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Info Edge’s philosophy on Corporate Governance envisages accomplishment of a high level of transparency, 
integrity, honesty and accountability in conduct of business and lays due prominence towards regulatory 
compliance. The Company’s governance structure is designed to provide a framework for the successful 
implementation of this business ethos. The Company is committed to generate sustainable shareholder 

partners, suppliers and society at large.

Management reviews, strong control procedures and a guiding culture for employees. The Company has 
always strived to adopt best global practices in Corporate Governance and remains abreast with the 
continuous developments in Corporate Governance systems across the world. The entire framework is 
governed by a strong Board of Directors and executed by a committed management and employees.

This chapter, along with the chapter on additional shareholders information is not only the Company’s 
disclosure on compliance with the mandatory requirements on Corporate Governance stipulated in the 

the true spirit in which these practices are followed at Info Edge.

SELECTION OF THE BOARD
nominating candidates for election by the Shareholders at the Annual General Meeting. The Board has 

COMPOSITION OF THE BOARD

Even though the Clause 49 states that if the Chairman is a Non-executive, Non-promoter Director, one-third 
of the Board should be independent, Info Edge believes in the value of an Independent Board and therefore 
more than 50 % of its Board members are Independent Directors. 
In addition, there is segregation between the position of the CEO and the Chairman.

TABLE 1

COMPOSITION OF BOARD OF DIRECTORS
Name of Director Position Age
Kapil Kapoor Non-Executive Chairman 47
Arun Duggal Non-Executive, Independent Director 66
Sanjeev Bikhchandani Executive Vice-Chairman 49
Hitesh Oberoi Managing Director & Chief Executive Officer 40
Ambarish Raghuvanshi Whole Time Director & Chief Financial Officer 51
Saurabh Srivastava Non-Executive, Independent Director 67
Naresh Gupta Non-Executive, Independent Director 46
Bala Deshpande Non-Executive, Independent Director 46
Ashish Gupta Non-Executive, Independent Director 46

below the Board.
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shares.

which they are directors.

Policy to regulate external commitments of Whole-time Directors 

1. Information Supplied to the Board The Board has complete access to all information of the Company. All 

meeting. There is a structured manner in which agenda items are created and materials are distributed for 
Board meetings.

The information placed before the Board includes:

2. Selection of Agenda Items for Board Meetings: The Company Secretary prepares the Agenda of the Board 

3. Board Materials Distributed in Advance:
of matters on the Agenda is distributed in writing or electronically to the Board prior to the Board meetings in 

also placed before the Board for information.

4. Scheduling of Board Meeting:

BOARD

MEETINGS



5. Recording of Minutes of proceedings at Board Meeting: The Company Secretary records the minutes of 

conclusion of that meeting.

6. Number of Board Meetings held and Attendance during the year 2012-13: 

TABLE 2

ATTENDANCE DETAILS OF BOARD MEETING & MEMBERSHIP/ CHAIRMANSHIP OF OTHER BOARD 
COMMITTEES AS ON MARCH 31, 2013
Name of 
Director

Position No. of 
meetings 

held in 
2012-13

No. of 
meetings 
attended 

in 2012- 13

Whether
attended 
last AGM 

No. of outside 
Directorships 

of public 
companies

No. of 
Committee

Memberships*

No. of 
Chairmanships

of Committees*

Kapil Kapoor Non- Executive 
Chairman

4 3 No 2 - -

Arun Duggal Non-Executive,
Independent
Director

4 3 Yes 6 2 1

Sanjeev
Bikhchandani

Executive Vice-
Chairman

4 4 Yes - - -

Hitesh Oberoi Managing
Director & 
Chief Executive 
Officer

4 4 Yes - - -

Ambarish
Raghuvanshi

Whole- time 
Director &Chief 
Financial Officer

4 4 Yes - - -

Saurabh
Srivastava

Non- Executive, 
Independent
Director

4 3 No 3 - -

Naresh Gupta Non-Executive,
Independent
Director

4 4 Yes - - -

Bala
Deshpande

Non-Executive,
Independent
Director

4 3 Yes 4 - -

Ashish Gupta Non-Executive,
Independent
Director

4 3 Yes - - -

In accordance with Clause 49 of the Listing Agreement, Chairmanship/ Committee Membership of Audit 
Committee & Investor Grievance Committee of other Public Limited Companies has been considered.

7. Action taken on follow-up items

the meetings.

Code of Conduct 

Risk Management 

mitigation mechanism thereon in their meetings.

COMMITTEES OF THE BOARD
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in order to determine the appropriateness of the purpose for which the Committee was formed and further to 

regulations. Minutes of all the Committee meetings are placed for information in the subsequent Board meeting.

A) AUDIT COMMITTEE

TABLE 3

ATTENDANCE DETAILS OF AUDIT COMMITTEE FOR FY 2012-13
Name of the Member Position Status Audit Committee 

Meetings
Meetings
Attended

Arun Duggal Chairman of the Committee Independent Director 4 2
Saurabh Srivastava Member Independent Director 4 3
Naresh Gupta Member Independent Director 4 4
Ashish Gupta Member Independent Director 4 3

the Committee.

experience and expertise, when considered necessary.

ies

The Audit Committee is also apprised on information with regard to related party transactions by being 



During 2012-13, some of the key areas reviewed by the Audit Committee were:

B) COMPENSATION COMMITTEE

TABLE 4

ATTENDANCE DETAILS OF COMPANY’S COMPENSATION COMMITTEE FOR FY 2012-13
Name of the Member Position Status No. of Meetings 

held
No. of Meetings 

Attended
Mr. Kapil Kapoor Chairman of the Committee Non-Executive

Chairman of the 
Board

3 3

Mr. Saurabh Srivastava Member Independent 3 3
Ms. Bala Deshpande Member Independent 3 2

Remuneration policy

on the recommendations of the Compensation Committee. The remuneration policy is in consonance with the 

A. Non-executive Directors

B. Independent Directors

TABLE 5

DETAILS OF STOCK OPTIONS GRANTED TO DIRECTORS
S. No. Name Status No. of 

Options
Granted

No. Options 
Vested

No. of 
Options

Exercised  

No. of 
Options in 

force
1 Mr. Arun Duggal Independent Director 80,000 64,000 - 80,000
2 Mr. Ashish Gupta Independent Director 80,000 64,000 - 80,000
3 Mr. Saurabh Srivastava Independent Director 80,000 64,000 - 80,000
4 Mr. Naresh Gupta Independent Director 80,000 64,000 - 80,000
5 Ms. Bala Deshpande Independent Director 40,000 24,000 - 40,000
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TABLE 6

DETAILS OF REMUNERATION PAID TO DIRECTORS FOR FY 2012-13 (AMOUNT IN ` THOUSAND)
Name of the Director Salary Reimbursements Bonus

& Leave 
Encashment

Sitting Fees Commission Total

Mr. Kapil Kapoor - - - 60.00 - 60.00
Mr. Sanjeev Bikhchandani 9,514.88 553.89 6,002.48 -        - 1,6071.25
Mr. Hitesh Oberoi 9,609.36 438.05 5,787.34 - - 1,5834.75
Mr. Ambarish Raghuvanshi 8,482.50 276.39 3,054.16 - 1,1813.05
Mr. Arun Duggal - - - 100.00 657.50 757.50
Mr. Ashish Gupta - - - 120.00 707.50 827.50
Mr. Saurabh Srivastava - - - 120.00 637.50 757.50
Ms. Bala Deshpande - - - 60.00 707.50 767.50
Mr. Naresh Gupta - - - 160.00 795.00 955.00
Total 27,606.74 1,268.33 14,843.98 620.00 3,505.00 47,844.05

C) INVESTOR GRIEVANCE COMMITTEE

TABLE 7

ATTENDANCE DETAILS OF INVESTOR GRIEVANCE COMMITTEE FOR FY 2012-13
Name of the Member Position Status No. of Meetings 

held
No. of Meetings 

Attended
Mr. Kapil Kapoor Chairman of the Committee Non-Executive 3 3
Mr. Ambarish Raghuvanshi Member Whole-time 3 3
Ms. Bala Deshpande Member Independent 3 2

shares within stipulated time period. Minutes of its meetings and resolutions passed by the Committee through 
circulation are placed at the Board Meetings for information.

TABLE 8

STATUS OF COMPLAINTS RECEIVED AND ATTENDED TO DURING 2012-13
Pending as on as 

April 1, 2012
Received during the year Answered during the year Pending as on as 

March 31,  2013
Nil 11 11 Nil

D) NOMINATIONS COMMITTEE

REMUNERATION
PAID TO 
DIRECTORS



Subsidiary Companies 

immediately preceding accounting year.

Shares and convertible instruments held by the Non-executive Directors

TABLE 9

DETAILS OF SHARES HELD BY NON-EXECUTIVE DIRECTORS
S. No. Name No. of Shares Percentage to total Paid-up Capital
1 Mr. Kapil Kapoor 3,806,318 3.49%
2 Ms. Bala Deshpande 104,320 0.09%
3 Mr. Arun Duggal  80,000 0.07%

Management Discussion and Analysis 

Disclosures on related party transactions

the Act.

Details of non-compliance by the Company The Company has complied with all the requirements of 

Code for prevention of insider-trading practices

organization.

Reappointment/Appointment of Directors 

Means of Communication with Shareholders

MANAGEMENT

SHAREHOLDERS
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TABLE 10

PUBLICATIONS OF FINANCIAL RESULTS DURING 2012-13
Quarter/Annual Date of Board Meeting 

to approve the result
Date of Publication English News Paper Hindi Newspaper

Q1 FY 2012-13 July 25, 2012 July 26, 2012 Business Standard Business Standard
Q2 FY 2012-13 October 19, 2012 October 20, 2012 The Financial Express Jansatta
Q3 FY 2012-13 January 21, 2013 January 22, 2013 Mint Rashtriya Sahara 
Q4 & Annual FY 2012-13 May 3, 2013 May 4, 2013 The Financial Express Jansatta

General Body Meetings
Company.

TABLE 11

DETAILS OF LAST 3 ANNUAL GENERAL MEETINGS
Meeting Date Time Venue No. of Special Resolutions 

Passed
15th  AGM July 23, 2010 4.30 PM FICICI Auditorium, New Delhi – 110001 1
16th AGM July 21, 2011 4.30 PM Sri Sathya Sai International Centre, Bhisham 

Pitamah Marg, Lodhi Road, New Delhi – 110003
1

17th AGM July 25, 2012 4.30 PM Sri Sathya Sai International Centre, Bhisham 
Pitamah Marg, Lodhi Road, New Delhi – 110003

NONE

TABLE 12

DETAILS OF SPECIAL RESOLUTIONS PASSSED IN LAST 3 ANNUAL GENERAL MEETINGS
S. No. Financial Year to 

which AGM pertains 
Date of Annual 
General Meeting

Issue Type of resolution

1 2009-10  July 23, 2010 Amendment of Articles of Association Special Resolution
2 2010-11 July 21, 2011 Approval of commission up to 1% to the 

Independent Directors for a period of 5 years 
Special Resolution

3 2011-12 July 25, 2012 None N/A

Postal Ballot

by the Shareholders of the Company through Postal Ballot. The results of the Postal Ballot were declared on 

Gupta, Company Secretary, as persons responsible for the entire Postal Ballot Process. The Board appointed 

TABLE 13 

DETAILS OF VOTING PATTERN       
S. No. Issue Type of 

resolution
Net

valid
Postal
Ballot

Postal
ballot form 
with assent 

for the 
Resolution

(No. of 
Shares)

Postal ballot 
form with 

dissent
for the 

Resolution
(No. of 

Shares)

% of Total 
valid

votes cast 
in favour 

of the 
resolution

Remarks

1 To increase Authorised 
Share Capital from `40
crores to `60 crores

Ordinary
Resolution

247 245 2 99.99% Passed with 
over whelming 
majority

2 Capitalisation of reserves 
for allotting bonus shares in 
the ratio of 1:1. One equity 
share for every share held 
of face value of `10 each

Ordinary
Resolution

241 239 2 99.99% Passed with 
over whelming 
majority



COMPLIANCE Mandatory requirements 

Adoption of Non-Mandatory Requirements 

Whistle Blower Policy

Compliance Report

TABLE 14

COMPLIANCE REPORT
Particulars Clause of 

Listing
agreement

Compliance
Status Yes/No

Remarks

I. Board of Directors 491 Yes
(A) Composition of Board 49 (IA) Yes
(B) Non-executive  Directors’  compensation  and disclosures 49 (IB) Yes
(C) Other provisions as to Board and Committees 49 (IC) Yes
(D) Code of Conduct 49 (ID) Yes
II. Audit Committee 49 (II) Yes
(A) Qualified and Independent Audit Committee 49 (IIA) Yes
(B) Meeting of Audit Committee 49 (IIB) Yes
(C) Powers of Audit Committee 49 (IIC) Yes
(D) Role of Audit Committee 49 II(D) Yes
(E) Review of Information by Audit Committee 49 (IIE) Yes
III. Subsidiary Companies 49 (III) Yes
IV. Disclosures 49 (IV) Yes
(A) Basis of related party transactions 49 (IV A) Yes
(B) Disclosure of Accounting Treatment 49 (IV B) Yes
(C) Board Disclosures 49 (IV C) Yes
(D) Proceeds from public issues, rights issues, preferential issues etc. 49 (IV D) Yes
(E) Remuneration of Directors 49 (IV E) Yes
(F) Management 49 (IV F) Yes
(G) Shareholders 49 (IV G) Yes

49 (V) Yes 
VI. Report on Corporate Governance 49 (VI) Yes
VII. Compliance 49 (VII) Yes 

ADDITIONAL SHAREHOLDER INFORMATION
Annual General Meeting

Financial Calendar
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Book Closure

Dividend Payment
`

the ensuing Annual General Meeting.

Listing

has been paid. 

TABLE 1

COMPANY’S STOCK EXCHANGE CODES
Name of the Stock Exchange Stock Code
The National Stock Exchange of India Naukri
The Stock Exchange, Mumbai 532777

ISIN CODE OF THE COMPANY

Stock Market Data

TABLE 2  

HIGHS, LOWS AND VOLUMES OF COMPANY’S SHARES FOR FY 2012-13 AT BSE AND NSE
BSE NSE

High Low Volumes High Low Volumes
Apr-12 800.00 714.00 53,100 Apr-12 839.85 714.10 192,777
May-12 793.90 690.00 1,078,400 May-12 794.30 687.15 560,908
Jun-12 766.30 709.50 168,000 Jun-12 765.45 353.00 444,038
Jul-12 368.20 277.60 201,000 Jul-12 368.00 307.50 566,206
Aug-12 365.00 319.00 34,200 Aug-12 369.00 315.45 716,039
Sep-12 359.00 323.00 46,700 Sep-12 359.85 306.35 279,941
Oct-12 380.00 334.00 1,229,300 Oct-12 381.10 337.70 1,471,076
Nov-12 369.65 331.05 37,600 Nov-12 367.85 331.50 207,493
Dec-12 372.00 339.10 55,700 Dec-12 389.95 347.00           366,706
Jan-13 353.30 328.00 59,300 Jan-13 353.00 327.00 1,353,059
Feb-13 360.00 336.05 577,800 Feb-13 357.00 343.55 932,802
Mar-13 360.00 345.00 15,200 Mar-13 360.00 324.65 371,645

INFO EDGE’S SHARE PERFORMANCE VERSUS NSE NIFTY 
CHART B

INFO EDGE NSE

NIFTY
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Note: Share price of Info Edge and NSE Nifty have been 
indexed to 100 on  April 1, 2010.

INFO EDGE’S SHARE PERFORMANCE VERSUS BSE SENSEX 
CHART A
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Distribution of Shareholding

TABLE 3

SHAREHOLDING PATTERN BY SIZE
NUMBER OF SHARES NO.OF

SHAREHOLDERS
% OF 

SHAREHOLDERS
Amount in ` % OF SHARES

UPTO 2500 10,214 97.96 1,141,437 1.04
2501- 5000 57 0.55 205,167 0.19
5001-10000 37 0.35 273,600 0.25
10001-20000 23 0.22 327,179 0.30
20001-30000 16 0.15 393,937 0.36
30001-40000 6 0.06 203,926 0.19
40001-50000 4 0.04 194,552 0.18
50001-100000 14 0.13 1,027,245 0.94
100001 and above 56 0.54 105,413,981 96.55
Total 10,427 100.000 109,181,024 100.00

TABLE 4

SHAREHOLDING PATTERN BY OWNERSHIP AS ON MARCH 31, 2013
As at March 31, 2013 As at  March 31, 2012 

No. of 
Shareholders

No. of 
Shares

% of 
Shareholding

No. of 
Shareholders

No. of 
Shares

% of 
Shareholding

A. PROMOTERS 
HOLDING
Indian Promoters 8* 57,003,455 52.21 5 29,235,396 53.55

B. NON-PROMOTERS 
HOLDING
a) Foreign Institutional 
Investors (FIIs)

68 25,639,296 23.48 64 14,081,888 25.80

b) Mutual Funds & UTI 24 14,197,825 13.01 15 5,509,187 10.09

c) Private Corporate 
Bodies

249 1,729,452 1.58 201 67,630 0.12

d) Indian Public- 
Individuals

9502 5,009,272 4.59 8400 2,716,957 4.98

e) Others- Directors/
NRIsOCBs/FCs/etc.

576 5,601,724 5.13 519 2,979,454 5.46

Grand Total 10,427 109,181,024 100 9204 54,590,512 100

TABLE 5

STATEMENT SHOWING SHAREHOLDING OF PERSONS BELONGING TO THE CATEGORY “PROMOTER & 
PROMOTER GROUP” AS ON MARCH 31, 2013
Sr. No. Name of the shareholder Number of 

shares
% of Total 

Shareholding
1 Sanjeev Bikhchandani* 37,370,812 34.23
2 Sanjeev Bikhchandani & Hitesh Oberoi holding on behalf of Endeavour 

Holding Trust 
8,734,880 8.00

3 Hitesh Oberoi* 7,400,118 6.78
4 Ambarish Raghuvanshi* 2,003,613 1.83
5 Surabhi Motihar Bikhchandani 1,494,032 1.37

TOTAL 57,003,455 52.21

* Sanjeev Bikhchandani, Hitesh Oberoi and Ambarish Raghuvanshi held shares under two folios each as on 
March 31, 2013.
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TABLE 6

STATEMENT SHOWING SHAREHOLDING OF PERSONS BELONGING TO THE CATEGORY “PUBLIC” AND HOLDING 
MORE THAN 1% OF THE TOTAL NUMBER OF SHARES” AS ON MARCH 31, 2013 
Sr. No. Name of the shareholder Number of 

shares held
% of total 

shareholding
1 CITIGROUP GLOBAL MARKETS MAURITIUS PRIVATE LIMITED 1,294,038 1.19
2 T. ROWE PRICE INTERNATIONAL DISCOVERY FUND 1,339,436 1.23
3 DSP BLACKROCK SMALL AND MID CAP FUND 1,841,968 1.69
4 FID FUNDS (MAURITIUS) LIMITED 1,888,828 1.73
5 SBI MUTUAL FUND-SBI RESURGENT SCHEME 2,364,500 2.17
6 Anil Lall 3,133,475 2.87
7 SMALLCAP WORLD FUND, INC 3,160,000 2.89
8 EQUINOX PARTNERS LP 3,283,107                   3.00 
9 MATTHEWS INDIA FUND 3,324,978 3.05
10 KAPIL KAPOOR 3,806,318 3.49

11
RELIANCE CAPITAL TRUSTEE CO. LTD. - A/C RELIANCE TAX 
SAVER (ELSS) FUND 4,297,321 3.94

12 HDFC TRUSTEE COMPANY LIMITED - HDFC PRUDENCE FUND 5,334,632 4.89
 Total 35,068,601 32.11

De-materlisation of Shares
materialised form.

Outstanding GDRs/ADRs/Warrants 

Details of Public Funding Obtained in the last three years The Company did not raise any funds from public in 

Registrar and Transfer Agent 

Share Transfer System The shares of the Company are compulsorily traded in dematerialized form. Shares 

  

Plant Locations

website.

Address for Correspondence 

Name and Address of 
R and T Agent or address of 
the share dept, as the case 
may be
Tel no.
Fax no.
E-mail id
Website



CEO’s DECLARATION TO COMPLIANCE OF CODE OF ETHICS

as applicable to them.

CERTIFICATION BY CHIEF EXCECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER OF THE COMPANY

i. these statements do not contain any materially untrue statement or omit any material fact or contain 

existing accounting standards, applicable laws and regulations. 

reporting.

Hitesh Oberoi   Ambarish Raghuvanshi    Sanjeev Bikhchandani
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AUDITORS CERTIFICATE REGARDING COMPLIANCE OF CONDITIONS OF CORPORATE GOVERNANCE 

                               Chartered Accountants

                                                          Partner


