt, India, Romania, South Africa

and Tanzania. The corporate relationship with
Vodafone is handled out of London while the
individual relationship with each Vodafone local
market is managed by a dedicated local team.

Scale of operations

OnMobile has been successful with our
services and products due to our managed
services model. Dedicated teams operate
locally in each country and central teams
based out of centers in India, France and
US work together to ensure that targets are
met. Each Vodafone operator account has
dedicated Account Management teams
along with Delivery and Operations teams,
who understand the local market and
operator well. Wherever required, we also
have content and user experience experts
who understand consumer preferences.

The OnMobile advantage

The OnMobile advantage is that we have
experts in every aspect of the business
and country that we deal with. Strong
support and expertise from various

corporate teams along with the
combination of local teams make it a
lot easier to resolve any challenge that
arises.

Challenges faced

Firstly we had to overcome the local
language barrier specifically in Eastern
Europe. However this was overcome by
our strong local sales and operations
team. The second challenge was to
transfer all our expertise and knowledge
of the business, to our local teams.
Other challenges included local taxation
laws, customs clearance for our
hardware delivery etc. However, with a
lot of effort and enthusiasm, the team
worked together to make it happen and
in a highly efficient manner as well.
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United States of America

Ron Longo
Vice President, North America

Bl

OnMobile is now doing business with several major mobile operators in North
America, and we have kept pace with this by growing our on-site presence in the
US and Canada by over 300% just in the last quarter.

Ron Longo
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Building upon OnMobile’s first North American
deployment, the company has now established
contracts with several major US and Canadian
mobile operators to deploy the Network Address
Book service, Video Solutions, and Social Network

Applications.

We work the American way

OnMobile expanded into North America
with the deployment of its cloud-based
Network Address Book (NAB) for T-Mobile
USA. Today, this deployment has grown by
leaps and bounds activating hundreds

of thousands of address book
synchronizationsper day, adding up to
over hundreds of millions of
synchronizations per year for T-Mobile
customers alone.

Building upon OnMobile’s first North
American deployment, the company has
now established contracts with several
major US and Canadian mobile operators
to deploy the Network Address Book
service, Video Solutions, and Social
Network Applications. Major operators
are now OnMobile customers and
testament to OnMobile’s scalable value
added applications for mobile customers.
OnMobile also provides real-time content
adaptation for a major North American
content provider, another key customer
for whom we cover 20,000+ video assets
world-wide.

To support this aggressive growth
strategy in North America, OnMobile has
established sales, marketing, and support
operations in Seattle, Toronto, Montreal,
Miami, and the San Francisco Bay Area,
with further expansion planned for Atlanta,

Kansas City, and New York. OnMobile’s
development teams in Noida, Bangalore,
Paris, and San Francisco provide the
technical support and engineering for the
North American sales operations, and
each customer is assigned a unique and
dedicated project manager to ensure
that development, sales, marketing,

and support are closely aligned with the
customer.

Strategically, OnMobile’s Network Address
Book, Social Network Gateway, XDMS
server, Video Solutions, and overall VAS
infrastructure provide the launching
platform for OnMobile’s broad suite of
revenue-generating applications and
services. These include Social Music, Live
Video Sharing, Group Messaging, and
other Rich Communication applications.
Leveraging its extensive Value Added
business that services aimost 100 world-
wide customers with over a billion end-
users, OnMobile is uniquely positioned to
provide North American operators with
the underlying VAS platform, content
management system, and subscriber
management solution to drive up their
revenue-enhancing applications and
services for the fertile mobile consumer
market.
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India: Public

Sidharth Sharma
Vice President, India- Public

M

OnMobile’s engagement with BSNL and MTNL has been mutually very rewarding
over the years. VAS has become an intrinsic part of the operator strategy today,
indicating the huge mind-share we have gained within the operator network.
Through our consistent efforts for improvement and quality of service delivery, we
provided services to suit customer requirements, convenience, and affordability.

Sidharth Sharma
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OnMobile was the first and only VAS partner to
launch the famed vernacular speech recognition
based Voice Portal in the year 2004-2005 when
VAS was still in its nascent stage in the public
operator space.

We work the Indian way

Over the last six years, OnMobile has
successfully partnered with the country’s
largest incumbent public sector telecom
service providers BSNL and MTNL. We
take pride in the fact that by focusing on
the end customer user experience, we
strive to provide services that add value to
the user. OnMobile offers various services
including the Personalized Ring Back
Tones branded as ‘BSNL Tunes’,
vernacular Voice Portal, SMS and WAP
based applications, subscription based
services on IVR, SMS and WAP, Phone
Backup, On Device Portals and many
other utility based applications/services

to BSNL's wireless and wireline subscriber
base across the country. We have partnered
very effectively with both operators with
regards to new products and services

on VAS that potentially can, not only add
value to the end subscriber but also create
additional revenue and thus a higher ARPU
for the operator as well.

The OnMobile advantage

We were the first VAS company to launch
the Speech recognition model in BSNL
and launched this with 13 vernacular
languages which was unprecedented

in 2005-06. OnMobile’s multimodal
solutions maximize the use of a telecom
network’s capabilities - all from within

a single platform or application, and
leverage end user location information
and take advantage of the OnMobile VAS
platform’s flexible billing capabilities. The
OnMobile technology solution is handset
and network agnostic, and has been
deployed and proven on BSNL/MTNL
GSM, CDMA and landline networks

Leveraging the latest innovations in
Speech Technology, we launched the
highly interactive search engine on
Mobile, M-Search; customized content
for Jobs search, Matrimony, Mobile
Radio, Mobile Box office; personalized
content for BSNL/MTNL Ring Back tune
subscribers and helped boost revenues
for BSNL and MTNL.
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India: Private

Sanjay Bhambri
Vice President, India- Private

Working with Indian Operators requires you to be highly motivated and challenged
all the time. All major operators in India compete with each other to deliver the
best in class services to their subscribers and use VAS applications to enhance
their non-voice revenues and customer engagements. The fact that OnMobile
has been able to constantly engage and deliver services for about a decade to all
our customers with equal intensity clearly implies that we have been able to live
up to their expectations continually. Whether it is entertainment, education, utility
or health based services, the fact that we touch so many customers through our
services is immensely gratifying to me.

Sanjay Bhambri
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OnMobile has developed a unique marketing model
that provides us with the ability to not just co-create
innovative Value Added Services with telecom
companies, but also cover the last mile when it
comes to promoting the services to end customers.

We work the Indian way

OnMobile is the market leader and the
largest Value Added Service provider

to all Private Operators in India. Our
relationships span over a decade and we
have co-created and delivered some of
the most innovative applications and VAS
services to all major Indian Operators.
OnMobile provides all major VAS services
like Ring Back Tones and Reverse Ring
Back Tones, Voice Portals, SMS & USSD
products, WAP portals, Music Search and
Data Products like Mobile Backup etc.

Scale of operations

With multi-site deployments across India
and our systems distributed across all
Telecom circles in the country, OnMobile
services are available to more than 500
million telecom subscribers in India.
Considering the pressures that all major
operators in India face on shrinking
revenues and churn in the core business,
OnMobile is the partner of choice for all
major operators in the country.

Challenges faced

OnMobile has developed a unique
marketing model that provides us with
the ability to not just co-create innovative
Value Added Services with telecom

companies, but also cover the last mile
when it comes to promoting the services
to end customers. OnMobile today has
Sales and Marketing personnel based out
of each telecom circle for each operator.
While giving us the local presence, this
also provides a unique advantage since
our field sales teams provide regular
feedback and inputs on localized VAS
applications that are used to enhance our
products and services.

The OnMobile advantage

In a market that sees a continuous influx
of new partners offering Value Added
Services, the fact that OnMobile remains
a partner of choice for all Value Added
Services amongst all leading operators
in the country bears direct testimony to
OnMobile’s ability to constantly innovate
and meet the expectations of one of the
most dynamic telecom markets in the
world. In addition we share our global
best practices in subscriber profiling and
analytics to reach out to subscribers with
content most suited to their needs and
demands.
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Chairman’s Message

Moving forward, ease of use of VAS as well as providing
multilingual content of choice is the key to increasing adoption.
We strongly believe that value chain players should focus

on design elements to address ease of use and multilingual
content. VAS players need to understand consumer behaviour
and respond with more targeted service offerings.

Dear Shareholders,

As we stand poised on the threshold of having completed eleven years as a pioneer Arvind Rao

in Mobile Value Added Services (VAS), it is time to reflect upon this exciting and Chairman, CEO & Co-Founder
challenging journey and also ponder upon the way forward for OnMobile to build on its

leadership position.

The Mobile VAS industry is becoming bigger each day and with the increased focus on
3G and data services, the best is yet to come. The industry is currently at an inflection
point and has ample potential to become larger than the fixed internet, particularly in
large, fast growing emerging markets.

At OnMobile, we have always prided ourselves on providing best-of-the-breed
technology and innovations to our customers. In the current VAS ecosystem, after

the launch of 3G services in India, it has become even more imperative for the players
(mobile operators, content creators and handset manufacturers) to collaborate in order
to achieve their full potential and garner results. As pioneers and leaders in the VAS
space, we intend to help them do just that and drive revenues. Let me discuss how.

Becoming a leader with our first player advantage in the Indian market was one thing.
Maintaining a leadership position and addressing revenue and margin challenges of
Indian operators in the hyper-competitive market environment is quite another. We do
this by offering differentiated and compelling consumer services, on an on-going basis,
and working with them closely to make them successful. Being an innovator on many
fronts, including Technology, Business Model and Engagement Model, we believe in
adapting and constantly re-inventing ourselves.

To this effect, we acquired the leading 3G video technology and mobile solutions,
developed over eight years, by Silicon Valley based Dilithium Networks Inc. Dilithium
pioneered mobile video, authored the global standard for 3G video telephony, and is
the largest customer validated 3G video solution for mobile operators globally. This
acquisition will enable OnMobile to deploy Dilithium’s leadership technology in the
rapidly expanding mobile video solutions space, leveraging OnMobile’s 2G and 2.5G
VAS platforms embedded in the world’s leading telecom operators, accelerating their
launch of 3G VAS services. The acquisition also provides OnMobile with Dilithium’s
extensive patent portfolio over 175 patents in some of the world’s most advanced
video technologies. Services enabled with Dilithium technology include video calling,
video blogging, video optimization, etc.
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The rich market experience we have gained in India will be leveraged

across global markets in order to successfully deliver automated,
streamlined and improved operational efficiency.

As part of our international expansion, nine new offices were registered in Uruguay, Egypt, China, Venezuela, Brazil, Panama,
Chile, Nicaragua, Spain, Cyprus, and Senegal. We have onsite presence in 52 countries today, with international revenues
contributing to over 27% of our global revenues.

The aggressive deployment schedule of the multi-country Telefonica project in LATAM continues and we are now live in 6
countries in the region, covering over 80% of their total subscriber base. The current absorption rate for RBT and Voice & Data
services are in line with our expectations. We already have over 3 million active users in Latin America today, growing rapidly
month-on-month.

We also launched RBT services in Egypt, reaching 30 million subscribers in a span of just 3 months. Social RBT was launched
amongst four leading telecom operators in India and abroad, allowing them to increase their subscribers’ base by reaching out
to more users leveraging the viral effect of social networking sites. We also won an embedded deal with seven of the major
handset OEMs for our Video Stacks in China.

OnMobile is all about being different and understanding a need in the market even before it becomes apparent. The recent
releases from the OnMobile suite of products include Karaophone - an innovative service that allows users to play karaoke
with their social networks via mobile or landline phones. The service represents a significant step in the convergence of
entertainment and social networks, and can help media houses, record labels, and operators stand out amongst competition.

We also launched the “RCS Phonebook” — a comprehensive and interactive user Address Book that synchronizes all contact
information, including friends on social networks, into one central location for easy management and live access. The RCS
Phonebook enables mobile providers to stay ahead of communication’s shift to the Web, by offering its customers the ability to
stay connected and communicate via live presence updates, live chat, and video streaming.

Our Churn Management Solution achieved great success with a leading telecom operator in Asia. The operator witnessed an
astounding 88% increase in subscriber recharges and the program added 2% to the top-line revenue of the operator.

Moving forward, ease of use of VAS as well as providing multilingual content of choice is the key to increasing adoption. We
strongly believe that value chain players should focus on design elements to address ease of use and multilingual content. VAS
players need to understand consumer behaviour and respond with more targeted service offerings.

The rich market experience we have gained in India will be leveraged successfully across global markets in order to
successfully deliver automated, streamlined and improved operational efficiency. We are positive and enthusiastic about the
future and believe that we can add great value to telecom operators world wide. The deals being won by us across the globe
indicate that they share the sentiment as well!

Come join me and 1300+ OnMobilians across the world take OnMobile to newer heights in the burgeoning and exciting VAS
space.

e

Arvind Rao
Chairman, CEO & Co-Founder,
OnMobile Global Ltd
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Product Lines

Consumer VAS Portal

Music and Entertainment
M-Radio

Mobile Box Office

Sports and Live Streaming
Infotainment

Fun Station

In-call Solutions

Ring Back Tone (RBT), adRBT
Reverse RBT

Missed Call Alert

Voice SMS

Dynamic Voicemail

Video Products

Multimedia Gateways

Video Applications

Real time Content Adaptation
Multimedia Protocol Stacks

Speech Products
Telispeech

M-Search

Karaoke/ Karaophone
MuzicGenie

Media Solutions

Televoting and Polling
Tele-registrations
Interactive Contests
Participative Media Apps

Personal Cloud Products

Phone Backup

RCS Address Book
Phonebook 2.0

Social Address Book
Social Network Gateway

M-Commerce and M- Marketing

Mobile Ticketing

Mobile Bill payments
Mobile Advertising
Corporate Advertising- RBT
Cell Broadcast

Messaging Products

Messaging and Campaign Management
Platforms

VAS Recommendation engines

Rich Alerts

Mobile Advertising platform
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Corporate Information and

Board of Directors

Board of Directors

Chairman & Managing Director

Arvind Rao

Executive Director
Chandramouli Janakiraman

Non-Executive Director
H H Haight IV

Independent Directors
Naresh Malhotra

Sridar lyengar

Prof. Jayanth Rama Varma

Board Committees

Audit Committee

Prof Jayanth Rama Varma — Chairman
Naresh Malhotra — Member

H H Haight IV — Member

Compensation Committee
Sridar lyengar — Chairman
Naresh Malhotra — Member

H H Haight IV — Member

Share Transfer and Investor
Grievance Committee

Naresh Malhotra — Chairman

Prof. Jayanth Rama Varma — Member
Chandramouli Janakiraman — Member

Registered Office

No. 26, Bannerghatta Road,
JP Nagar Phase Ill,
Bangalore — 560 076
www.onmobile.com

Statutory Auditors
Deloitte Haskins and Sells

Internal Auditors
KPMG (Registered)

Company Secretary
Mr.. P. V Varaprasad

Bankers

Kotak Mahindra Bank Limited
DBS Bank Limited

Hong Kong and Shanghai Banking
Corporation

Citibank N A

ICICI Bank Limited

State Bank of India

IDBI Bank Limited

Punjab National Bank

Bank of India

Canara Bank

Axis Bank Limited

HDFC Bank Limited

Banamex, Mexico

BANCO SANTANDER, S.A. Spain
BBVA Banco Continental, Peru
Banco Mercantil, Av, Venezuela
Banque Internationale pour le Commerce
et I'lndustrie au Mali

Registrar and Share Transfer
Agent

Karvy Computershare Private Limited
17-24 Vithal Rao Nagar, Madhapur
Hyderabad 500 081. India

Tel: (91) 40 44655000

Fax: (91) 40 2342 0814
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Board of Directors

From Left to Right:

Jayanth Rama Varma, Independent Director
Naresh Malhotra, Independent Director
Arvind Rao, Chairman and Managing Director
H.H. Haight IV, Non-Executive Director

Sridar A lyengar, Independent Director
Chandramouli Janakiraman, Executive Director
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The Management Team

Management Team - Corporate

Arvind Rao
Chairman, CEO & Co-Founder

Sanjay Uppal Mouli Raman
President & COO CTO & Co-Founder

Sandhya Gupta Ratnesh Sharma
Head, M & A, Investment and Strategy Vice President, Marketing

Rajesh Moorti
CFO




Management Team - Customers

Sanjay Bhambri

Vice President, India- Private

Ron Longo

Vice President, North America
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Sidharth Sharma
Vice President, India- Public

Laurent Balaine
Vice President, Europe

Bikram Sherawat
Director, SAARC and ME

Varun Mehta
Director, ASEAN

Sandeep Ganguly
Vice President, LATAM

£
-

Senior Director, Media

David Fondots
Vice President- Strategic Accounts, LATAM

Biswajit Nandi
Director, Africa
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Management Team - Products

Ahmad Kamal Nicolas Pisseau
Vice President-Network Products Vice President, Personal Cloud Products

Marwan Jabri Kapil Raizada Jean Jacques Devaux
Vice President, Video Products Director, Apps and Voice Products Director, Speech Products

el

Proneel Guptan Christy George Srinivas M
Senior Director, Architecture Vice President, Engineering Director, Messaging Products
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Subsidiaries and Branches of the Company

l. List of Subsidiaries of the Company
OnMobile Global Limited has the following Subsidiary Companies:

S| No. | Name of the Subsidiary Company Country
1. | OnMobile Singapore Pte. Ltd Singapore
2. | OnMobile Australia Pty Ltd Australia
3. PT. OnMobile Indonesia Indonesia
4. | Vox mobili S A France
5. | Vox mobili Inc USA
6. Phonetize Solutions Private Limited India
7. OnMobile Europe B V Netherlands
8. | TelismaSA France
9. | OnMobile USA LLC USA

10. | Servicios De Telefonia OnMobile SA De C V Mexico

11. | OnMobile Global S A Argentina

12. | OnMobile De Venezuela C A Venezuela

13. | OnMobile Brasil Sistemas De Valor Agregado Para Comunicacoes Brasil
Moveis Ltda

14. | OnMobile Global for Telecommunications Services Egypt

15. | OnMobile Uruguay S A Uruguay

16. | OnMobile Senegal SARL Senegal

17. | OnMobile Mali SARL Mali

ll. List of Branches of the Company

Along with the above said subsidiary companies, OnMobile Global Limited has the following Branches:

SI No. | Branch Locations SI No. | Branch Locations
1 Mumbai, India 1 Madrid, Spain
2 Gurgaon, India 12 Nicosia, Cyprus
3 Dhaka, Bangladesh 13 Milan, Italy
4 Kualampur, Malaysia 14 Dar es salam, Tanzania

15 Bogota, Colombia

5 London, UK

16 Santiago , Chile

6 Sydney, Australia

17 Panama City, Panama
7 Pretoria, South Africa
18 Guyaquil, Ecuador
8 Dubai, UAE 19 Managua, Nicaragua
9 Colombo, Sri Lanka 20 San Salvador, EL Salvador
10 Bucarest, Romania 29 Lima, Peru
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CEO and CFO Certification

We, Arvind Rao, Chief Executive Officer and Managing Director, and Rajesh Moorti, Chief Financial Officer of OnMobile
Global Limited, to the best of our knowledge and belief, certify that:

1.

We have reviewed the balance sheet and profit and loss account (consolidated and unconsolidated), and all its
schedules and notes on accounts, as well as the cash flow statements, and the directors report;

Based on our knowledge and information, these statements do not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the statements made;

Based on the information, the financial statements, and other financial information included in this report, present in
all material respects, a true and fair view of the Company’s affairs, the financial condition, results of operations and
cash flows of the Company as of, and for, the periods presented in this report, and are in compliance with the existing
accounting standards and / or applicable laws and regulations;

To the best of our knowledge and belief, no transactions entered into by the Company during the year are fraudulent,

illegal or violative of the Company’s code of conduct;

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

We have indicated to the auditors and the Audit Committee:

(i) Significant changes in the internal control over financial reporting during the year;

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

(iii) Instances of significant fraud of which we have become aware and the involvement therein, if any, of the

management or an employee have a significant role in the Company’s internal control system over financial
reporting.
In the event of any materially significant misstatements or omissions, we will return to the Company that part of any

bonus or incentive or equity based compensation, which was inflated on account of such errors, as decided by the
audit committee;

We affirm that we have not denied any personnel, access to the audit committee of the Company (in respect of
matters involving alleged misconduct) and we have provided protection to ‘whistle blowers’ from unfair termination
and other unfair or prejudicial employment practices; and

We further declare that all Board members and senior managerial personnel have affirmed compliance with the code
of conduct for the current year.

Arvind Rao, Rajesh Moorti,

CEO

CFO

Date: April 30, 2011

Place: Bangalore
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Report on Corporate Governance

CORPORATE GOVERNANCE

The Company’s Philosophy on Corporate Governance is as
under:

i. Ensure that the Board exercises its fiduciary
responsibilities towards shareholders, thereby ensuring
high accountability;

ii. Ensure that the decision making is transparent and
documentary evidence is traceable through the minutes
of the meetings of the Board/Committee thereof;

iii. Ensure that the Board, the Senior Management Team,
the Compliance Officer, the Employees and all
concerned are fully committed to maximizing long-term
value to the Shareowners and the Company;

iv. Ensure that the financial and management information,
which management shares with the Board, as well as
the current and potential investors is timely and
accurate;

v. Ensure that the core values of the Company are
protected;

vi. Ensure that the Company strives to achieve world class
operating practices.

BOARD OF DIRECTORS

The OnMobile Board consists of Executive and Non-
Executive directors. The Non-Executive Directors consist of
eminent professionals from Business, Finance and reputed
institutions. The Company does not have any nominee
Director. As per the articles of association of the Company,
the Board can have a maximum of 12 members. Currently
the Board has 6 Directors, of which the Chairman of the

Board is an Executive Director.

DETAILS OF DIRECTORS

Details of Board meetings held during the year

Date of Board Meeting | Board Strength Directors present
April 30, 2010 6 6
June 13, 2010 6 4
July 23, 2010 6 6
September 21, 2010 6 3
October 24, 2010 6 6
January 29, 2011 6 6
March 07, 2011 6 3

MEETINGS AND ATTENDANCE

Strategic planning and policy formulations are looked after
by the Board. The senior management personnel heading
respective business units are responsible for all day-to-
day operations, productivity and profitability of their units.
The Board meets at least four times in a year with the
intervening period between two Board Meetings of not
more than four months. The annual calendar of meetings
is broadly determined at the beginning of each year. Most
Board Meetings are well attended as shown below. During
the year ended March 31, 2011, the Board met seven
times on April 30, 2010, June 13, 2010, July 23, 2010,
September 21, 2010, October 24,2010, January 29, 2011 and
March 07, 2011. A structured agenda governs the meetings.
Members of the Board, in consultation with the Chairman
may bring up any matter for consideration of the Board.
All items of major importance in the agenda are backed by
comprehensive documentation and background information
to enable the Board to take an informed decision. Agenda
papers are circulated well in advance of the Board meeting.

Attendance in
her B
Board Meetings Other Board
Name of Position Gy Attendance Committee
Director o | e in Last AGM ?:EZE"{[SST;%S Directorships all Committee Memberships#
Companies+ around world++ | Chairmanships# (including
Chairmanships)
CEO, Executive Executive
Arvind Rao Chairman & Director— 7 6 Present NIL 10 NIL NIL
Managing Director Promoter
Chandramouli Whole time director | Executive Director
Janakiraman and CTO — Promoter / 6 Present NIL ° NIL !
HH Haight IV Director Non-Executive 7 5 Present NIL 15 NIL 1
Jayanth Varma Director Independent 7 5 Present 1 3 2 3
N h
ares Director Independent 7 6 Present 2 14 3 6
Malhotra
Sridar lyengar Director Independent 7 5 Present 3 14 3 6

+ Excluding Directorships in OnMobile Global Limited and its subsidiaries

++ Directorships in all companies around the world (listed & unlisted) including OnMobile Global Limited and its subsidiaries

# includes memberships/chairmanships of audit committees and investor grievance committees in public companies (Listed and Unlisted) including OnMobile Global Limited.
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The details of the Board of Directors are as below:

Mr. Arvind Rao graduated with a Bachelor of Technology
degree from the Indian Institute of Technology, Mumbai,
Master of Science degree from the University of Wisconsin,
Madison and a Master of Business Administration degree
from the Wharton School, the University of Pennsylvania. He
has been with OnMobile Systems Inc, our promoter, since its
inception in 2000. Prior to joining the Company, he was Field
Engineer at Schlumberger Wireline Services in Thailand,
China and Malaysia, Senior Engagement Manager at
McKinsey & Company in New York and India, Private Equity
Investment Manager at the Chatterjee Group in New York
and India between 1987 and 1999 and Managing Director
Technology investments at Gilbert Global Equity Partners
in New York. He has over two decades of experience in
financial services, IT and the Telecom industry. The Board of
Directors at their meeting held on April 30, 2011 approved for
his re-appointment as Managing Director and the approval of
the shareholders for the same is being sought at the ensuing
Annual General Meeting. Mr. Rao is on the Board of the
following other Companies:

1. Ver se Innovation Private Limited
RiffMobile Private Limited

Oskar Habitat Private Limited
Aakar Investments Private Limited
Phonetize Solutions Private Limited
Vox mobili SA

Vox mobili Inc

Telisma SA

9. OnMobile Europe BV

Mr. Chandramouli Janakiraman graduated with a Bachelor of
Technology degree from the National Institute of Technology,
Allahabad. He has over 20 years of experience in the
software industry. He has previously served as Associate
Vice President and Head of the Internet Products Group
in Infosys Technologies Limited. In 2000, he left Infosys
and co-founded OnMobile Systems Inc. He was appointed
as a director by the shareholders at the AGM held on
May 12, 2003. Mr. Chandramouli Janakiraman is on the
Board of the following other Companies:

1. PT OnMobile Indonesia

© N o o p 0D

2. Phonetize Solutions Private Limited
3. Servicios De Telefonia OnMobile SA De CV
4. OnMobile Global for Telecommunication services

Mr. H.H. Haight IV graduated with a Bachelor of Science
degree from the University of California, Berkeley and a
Master of Business Administration degree from Harvard
Business School. He has over 20 years of experience in

the leadership and growth of various enterprise companies.
He has previously served as Managing Director in Advent
International Corp. He is currently the Chief Executive Officer
in Argo Global Capital, LLC. He hadretired by rotation and was
re-appointed as a non-executive Director by the shareholders
of our Company at the AGM held on July 24, 2010.
Mr. Haight is on the Board of the following other Companies:

1. Argo Global Capital Corp.

2. Argo Global Capital Inc.
3. Argo Holdings, LP (as General Partner)
4. BPHC (as Managing Member)
5. Telecom Investment Inc.
6. Argnor
7. NTL
8. NT3
9. Argo Gasification (AGT)
10. OnMobile Systems Inc
11. Nostix
12. Surfkitchen
13. uReach
14. Volubill

Prof. Jayanth R Varma did his post-graduation in
management from the Indian Institute of Management,
Ahmedabad (IIMA), where he was awarded a Gold Medal
for scholastic performance. Subsequently, he obtained
his doctorate in management from the Indian Institute of
Management, Ahmedabad. He is also a qualified cost
accountant. He is currently a Professor in Finance and
Accounting Area at the Indian Institute of Management,
Ahmedabad where he teaches courses in capital markets,
international financial management and corporate finance.
Prof. Varma was a full time Member of the Securities and
Exchange Board of India (SEBI) for a year. Before that, he
was a part time member of SEBI for three years. Prof. Varma
was the Chairman of the Group set up by SEBI to review the
Revised Carry Forward System, of the SEBI Committee on
Risk Containment Measures in the Derivatives Markets as
well as of the SEBI Committee on Employee Stock Options,
of the SEBI Advisory Committee on Derivatives and of the
SEBI Group on Secondary Market Risk Management. He
has also been the Chairman of the Risk Management Group
of the Forward Markets Commission. He was the Chairman
of the Expert Group on Transfer Pricing Guidelines set up
by the Ministry of Finance and Company Affairs as well as
well as of the Committee on Sweat Equity, Employee Stock
Options and Preferential Allotment set up by the same
Ministry. He has been appointed as an independent Director
by the shareholders of our Company at the AGM held on
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August 17, 2007. He had retired by rotation and was re-
appointed as an Independent Director by the shareholders of
our Company at the AGM held on July 24, 2010. Prof. Varma
is on the Board of the following other Companies:

1. Infosys BPO Limited
2. Axis Bank Limited

Mr. Naresh K. Malhotra graduated with a Bachelor of
Commerce degree from St. Xavier's College, Calcutta
University. He qualified as a Chartered Accountant in 1970.
He has over 40 years of experience in India and overseas in
various companies including Imperial Chemical Industries,
Unilever, Colgate Palmolive, Bukhatir Investments, the
U B Group, KPMG and Amalgamated Bean Coffee Trading
Company. He has previously served as founding partner
and Managing Director of corporate finance in KPMG in
India. He is currently a senior advisor at Sequoia Capital
India. He has been re-appointed as an independent
Director by the shareholders of our Company at the AGM
held on August 01, 2009. Mr. Malhotra retires by rotation
and being eligible offers himself for re-appointment at
the forthcoming AGM to be held on August 04, 2011.
Mr. Malhotra is on the Board of the following other
Companies:

AB Holdings Private Limited

Balan Natural Foods Private Limited

Cotton County Retail Limited

NM Properties and Consulting Private Limited
Tarang Software Technologies Private Limited
Printo Document Services Private Limited
Genesis Colors Private Limited

Royal Orchid Hotels Limited

Deriv IT Solutions Private Limited

Deriv IT Solutions PTE Limited

. Blue Star Infotech Limited

-
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—

12. Modern Family Doctor Private Limited
13. Strand Life Sciences Private Limited

Mr. Sridar A. lyengar is a fellow of the Institute of Chartered
Accountants, England and Wales. He has over 39 years of
experience in corporate finance and accounting. He has
previously served as Chairman and chief executive officer
at KPMG, India operations. He is associated with Bessemer
Venture Partners and is an independent director of various
companies including Infosys Technologies Limited, ICICI
Bank Limited and Rediff.com. He has been re-appointed as
an independent Director by the shareholders of our Company
at the AGM held on August 01, 2009. Mr. lyengar retires by
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rotation and being eligible offers himself for re-appointment
at the forthcoming AGM to be held on August 04, 2011.
Mr. lyengar is on the Board of the following other
Companies:

—_

. Infosys Technologies Limited

Infosys BPO Limited

ICICI Bank Limited

Rediff.com Limited

Mahindra Holidays and Resorts India Limited
ICICI Prudential Life Insurance Company Limited
Cleartrip Travel Services Private Limited

AverQ Inc

Kovair Software Inc

Rediff Holdings Inc.

© © ® N o g kM D

- -
—_

. American India Foundation Inc
12. Cleartrip Inc
13. CL Educate Limited
Information Placed before the Board

Apart from the items required to be placed before the Board
for its approval, some of the following are also placed for
review / information:

e Annual Operating Plans and Budgets (including
Capital Budgets);

e Quarterly performance, including business and
financial update;

e Minutes of the
Committees;

e Demand, prosecution, show cause notices and
penalty notices which are materially important;

Audit and Compensation

e Any issue which involves possible product or public
liability claims against the Company or its Directors/
officers;

e Status of business risk exposure, its management
and related action plans;

e  Proposals pertaining to Joint Venture and Investment/
Acquisition Decisions including payments towards
intellectual property or goodwill;

e Non-Compliance of any regulatory, statutory or
listing requirements;

e All proposals requiring Strategic decisions;

e Sale of material nature, of investments, subsidiaries,

assets, which is not in the normal course of
business;



e Quarterly details of foreign exchange exposures and
the steps taken by management to limit the risks of
adverse exchange rate movement, if material.

Remuneration/Compensation to Directors

The table below shows the amount paid or payable
to the Directors of the Company for the financial year
March 31, 2011:

(Amount in Rs. Million)

Salary
SI and | Comm- |Sitting
No. Name Other ission Fees Total Terms
benefits
5 years up to
July 23, 2011.
Severance Notice
period of 18 months
1. [AvindRao | 9.64 - - | 9.64 |comPensation and
6 months notice.
Reappointed for a
period of 5 years
with effect from
April 30, 2011.
5 years up to
July 23, 2011.
2. Chand_ramoull 4.90 } } 4.90 Re:_appomted fora
Janakiraman period of 5 years
with effect from
April 30, 2011.
3. |HH Haightlv | - 12 | 0.26 | 1.46 [etirementby
rotation
Sridar A Retirement by
4. lyengar ) 1.2 0.18 | 1.38 | iation
Naresh K Retirement by
5 |Malhotra ) 1.2 0.36 | 1.56 | ation
Jayanth R Retirement by
6. Varma 1.2 0.26 | 1.46 rotation

Remuneration Policy

The Company’s remuneration policy is based on the
performance of the individual employee and the success
of the Company. Through its compensation program, the
Company endeavors to attract, retain, develop and motivate
a high performance workforce. The Company follows a
compensation mix of fixed pay, benefits and performance
based variable pay and sharing of wealth through the
Company’s stock options. Individual performance pay is
determined by combination of individual and business
performance of the Company. The Company pays
remuneration by way of salary, benefits, perquisites and
allowances (fixed component) and performance incentives
(variable component) to its Managing Director and Executive
Director. Annualincrements are decided by the Compensation
Committee as approved by the Members.

Section 309 of the Companies Act, 1956 provides that
a Director who is neither in the whole-time employment
of the Company nor a Managing Director may be paid
remuneration by way of commission, unless the Company
by special resolution authorizes such payment. The

Shareholders of the Company had vide their resolution dated
August 01, 2008, approved a sum not exceeding a total of
1 % of the net profits of the Company computed in accordance
with the provisions of section 198(1) of the Companies Act,
1956 to be paid to all the non-executive directors of the
Company or an amount varying from Rs. 10,00,000/- (Rupees
Ten Lakhs) to Rs. 20,00,000/- (Rupees Twenty Lakhs) per
non-executive director (including any independent director)
which ever is lower. The Board of Directors of the Company
approved the payment of 4.8 Million remuneration by way
of commission to the Non-Executive and/or Independent
Directorsforthefinancial year2010-11. The Company has paid
Rs. 1,060,000/- as sitting fees to the Non-Executive Directors.
No sitting fee was paid to any of the Executive Directors.

The commission and the sitting fee have been arrived at as
below:

1. Commission payable for four of the non-executive
Directors Rs. 4.8 Million.

2. Pre-Tax Sitting fee based on the attendance per Board
or committee meeting - Rs. 20,000/- per meeting.

Re-appointment of Managing Director and the Executive
Director

The Board of Directors at their meeting held on April 30, 2011
approved the re-appointment of Managing Director and the
Executive Director for a period of five years with effect from
April 30, 2011 and the approval of the shareholders for the
same is being sought at the ensuing Annual General Meeting.
The Executive Director and the Managing Director shall not
be considered for retirement by rotation as per the Articles of
Association of the Company.

Stock Options to the Independent and Non-Executive
Directors

Each of the Independent and Non-Executive Directors has
been granted 34,000 stock options.

None of the Non-Executive Directors hold any shares in the
Company as on the date of this report.

Materially significant related party transactions

There have been no materially significant related party
transactions, monetary transactions or relationships between
the Company and directors, management, subsidiary
or relatives, except for those disclosed in the financial
statements for the year ended March 31, 2011.

COMMITTEES OF THE BOARD

For the Year Ended March 31, 2011 the Board had three
Committees — the Audit Committee, the Compensation
Committee, the Shareholders and Investors Grievance
Committee. The terms of reference of the Board Committees
are decided by the Board from time to time. Meeting of each
Board Committee is convened by the respective Committee
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Chairman. The role and composition of these committees,
including the number of meetings held during the financial
year and the related attendance are given below:

1. Audit Committee

This committee consists of a minimum of three (3)
directors of whom two thirds including the Chairman
are Independent Directors. The Committee consists of
Prof. Jayanth R. Varma (Chairman), Naresh K Malhotra
and HH Haight IV. The Chairman of the committee is
Prof. Jayanth R Varma an independent director. He is
an Associate Member of the Institute of Cost and Works
Accountants of India; he has also obtained a fellowship
of the Indian Institute of Management Ahmedabad and
has over 20 years of teaching, research and consulting
experience in the field of finance. He has previously
served as a full-time member of SEBI and as Chairman of
various committees formed by SEBI and the Department
of Company Affairs. He is a professor of the Indian
Institute of Management, Ahmedabad. The Company
Secretary acts as secretary to the committee.

Brief description of terms of reference:

1. Adopt and review Formal Written Charter approved
by the Board for its self governance;

2. Review with the management the annual/half-yearly/
quarterly financial statements;

3. Hold separate discussion with Internal and Statutory
Auditors and among members of Audit committee to
find out whether the Company’s financial statements
are fairly presented in conformity with Generally
Accepted Accounting Principles (GAAP);

4. Review the adequacy of accounting records
maintained in accordance with the provisions of
Companies Act 1956;

5. To look into reasons for substantial defaults if any in
payment to depositors, shareowners and creditors;

6. Review the performance of Statutory Auditors,
internal auditors and recommend their appointment
and remuneration to the Board, considering their
independence and effectiveness;

]

. Perform other activities consistent with the Charter,
Company’s Memorandum and Articles, the
Companies Act, 1956 and other Governing Laws.

Details of Audit Committee Meetings during the financial
year

During the financial year ended March 31, 2011, four
meetings of the audit committee were held. The details of
the same are as follows:
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Meetings/Attendance

April July October | January
29, 201023, 2010 | 24, 2010 | 29, 2011

Sl. | Name of Director
No. and Position

1. | Prof. Jayanth R

Varma — Chairman | Fresent | Present | Present | Present
2. | HH Haight IV —
Member Present | Present | Present | Present
3. [ Naresh Malhotra —
Present | Present | Present | Present

Member

2. Compensation Committee

This committee consists of a minimum of three (3)
directors of whom two thirds including the Chairman
are Independent Directors. The Committee consists of
Sridar A lyengar (Chairman), Naresh K Malhotra and
HH Haight IV. The Chairman of the Committee is Mr. Sridar A
lyengar, Independent Director. He is a fellow of the Institute
of Chartered Accountants, England and Wales. He has over
39 years of experience in corporate finance and accounting.
He has previously served as chairman and chief executive
officer at KPMG, India operations. He is associated with
Bessemer Venture Partners and is an independent director
of various companies including Infosys Technologies Limited,
ICICI Bank Limited and Rediff.com India Limited. The
Company Secretary acts as secretary to the committee.

The terms of reference of the Compensation Committee
include the following:

1. Annual review of the salary, bonus and other
compensation plans of the CEO, CTO and COO &
President of the Company.

2. Review and approve the salary, bonus and
compensation plans for all the executive directors of
the Company.

3. Framing suitable policies and systems to ensure that
there is no violation, by an Employee or Company of
any applicable laws in India or overseas, including:

e The Securities and Exchange Board of India
(Insider Trading) Regulations, 1992; or

e The Securities and Exchange Board of India
(Prohibition of Fraudulent and Unfair Trade
Practices relating to the Securities market)
Regulations, 1995.

4. Administer the implementation and award of
stock options under the stock option plans of the
Company.

5. Perform such functions as are required to be
performed by the Compensation Committee under
Clause 5 of the Securities and Exchange Board
of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines,
1999.



6. Recommend to the Board of Directors of the
Company on any other employment incentives as
the compensation committee deems it appropriate
in the best interests of the Company.

7. Such other matters as may from time to time are
required by any statutory, contractual or other
regulatory requirements to be attended to by such
committee.

Details of Compensation Committee Meetings during the
financial year

During the financial year ended March 31, 2011, four
meetings of the Compensation Committee were held. The
details of the same are as follows:

Meetings/Attendance

Sl. |Name of Director

Notlland Bosition April July | October | January

29, 2010 | 23, 2009 |24, 2010| 29, 2011

1. [Sridar lyengar —

Chairman Present | Present | Present| Present
2. |HH Haight —

Membe? Present | Present | Present| Present
3. |Naresh Malhotra —

Member Present | Present | Present | Present

3. Share Transfer and Investor Grievance Committee

The Share Transfer and Investor Grievance Committee
consists of a minimum of three (3) directors of whom two
thirds including the Chairman are Independent Directors. This
Committee was constituted by our Board at their meeting held
on April 20, 2007. This Committee was formed to specifically
look into the redressal of shareholder and investor complaints
and issues pertaining to allotment or transfer of shares, non-
receipt of balance sheet, non-receipt of declared dividends
etc. The Share Transfer and Investor Grievance Committee
consists of Naresh Malhotra (Chairman), Prof. Jayanth R
Varma and Chandramouli Janakiraman. The Chairman of
the Committee is Mr. Naresh Malhotra, independent director.
He has over 39 years of experience in India and overseas in
various companies including Imperial Chemical Industries,
Unilever, Colgate Palmolive, Bukhatir Investments, the
U B Group, KPMG and Amalgamated Bean Coffee Trading
Company. He has previously served as founding partner and
managing director of corporate finance in KPMG in India.
The company secretary acts as secretary to the committee.

The terms of reference of the Share Transfer and Investor
Grievance Committee are as follows:

1. To approve and register, transfer and/or transmission
of all classes of shares;

2. To look into the redressal of shareholder and investor
complaints like non-transfer of shares, non-receipt of
balance sheet, non-receipt of declared dividends etc;
and

3. To do all such acts, things or deeds as may be
necessary or incidental to the exercise of the above
powers.

Details of Shareholder and Investor Grievance Committee
Meetings held during the financial year

During the financial year ended March 31, 2011, four meetings
of the Shareholder and Investor Grievance Committee were
held. The details of the same are as follows:

Meetings/Attendance
S| |Name of Director

i April July October | January

e, [ [P 29, 2010 23, 2010 | 24, 2010 | 29, 2011
1. | Naresh Malhotra —

Chairman Present | Present | Present | Present
2. | Chandramouli —

Janakiraman Present | Present | Present | Present

Member
3. | Prof. Jayanth R

Varma — Member Present | Present | Present | Present

Information for shareholder complaints received so far:

Naresh Malhotra —
Independent Director

Name of Non-executive Director
Heading the Committee

Name and Designation of
Compliance Officer

P.V. Varaprasad,
Company Secretary

Number of Shareholders

complaints received so far 10
Number of Shareholder

. 10
complaints resolved so far
Number of Shareholder

. . NIL
complaints pending
Number of pending share NIL

transfers

DISCLOSURES

There are no materially significant related party transactions
of the Company which have potential conflict with the
interests of the Company at large.

Details of non-compliance by the Company, penalties, and
strictures imposed on the Company by Stock Exchanges,
SEBI or any statutory authority, on any matter related to
capital markets, during the period from April 01, 2010 to
March 31, 2011 - NIL.

The Company has adopted a Whistle Blower Policy and has
established the necessary mechanism in line with Clause
49 of the Listing Agreement with the Stock Exchanges, for
employees to report concerns about unethical behavior. No
person has been denied access to the Audit Committee.
The Company has disclosed all the mandatory requirements
under Clause 49 of the Listing Agreement.
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Among the non-mandatory requirements of the Clause
49 of the Listing Agreement, the Company has set up
Compensation Committee and has a whistle blower policy
in place.

Details of the Public issue and utilization thereof

The details pertaining to the utilization of the proceeds of the
fresh issue of Equity Shares under the Initial Public Offering
(IPO) of the Company in financial year 2010-11 are specified
herein below.

The utilization of IPO proceeds is as below:
Amount in Rs. Million

Projected Actual funds
Particulars in the utilised till March
prospectus 31, 2011
Purchase equipment for
our offices at Bangalore,
Mumbai and Delhi and 1,805.21 1,805.21
various customer sites
Working capital
requirements 50.00 50.00
Repayment of Loan 350.00 350.00
General Corporate
purposes 1,339.33 1,339.33
Total 3,544.54 3,544.54

MANAGEMENT DISCUSSION AND ANALYSIS

As required by Clause 49 of the Listing Agreement, the
Management Discussion and Analysis is provided elsewhere
in the Annual Report.
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CEO/CFO CERTIFICATION

As required by Clause 49 of the listing agreement, the CEO /
CFO certification is provided elsewhere in the Annual Report.

AUDITORS’ CERTIFICATION ON CORPORATE
GOVERNANCE

As required by Clause 49 of the Listing Agreement, the
auditor’s certificate is obtained and provided elsewhere in
this Annual Report.

ANNUAL GENERAL MEETINGS

Details of the last three Annual General Meetings of the
Company are given below:

Particulars | FY 2008-09 FY 2009-10 FY 2010-11
date and | August 1,2009 | July 24,2010 | August4, 2011
time 10:30 AM 9.30 AM 10:00 AM

Hotel Royal Hotel Royal Hotel Royal
Orchid, 01, Orchid, 01, Orchid, 01,
Golf Avenue, Golf Avenue, Golf Avenue,
Adjoining KGA | Adjoining KGA | Adjoining KGA

Venue Golf Course, Golf Course, Golf Course,
Airport Road, Airport Road, Airport Road,
Bangalore — Bangalore — Bangalore —
560 008 560 008 560 008

Details of the postal ballot resolutions passed by the Company
till the date of this report are given below:

FINANCIAL YEAR DATE TIME VENUE
2007-08 April 18, 2008 Not Applicable |Not Applicable
2008-09 October 30, 2008 |Not Applicable [Not Applicable
2009-10 NIL NIL NIL

2010-11 April 21, 2011 Not Applicable |Not Applicable




General Information for Shareholders
CONTACT INFORMATION
Registered and Corporate Office

OnMobile Global Limited

No. 26, Bannerghatta Road, JP Nagar Phase lll,
Bangalore — 560076, Karnataka, India.

T+ 91 80 4180 2500, + 91 804180 2810
http://www.onmobile.com

OTHER LOCATIONS (Domestic)

BANGALORE:

RPS Green Space, No. 165/5, 1st Main, Krishna Raju
Layout, J P Nagar Phase VII, Bangalore — 560 076
T +91 80 40096000, F + 91 80 40096009

MUMBAI:

#1004, Floor 10, Dalamal House, Nariman Point,
Mumbai — 400 021

T +91 22 22833470, F +91 22 22876141

Sumer Plaza, Floor 4 and 5, Marol Maroshi Road, Marol,
Andheri (E), Mumbai — 400 059
T + 91 22 40588588, F + 91 22 40588558

DELHI:

#105/106, First Floor, Time Tower

(Opp. Gurgaon Central Mall), M.G.Road,
Gurgaon-122 002 Haryana, INDIA

T +91 124 — 4130000, F +91 124 - 4130099

OTHER LOCATIONS (International):

ASIA

BANGLADESH

Rupayan Centre (Floor 17, South East) Plot No. 72,
Mohakhali Commercial Area, Dhaka 1212, Bangladesh

T +88 019 11740351, +88 018 1923242, +88 017 11566999

NEPAL
Ward No. 6, Galfutar, Mahangal VCD, Kathmandu, Nepal

SRI LANKA
Level 5, No. 02, Castle Lane, Colombo 04, Sri Lanka

CHINA
14-1-2001, Gan Lan Chen, Wang Jing Dong Yuan, Chao
Yang District, Beijing ,China.

MALAYSIA

Level 16,Menara Hap Seng, Jalan P. Ramlee,

50250 Kuala Lumpur, Malaysia

T +60 392367230, +60 392367231, F +60 392367333

INDONESIA

PT OnMobile Indonesia

M-23, Mayapada Tower, 11th Floor,

JI. Jenderal Sudirman Kav. 28

Jakarta 12920, Indonesia

T +62 2152897330, F +62 2152897375

SINGAPORE

OnMobile Singapore Pte. Ltd.

APBC Raffles Place, 30 Raffles Place,
#23-00 Chevron House, Singapore - 048622
T +65 62335048, F +65 62335041

AUSTRALIA

Level 34, 100 Miller Street, N Sydney,
NSW — 2060, Australia

T +61 296571342

MIDDLE EAST AND AFRICA
DUBAI
#1803, Al Shatha Tower, Dubai Media city, Dubai.

EGYPT

OnMobile Global For Telecommunication Services
Regus cairo, Nile city towers, 22nd Floor,

North Tower, Nile city towers, Cornich

El Nil Ramlet Bouluck, Cairo, Egypt

SENEGAL
OnMobile Senegal SARL
3, Place de l'indépendance BP. 6454 Dakar Senegal

TANZANIA

10th Floor, PPF Tower, Corner of Ohio Street/Garden Avenue,
P O Box 1559

Dar Es Salaam, Tanzania

SOUTH AFRICA
Central Office Park No. 3, 257 Jean Avenue,
Centurion 0157, South Africa

EUROPE

FRANCE

Voxmobili SA (an OnMobile Company)
36, rue Brunel 75017 Paris - France

T + 33 140262334, F +33 140269288

Telisma SA (an OnMobile Company)
97 av. du Général Leclerc 75014 Paris
T +33 156536444, F +33 145432454

THE NETHERLANDS

OnMobile Europe BV

Prins Bernhardplein 200, 1097JB, Amsterdam
(Mailing: Postbus990, 1000AZ, Amsterdam)

ROMANIA
Bucharest, 34 Aurel Vlaicu Street, Ground Floor, 2nd
District, Romania

UNITED KINGDOM
1, Furzground way, Stockley Park East, Uxbridge, Middlesex,
UB11 1BD.

SPAIN
Pza. Pablo Ruiz Picasso, 1, Torre Picasso, 28020 Madrid,
Espafa
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ITALY
Corso Plebisciti 8 - 20129 Milano

CYPRUS
Lampousas, 1, P.C. 1095, Nicosia, Cyprus

UNITED STATES OF AMERICA
OnMobile USA LLC

5201, Blue Lagoon Drive,

Suite 866-867, Miami Florida, 33126

CALIFORNIA
5401, Old Redwood Highway,Suit 100, Petaluma,
California, 94954, USA

SEATTLE
Voxmobili Inc(an OnMobile Company)
1601, Fifth Avenue, Suit 2400, Seattle, WA 981011

LATIN AMERICA

MEXICO

SERVICIOS DE TELEFONIA ONMOBILE SA DE CV
Paseo de la Reforma No. 505-31

Col. Cuauhtémoc C.P.06500

Deleg. Cuauhtémoc Mexico, D.F.

COLOMBIA
Calle 72 No 8 — 24 Piso 10, Bogota Colombia.

VENEZUELA

ONMOBILE DE VENEZUELA, C.A

Tercera Avenida, entre 6ta y 7ma Transversal de los Palos
Grandes, Quinta Clydes. Caracas, Venezuela.

BRASIL

ONMOBILE BRASIL SISTEMAS DE VALOR AGREGADO
PARA COMUNICAGCOES MOVEIS LTDA.

Rua Barao do Triunfo, n® 88, cj 915 - Brooklin Paulista, CEP
04602-000, Cidade e Estado de Sao Paulo

Representing Officers of the Company

ARGENTINA
ONMOBILE GLOBAL S.A.
Av.Roque Saenz Pefia 788 92, Buenos Aires, Argentina

CHILE
Av. Providencia No. 329, P.6, Santiago,Chile - 13

PANAMA

Samuel Lewis Ave. and 54th AFRA building,
10th floor, Obarrio, Panama city,

Tel (507) 263- 9355

ECUADOR

Junin 114 y Malecon Simon Bolivar
Edif. Torres del Rio, piso 6 ofc. 8
Guayaquil — Ecuador

NICARAGUA
Kilémetro 4 1/2 carretera Masaya, Edificio
BAC, Quinto Piso, Managua, Nicaragua, C.A.

EL SALVADOR
Calle la mascota, Col San Benito, Casa 533,
San Salvador, San Salvador.

PERU
Calle Donatello Nr. 206, San Borja, Lima 41, Peru

URUGUAY

ONMOBILE URUGUAY SA
Bulevar Artigas 1100

11300 - Montevideo - Uruguay

Correspondence to the following officers may be addressed at the registered office of the Company.

COMPANY SECRETARY AND
COMPLIANCE OFFICER

P.V. Varaprasad

Company Secretary

T + 91 804180 2500

F +91 804180 2810

E investors@onmobile.com

INSTITUTIONAL

Rajesh Moorti
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Chief Financial Officer

T + 91 80 4180 2500,

F + 91804180 2810

E rmoorti@onmobile.com

INVESTOR RELATIONS —

PUBLIC RELATIONS

Ratnesh Sharma

VP, Marketing

T + 91 80 4180 2500

F + 918041802810

E ratnesh.sharma@onmobile.com



Listing details

The shares of the Company are listed on:
Bombay Stock Exchange (BSE)

Phiroze Jheejheebhouy Towers,

Dalal Street, Fort, Mumbai — 400 001

National Stock Exchange of India Limited (NSE)

Exchange Plaza,

Plot No. C/1, G Block,

Bandra Kurla Complex,

Bandra (E), Mumbai — 400 051

The Listing Fee for both the exchanges has been paid for the FY 2011. The Company
has complied with the provisions of the listing agreement for the year ended
March 31, 2011.

Stock code

National Stock Exchange of India Limited (NSE) - ONMOBILE
Bombay Stock Exchange Limited (BSE) — 532944

Reuters — ONMO.

Bloomberg — ONMB:IN

Forth coming Annual General Meeting (AGM)

The Eleventh Annual General Meeting (AGM) of the Members of OnMobile Global Limited
will be held on Thursday, August 4, 2011, at 10.00A.M at Hotel Royal Orchid, 01, Golf
Avenue, Adjoining KGA Golf Course, Airport Road, Bangalore — 560 008

Change)

Financial Calendar (Tentative And Subject To

Event Likely Board Meeting Schedule
Financial reporting for the quarter ended June 30, 2011 July 30, 2011
Financial reporting for the quarter ended September 30, 2011 October 26, 2011
Financial reporting for the quarter ended December 31, 2011 January 28, 2012

Financial reporting for the quarter ended March 31, 2012 Last week of April 2012

Book Closure Date(s)

From Thursday, July 28, 2011 to Thursday, August 04, 2011 both days inclusive

Registrars And Share Transfer Agents

Karvy Computershare Private Limited

Plot No. 17 to 24, Vittalrao Nagar, Madhapur,
Hyderabad — 500 081

T +91 40 44655000

F +91 40 23420814

Depository System

Currently 99.83% of the Company’s share capital is held in dematerialised form. For
any assistance in conversion of the physical shares to demat form or vice versa, the
investors may approach Karvy Computershare Private Limited or Mr. P V Varaprasad,
Compliance Officer, at the addresses mentioned above.

Email ID of Grievance Redressal Division

einward.ris@karvy.com or investors@onmobile.com

Distribution Schedule

Distribution Schedule - Consolidated as on 31/03/2011

Category (Amount) No. of Cases % of Cases Total Shares Amount % of Amount
1 - 5000 31,684 95.51 2,330,380 23,303,800 3.95%
5001 — 10000 639 1.93 491,935 4,919,350 0.83%
10001 — 20000 360 1.09 536,981 5,369,810 0.91%
20001 — 30000 113 0.34 282,076 2,820,760 0.48%
30001 — 40000 70 0.21 246,583 2,465,830 0.42%
40001 — 50000 46 0.14 207,199 2,071,990 0.35%
50001 - 100000 80 0.24 547,521 5,475,210 0.93%
100001 & Above 180 0.54 54,311,868 543,118,680 92.12%
TOTAL 33,172 100 58,954,543 589,545,430 100%
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Shareholding Pattern as on March 31, 2011

Category
code

Category of Shareholder

No. of
shareholders

Total No. of
shares

No. of
Shares held
in demat
form

Total shareholding as a
percentage of total number of
shares

Shares Pledged or otherwise
encumbered

As a
percentage of
(A+B+C)

As a
percentage of
(A+B)

As a
percentage

Number of
Shares

o

(In

(i

(Iv)

%

V) )

(IX)=(VIlNy/

(Vi) (IV)*100

(A)

Shareholding of Promoter and Promoter Group

Indian

Individuals/ Hindu Undivided
Family

6,099,724

6,099,704

10.35 10.35

2,618,200 42.92

Central Government / State
Government (s)

Bodies Corporate

2,000,000

2,000,000

435,000

Financial Institutions / Banks

Any Other (specify)

Sub-Total (A)(1)

8,099,724

8,099,704

3,053,200

Foreign

Individuals (Non-Resident
Individuals/ Foreign
Individuals)

Bodies Corporate

20,434,595

20,434,595

Institutions

Any Other (specify)

Sub-Total (A)(2)

20,434,595

20,434,595

Total Shareholding of
Promoter and Promoter
Group (A) = (A)(1)+(A)(2)

28,534,319

28,534,299

3,053,200

Public Shareholding

Institutions

Mutual Funds / UTI

16

2,546,152

2,546,152

Financial Institutions / Banks

219,575

219,575

Central Government / State
Government (s)

Venture Capital Funds

Insurance Companies

Foreign Institutional
Investors

13,814,338

13,814,338

Foreign Venture Capital
Investors

Any Other (specify)

Sub-Total (B)(1)

16,580,065

16,580,065

Non-institutions

Bodies Corporate

668

4,955,166

4,955,166

8.41

Individuals -

(i) Individual shareholders
holding nominal share capital
up to Rs.1 lakh.

31089

3,740,721

3,708,272

6.35
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(i) Individual shareholders 73| 4,197,568| 4,132,373 7.12 7.12 - -
holding nominal share capital
in excess of Rs.1 lakh
(c) Any Other (specify) - -- -- - -- - -
(ci) Non Resident Indians 417 217,005 217,005 0.37 0.37 - -
(cii) |HUF 656 123,425 123,425 0.21 0.21 - -
(ciiiy  [Director - - -- - - - -
(civ) Trust 5 5,475 5,475 0.01 0.01 - -
(cv)  |Clearing Members 139 145,669 145,669 0.25 0.25 - -
(cvi) Foreign Nationals 24 66,256 66,256 0.1 0.1 - -
(cvii)  |Foreign Companies 1 388,874 388,874 0.66 0.66 - -
Sub-Total (B)(2) 33072| 13,840,159| 13,742,515 23.48 23.48 NA NA
Total Public Shareholding 33162| 30,420,224| 30,322,580 51.60 51.60 - -
(B)=(B)(1)+(B)(2)
TOTAL (A)+(B) 33172| 58,954,543| 58,856,879 100.00 100.00 3,053,200 5.18
©) Shares held by Custodians -- -- -- - -- -- -
and against which Depository
Receipts have been issued
1 Promoter and  Promoter - - - - - - -
Group
2 Public -- - -- - - -- -
GRAND TOTAL (A)+(B)+(C) 33172| 58,954,543| 58,856,879 100.00 100.00 3,053,200 5.18
Shareholding of 1% or more holding
Sl No. Name of the shareholder Shares As a % to eq
1. | SMALLCAP WORLD FUND, INC 3,592,055 6.09
2. |ICICI PRUDENTIAL LIFE INSURANCE COMPANY LTD 2,748,450 4.66
3. | AMANSA INVESTMENTS LTD 1,922,894 3.26
4.| DRAGON PEACOCK INVESTMENTS LTD 1,013,514 1.72
5. | SBI LIFE INSURANCE CO. LTD 714,451 1.21
6. | FIL TRUSTEE COMPANY PRIVATE LIMITED 607,455 1.03
TOTAL 10,598,819 17.98
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Last Financial Year Trade details:
BSE and NSE:

Month wise - Price — High and Low

BSE NSE
Month High (Rs.) Low (Rs.) High (Rs.) Low (Rs.)
April 432.75 376.5 432 380.1
May 385.3 257 388 256.9
June 310.7 256.8 310.65 258.3
July 299 271.7 298.90 271.00
August 354.4 2741 354.4 274
September 397 322.2 378.9 321
October 400 322 393 321.2
November 348 226 351 225
December 309.5 255 309.4 254.05
January 310 230 310 236
February 247 180.9 247.7 180.55
March 262.6 199.95 262.8 200
OnMobile Global Limited Vs BSE the Board by the Company Secretary. Details of complaints
received and their nature is provided above. For shares
450 25000 transferred in physical form, the Company gives adequate
200 H™M\ ; ; ;
~ A notice to the seller before registering the transfer of shares.
80 ,,:\\VL P ) e . The Company Secretary regeives 319 share transfers and
300 AN . . .
o W~ WA L 15000 reports the same to the committee at their meeting. For
o ‘\'/\ _// _ matters regarding shares transferred in physical form, share
15 [ 1000 :Z:“::b'e certificates, dividends, change of address, etc., Shareholders
100 | 000 should communicate with Karvy Computershare Private
50 Limited, our registrar and share transfer agent. The address
0 —— 0 is given in the section on Shareholder information. For
NG I g e & shares transferred in electronic form, after confirmation of
AN AT O IR IR R IR IO I S, .
sale / purchase transaction from the broker, shareholders
. - . should approach the depositary participant with a request
OnMobile Global Limited Vs S & P CNX Nifty to debit or credit the account for the transaction. The
depository participant will immediately arrange to complete
450 7000 the transaction by updating the account. There is no need
400 A L for separate communication to register the share transfer.
6000
350 %\/__,_ ﬁwv‘“v“ A o For the year under review the summary of the investor
300 rievances/complaints are as below:
250 WY VW\\A A 4000 9 P
200 ‘Yu\'// L 3000 == On Mobile Sl. o ) .
150 i Description Received | Resolved Pending
L 2000 i No.
100 L 4000 1. | Non receipt of electronic 1 1 0
50 credits
0 T T T T T T T T T T T 0 .
O S S e S S e S S s s S 2. | Non receipt of annual 3 3 0
W 3T o o @"w reports
3. | Non receipt of dividend 2 2 0
warrants
Investor Grievances and Share Transfer 4. | Non receipt of Refund 3 3 0
orders
The Company has an Investor Grievances committee of the 5. | Non receipt of securities 1 1 0
Board to examine and redress shareholders’ and investor TOTAL 10 10 0

complaints. The status on share transfers is reported to
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Dematerialization of Shares

The Company’s shares are admitted into both the depositories
viz., National Securities Depository Ltd (NSDL) and Central
Depository Services (India) Limited. As of March 31, 2011,
99.83% of the Company’s shares are held in electronic
form.

Chart depicting the dematerialization of shares

CDSL - 3.54% Physical - 0.17%

NSDL - 96.29%

CERTIFICATE OF COMPLIANCE FROM AUDITORS AND/
OR INDEPENDENT COMPANY SECRETARY AS STIPU-
LATED UNDER CLAUSE 49 OF THE LISTING AGREE-
MENT OF THE STOCK EXCHANGES IN INDIA

CERTIFICATE FROM THE AUDITORS
To the members of OnMobile Global Limited

We have examined the compliance of conditions of corporate
governance by OnMobile Global Limited (the “Company”) for
the year ended March 31, 2011 as stipulated in Clause 49 of
the Listing Agreement of the said company with the relevant
Stock Exchanges.

The compliance of conditions of corporate governance is the
responsibility of the management. Our examination is limited
to procedures and implementation thereof, adopted by the
Company for ensuring the compliance of the conditions
of the Corporate Governance. It is neither an audit nor an
expression of opinion on the financial statements of the
Company.

In our opinion and to the best of our information and according
to the explanations given to us and the representation made
by the management, we certify that the Company has

complied with the conditions of Corporate Governance as
stipulated in the above mentioned Listing Agreement.

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

For Deloitte Haskins & Sells
Chartered Accountants
(Registration No. 008072S)

V. Srikumar
Bangalore Partner
April 30, 2011 M. No.: 84494

CERTIFICATE FROM THE COMPANY SECRETARY

We have examined all relevant records of M/s. OnMobile
Global Limited (the Company), for the purpose of certifying
compliance of the conditions of Corporate Governance
under Clause 49 of the Listing Agreement(s) entered into
with Indian Stock Exchanges for the financial year ending
March 31, 2011.

The compliance of the conditions of Corporate Governance
is the responsibility of the management. Our examination
was limited to the review of procedures and implementation
thereof adopted by the Company for ensuring compliance
of the conditions of Corporate Governance as stipulated in
the said clause. This certificate is neither an assurance as
to the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted
the affairs of the Company.

On the basis of our findings recorded in the annexed
report from the examination of the records produced and
explanations and information furnished to us, in our opinion
the Company has complied with the conditions of corporate
governance as stipulated in the Clause 49 of the Listing
Agreement as on March 31, 2011.

P.G.HEGDE

Hegde & Hegde
Company Secretaries
C.P.No.640

Place: Bangalore
Date: April 22, 2011
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Directors’ Report

Dear Members,

The Directors take pleasure in presenting the 11th Annual
Report on the business and operations of the Company
together with the Audited Financial Statements and Accounts

for the year ended March 31, 2011.

RESULTS OF OPERATIONS FOR THE YEAR 2010-11

(In Rs. Millions)
PARTICULARS 2010-11 2009-10
Net Revenue 4,550.27 3,639.14
Earning before other income,
depreciation and amortisation,
finance charges and tax 1,188.02 981.34
Other Income 467.68 180.37
Depreciation and amortization 565.41 452.44
Finance Charges 7.72 2.20
Earnings before tax 1,082.57 707.07
Earnings after tax 916.38 528.96
Equity Share Capital 589.55 585.17
Reserves and Surplus 7,577.74 6,645.94
Net worth 8,167.73 7,231.51
Investments 3,040.43 2,897.45
Gross Block 5,640.92 4,781.32
Net Block 3,687.56 3,384.56
Net Current Assets 2,199.85 2,748.55
Cash and Cash Equivalents 757.40 1,693.52
No. of Equity shares 58,954,543 | 58,516,792
Earnings per share (Diluted) (In Rs.) 15.2 8.9

BUSINESS PERFORMANCE / FINANCIAL OVERVIEW
Standalone Financial:

During 2010-11, the Company recorded net revenue of
Rs.4,550.27 million, an increase of 25% over the previous
year of Rs. 3,639.14 million. The earnings after tax of the
Company was Rs.916.38 million in 2010-11 as compared
to Rs.528.96 million in 2009-10. The diluted earnings per
share (EPS) is Rs. 15.2 per share as compared to Rs. 8.9
per share for 2009-10.

Consolidated Financial:

During 2010-11, the Company recorded consolidated net
revenue of Rs.5,372.07 million, an increase of 18% over
the previous year of Rs. 4,544.03 million. The consolidated

a4

earnings after tax of the Company for the year 2010-11 was
Rs.892.00 million as compared to Rs. 427.98 million in
2009-10. The consolidated diluted earnings per share (EPS)
for the year 2010-11 is Rs. 14.8 as compared to Rs. 7.2 per
share in 2009-10.

Appropriations
A. Dividend

The Company has expanded its business to more
than 30 countries over the last couple of years which
has resulted in considerable investment in tangible and
intangible assets. This has been funded through internal
accruals. The Company may also require additional
funds in the coming years to finance this expansion.
Hence, the directors do not recommend any dividend for
the year ended March 31, 2011.

The register of members and the share transfer books will
remain closed from Thursday, July 28, 2011 to Thursday,
August 4, 2011 both days inclusive. The Annual General
Meeting of the Company has been scheduled for
August 04, 2011.

B. Transfer to Reserves

The Company proposes to retain Rs. 3,353.22 million in
the Profit and Loss Account.

Liquidity
As on March 31, 2011 the Company had liquid assets

including investments in fixed deposits and Mutual funds of
Rs. 932.58 million.

CHANGES TO THE SHARE CAPITAL

During the year under review, the Company allotted 437,751
equity shares on the exercise of stock options under its
various Employee Stock Option Plans, which increased the
number of issued, subscribed and paid-up equity shares
from 58,516,792 to 58,954,543. The issued and paid up
equity share capital of the Company as on the date of this
report stands at Rs. 589,545,430 (equity shares of face value
Rs. 10/- each).

The Board of Directors at their meeting held on
March 7, 2011, subject to the approval of the shareholders,
approved for increase of authorised share capital from
Rs. 75 Crore to Rs. 150 Crore and for issue of bonus shares
in the ratio of 1:1. The shareholders had also approved for
the same vide their resolution dated April 21, 2011 through
postal ballot process. For giving effect of the Bonus shares,
May 4, 2011 is fixed as Record date.



Initial Public Offering

The details pertaining to the utilization of IPO proceeds till
March 31, 2011 is specified in the notes to accounts section
of the Annual Report.

SIGNIFICANT EVENTS THIS YEAR

A.

a)

b)

c)

d)

International Market Expansion

Telefonica: OnMobile has continued with the aggressive
deployment schedule of the multi-country Telefonica
project in LATAM. Services launched in Mexico made
it the third country and the first large-scale deployment
in the multi-country Telefonica project. The current take
rate for the RBT and Voice services are running in line
with expectations. As of now we are live in 6 countries,
covering 80% of the total subscriber base of LATAM. We
already have 3 million+ active users in 9 months from
our first country deployment. The RBT ARPU for us in
LATAM is 2x-3x from that of India.

OnMobile launched RBT services in Vodafone Egypt
which has a 26M total subscriber base, as part of our
multi-operator global project for Vodafone, the migration
from the in-house developed system was accomplished
in an accelerated timeframe and early revenue traction
that was very encouraging.

Social RBT was launched amongst four leading telecom
operators in India and abroad, allowing them to increase
their subscribers’ base by reaching out to more users
leveraging the viral effect of social networking site.

OnMobile has won an embedded deal with one of the
major handset OEMs for its video stacks in China. This
has also led to the establishment of a new OnMobile
office in China.

A major operator in Africa selected OnMobile as the
Music service provider across all their music service
offerings. OnMobile is replacing the basic service from
the current service provider and extending it to multi
format and multi channel.

Acquisition: Assets of Dilithium Technologies

OnMobile acquired the leading 3G video technology and
mobile solutions, developed over eight years, by Silicon
Valley based Dilithium Networks Inc. Dilithium pioneered
mobile video, authored the global standard for 3G video
telephony, and is the largest customer validated 3G
video solution for mobile operators globally including
deployments in China Mobile, Vodafone XYZ, Deutsche
Telekom, Yahoo, BSNL, Chunghwa Telecom, D2see,
Echovox, France, Etisalat, France Telecom (Orange),
Qualcom, HTC,VTM Belgium. This acquisition will enable
OnMobile to deploy Dilithium’s leadership technology
in the rapidly expanding mobile video solutions space,
leveraging OnMobile’s 2G and 2.5G VAS platforms

embedded into the world’s leading telecom operators,
thereby accelerating their launch of 3G VAS services.

The acquisition also provides OnMobile with Dilithium’s

extensive patent portfolio over 175 patents in some
of the world’s most advanced video technologies.
Dilithium’s technology enables the delivery of novel 3G
Value Added Services by offering superior video quality
and scale to the creation, adaptation and distribution of
all types of multimedia assets across a wide range of
handsets and networks.

We have licensed our ‘Video Calling software stack’ to
several major handset, chipset and platform vendors in
China. The licensees will embed the OnMobile video
calling software in a range of handsets and chipsets,
including Android.

We have renewed our relationship with two of the biggest
Telcos in China who were erstwhile Dilithium customers.
This gives us an entry in a major way into the large
Chinese market.

SUBSIDIARIES

As on March 31, 2011, the Company has the following
Subsidiaries:

1. OnMobile Singapore Pte. Ltd
OnMobile Australia Pty Ltd

PT. OnMobile Indonesia

Vox mobili S A

Vox mobili Inc

Phonetize Solutions Private Limited
OnMobile Europe B V

Telisma S A

OnMobile USA LLC

Servicios De Telefonia OnMobile SA De C V
. OnMobile Global S A

OnMobile De Venezuela C A

© © ® N o o k~ 0D

_ A .
w o=

. OnMobile Brasil Sistemas De Valor Agregado Para
Comunicacoes Moveis Ltda

14. OnMobile Global for Telecommunications Services
15. OnMobile Uruguay S A
16. OnMobile Senegal SARL

As per Section 212 of the Companies Act, 1956, we are
required to attach the directors’ report, balance sheet,
and profit and loss account of our subsidiaries. The
Company had applied to the Government of India seeking
exemption from such an attachment as the Company
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presents the audited consolidated financial statements in
the Annual Report. The Government of India has granted
exemption from complying with Section 212 vide their letter
No. 47/97/2011 — CL — Ill, dated February 09, 2011.
Accordingly, the annual report does not contain the financial
statements of these subsidiaries. The company will make
available the audited annual accounts and related information
of the Subsidiary companies, where applicable, upon request
by any investor of the Company. These documents will also
be made available for inspection during business hours at
our registered office. The Company has given the necessary
details requested by the Government of India along with the
statement regarding subsidiary companies under Section
212 of the Companies Act, 1956 as a part of this Annual
Report for the Financial Year 2010-2011.

However, Ministry of Corporate Affairs, vide General Circular
No. 2/2011, dated February 08, 2011 had given a direction
stating that provisions of Section 212 shall not apply in
relation to the subsidiaries of the Companies subjected to
certain specified conditions.

NEW LOCATIONS

The Company continued its expansion internationally during
this year as well. The Company had signed various important
global contracts during the year under review. As part of
the Company’s global expansion, the Company now also
has new branch offices in Spain, Italy, Cyprus, Tanzania,
Chile, Panama, Ecuador, Nicaragua, El Salvador, Peru. The
Company also has new subsidiaries in Argentina, Venezuela,
Brasil, Egypt, Uruguay and, Senegal.

Material Changes for the period between End of the
Financial Year and the Date of the Report

There have been no Material Changes for the period between
end of the financial year 2010-11 and the date of this report.

NEW PRODUCTS & SERVICES DEPLOYED IN THE YEAR
2010 - 2011

Various new initiatives, introduction of new products and
enhancements marked various milestones for OnMobile this
year. As we expand rapidly into new geographies, there has
been a significant amount of investment in scaling up and
becoming more nimble. Some of the new products, services
and enhancements introduced by the Company during the
financial year 2010-11 are as follows:

1. Ring Back Tones

We won the contract to upgrade and replace the
current RBT systems at a public Telecom operator
in both Mumbai and Delhi. Reverse RBT offerings
were expanded and we continued to add new
subscribers to the existing GSM operator in India at
an accelerated pace and a leading Indian operator
experienced 100% growth. We also launched it for
the first time internationally for a major operator in the
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Asia Pacific region and ramped up the penetration
of RBT to 20+% in a large operator in Bangladesh.

Mobile Box Office

An exciting new product, Mobile Box Office, was
developed to bring Bollywood movie clips to the
mobile phone. OnMobile launched this with one of
the large Indian Operators and content partners, and
went on to sign an additional four operators in India,
expanding the footprint and making MBO a leading
offering in the audio cinema market in India.

Address Book

We extended the feature set of our Social
Networking products by adding new connectors to
LinkedIn for the OnMobile Social Network Gateway.
For our Network Address Book product we added
an enterprise capability to allow companies to share
and sync addresses across the enterprise.

M-Radio:

M-Radio was launched with two operators in the
Asia —Pacific region and we doubled the penetration
of Music Radio services in one large operator in the
SAARC region.

Speech recognition:

OnMobile launched live speech recognition based
Music Search services with two large operators in
APAC. We also deployed our speech recognition and
IVR solutions for a large retail chain in partnership
with a large Telco in Europe. A record number of
music search requests — more than 25 million —
were reported by M-Search technology.

Sports:

In conjunction with the FIFA World cup, we developed
the OnMobile Futbol product across SMS and WAP
and deployed it in the LATAM market across 12
Countries.

Personal Data Management:

With Android technology continuing to ramp up
worldwide, we have expanded our sync and personal
data management capabilities on that platform. This
resulted in two wins for the OnMobile Personal Data
Management (PDM) product amongst Western
operators. We expanded our offerings in the PDM
space for both Android and 10S devices.

e On the Applei OS handset ‘MyPhonebook’
application was selected as the best application of
the year by one of our leading Operator Customers
in the European and North American region.

e On Android, the enhanced version of our ‘My
Synchronization Space’ service was launched
in one of our European Operators. Some of the



key features include enriched web interface,
embedding of the application on Android devices.

8. Churn Management:

OnMobile’s dynamic churn management solution
helped add 2% to the topline revenue for a leading
telecom operator in Asia, resulting in an astounding
88% increase in subscriber recharging and saved
250 thousand subscribers from churning in one
month at a large operator in APAC.

9. RCS Phonebook 2.0:

The OnMobile RCS Phonebook 2.0 was selected for
the App Garage at Mobile World Congress 2011 in
Barcelona. The RCS Phonebook, a comprehensive
and interactive user address book that synchronizes
all contact information, including friends on
social networks, into one central location for easy
management and live access enables mobile
providers to stay ahead of communication’s shift
to the Web, by offering its customers the ability to
stay connected and communicate via live presence
updates, live chat, and video streaming.

QUALITY AND OPERATIONAL EFFICIENCY

The Company is committed to the eight guiding Quality
Management principles of Customer Focus, Leadership,
People Involvement, Process Approach, System Approach to
Management, Continual Improvement, Fact-Based Decision-
Making and Mutually Beneficial Supplier Relationships.

The Company’s Information Security Management System
conforms to the ISO 27001:2005 standard since June 2009.
The certificate is valid for Airtel, Aircel, Vodafone, Vodacom
South Africa and Du Client Delivery Unit and support
functions. The Company’s various products/services are
subjected to periodic and rigorous assessments by reputed
external assessors. Additionally, this year, the Idea, Telefonica
Latin America Client Delivery Units and System Integration
activities have been recommended for certification.

About ISO/IEC 27001:

The ISO/IEC 27001 is an information security management
system (ISMS) standard published by the International
Organization for Standardization and the International Electro
Technical Commission. ISO/IEC 27001 provides an ISMS
model for adequate and proportionate security controls to
protect information assets and give confidence to interested
parties. This sets the standard for handling the Confidentiality,
Integrity and availability of an Information Asset.

A suite of workflow tools have been deployed to ensure
quality and timely delivery of increasingly large number of
deliverables and to provide enhanced operational metrics.

These are supported by a vibrant intranet which aims to
increase collaboration across teams and geographies.

The Company continues its focus on automation of business
processes through a comprehensive and integrated
employee database, which supports enhanced resource
planning and tracking across the organization. Nearly all the
HR processes have been automated for improved efficiency.
Specific tools have been deployed for core processes such
as performance management.

Based on the previous experience and learning through
various deployments in different countries, the Company has
developed a comprehensive Parallel Deployment Process
to streamline all its future product deployments. This will
help the predictability of the Company’s deployments and
significantly reduce the timelines.

AWARDS AND RECOGNITION/BRANDING

e OnMobile has been recognized amongst the top 100
companies at the Annual Inc. India 500 Awards which
recognize India’s best performing medium sized
enterprises.

e Arvind Rao, our CEO and Co-Founder was selected
as one of thirteen inspiring Indian entrepreneurs
by Dare Magazine, India’s first entrepreneurship
publication. The Chairman of Dare Inspiring
Entrepreneurs Awards Mr. N.R. Narayanamurthy
and the jury unanimously chose Arvind as one of
the thirteen Inspiring Entrepreneurs. This award
recognizes the stupendous developments made by
OnMobile in the field of telecommunications.

INFRASTRUCTURE

As of March 31, 2011, the Company has obtain