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March 2, 2023

To
BSE Limited National Stock Exchange of Metropolitan Stock Exchange
Department of Corporate | India Limited of India Limited
Services Listing Department 205(A), 2" Floor,
Listing Department Exchange Plaza, Plot no. C/1, Piramal Agastya Corporate Park,
P J Tower, Dalal Street, G Block, Bandra-Kurla Complex, | L.B.S Road, Kurla (West),
Mumbai - 400001 Bandra (East), Mumbai - 400051 | Mumbai - 400070
Scrip Code: 535648 Scrip Symbol: JUSTDIAL Scrip Symbol: JUSTDIAL

Dear Sir/Madam,

Sub: Disclosure under Regulation 30 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 — Postal Ballot

Pursuant to Regulation 30 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, please find attached the Postal Ballot Notice dated
February 27, 2023, seeking approval of the members of the Company, by way of remote e-voting
process for:

1. Appointment of Mr. Anshuman Thakur (DIN: 03279460) as a Non-executive Director of the
Company, and

2. Appointment of Mr. Dinesh Taluja (DIN: 08144541) as a Non-executive Director of the
Company.

Postal Ballot Notice is being sent only through electronic mode to the members whose names
appear on the Register of Members / List of Beneficial Owners as received from National Securities
Depository Limited and Central Depository Services (India) Limited and whose email ID is registered
with the Company / Registrar and Transfer Agent / Depository Participants / Depositories as on
Friday, February 24, 2023 (“Cut-Off Date”).

The Company has engaged the services of KFin Technologies Limited, Registrar and Transfer
Agent, for providing remote e-voting facility to all its members. The e-voting facility will be available
during the following period:

Commencement of e-voting: 9:00 a.m. (IST) on Friday, March 3, 2023
End of e-voting: 5:00 p.m. (IST) on Saturday, April 1, 2023

Just Dial Limited
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The Postal Ballot Notice is also available on the Company's website at www.justdial.com

Request you to please take the same on your records.
Thanking You,
Yours truly,

For Just Dial Limited
MANAN Digitally signed by MANAN

YOGENDRA YOGENDRA UDANI

Date: 2023.03.02 16:35:02
U D AN | +05'30'

Manan Udani
Company Secretary and Compliance Officer

Encl: As above

Copy to:

National Securities Central Depository Services
Depository (India) Limited

Limited Marathon Futurex, A-Wing,
Trade World, A Wing, 4" Floor, 25" Floor, NM Joshi Marg,
Kamala Mills Compound, Lower Parel, Mumbai - 400013

Lower Parel, Mumbai - 400013

Just Dial Limited

KFin Technologies Limited
Selenium Tower B, Plot 31-32,
Gachibowli, Financial District,
Nanakramguda,

Hyderabad - 500032
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Justdial

JUST DIAL LIMITED

CIN: L74140MH1993PLC150054
Registered Office: Palm Court, Building-M, 501/ B, 5" Floor, New Link Road,
Beside Goregaon Sports Complex, Malad (West), Mumbai - 400 064.
Tel: +91-22-28884060
Website: www.justdial.com; E-mail: investors@justdial.com

POSTAL BALLOT NOTICE

(Pursuant to Section 110 of the Companies Act, 2013 read with Rule 20 and Rule 22 of the Companies (Management and
Administration) Rules, 2014)

To the Members of the Company,

Notice is hereby given that the resolutions set out below are proposed for approval by the Members of Just Dial Limited
(“the Company”) by means of Postal Ballot, only by remote e-voting process (“e-voting”) being provided by the Company to
all its Members to cast their votes electronically, pursuant to Section 110 of the Companies Act, 2013 (“the Act”), Rule 22 of the
Companies (Management and Administration) Rules, 2014 (“the Rules”) and other applicable provisions of the Act and the
Rules, General Circular Nos. 14/2020 dated April 8, 2020 and 17/2020 dated April 13, 2020 read with other relevant circulars,
including General Circular No. 11/2022 dated December 28, 2022 issued by the Ministry of Corporate Affairs (“MCA Circulars”),
Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), Secretarial Standard on General Meetings (“SS-2”) issued by the Institute of Company Secretaries of
India and other applicable laws, rules and regulations (including any statutory modification(s) or re-enactment(s) thereof for the
time being in force and as amended from time to time).

The Statement pursuant to Section 102(1) and other applicable provisions of the Act read with the Rules setting out all material
facts relating to the resolutions mentioned in this Postal Ballot Notice is attached. Further, additional information as required
under the Listing Regulations is also attached.

The Board of Directors has appointed Mr. Vijay Babaji Kondalkar, a Practising Company Secretary (Membership No.: A15697),
Partner of VKMG & Associates LLP, Company Secretaries or failing him, Mr. Manish Rajnarayan Gupta, a Practising Company
Secretary (Membership No.: A43802), Partner of VKMG & Associates LLP, Company Secretaries, as Scrutinizer for conducting
the Postal Ballot, through e-voting process, in a fair and transparent manner and they have communicated their willingness to be
appointed and will be available for the said purpose. The Scrutinizer’s decision on the validity of the Postal Ballot shall be final.

The Company has engaged the services of KFin Technologies Limited (“KFinTech” or “Registrar and Transfer Agent”) as the
agency to provide e-voting facility.

Members are requested to read the instructions in the Notes in this Postal Ballot Notice to cast their vote electronically. The votes
can be cast not later than 5:00 p.m. (IST) on Saturday, April 1, 2023.

The Scrutinizer will submit his report, after the completion of scrutiny, to the Chairman or any person authorized by him.
The results of e-voting will be announced on or before Tuesday, April 4, 2023 and will be displayed on the Company’s website
at www.justdial.com and the website of KFinTech at https://evoting. kfintech.com. The results will be communicated to the
Stock Exchanges, National Securities Depository Limited (“NSDL"”) and Central Depository Services (India) Limited (“CDSL")
(together the “Depositories”). The Company will also display the results of the Postal Ballot at its Registered Office.

SPECIAL BUSINESS
1. Appointment of Mr. Anshuman Thakur (DIN: 03279460) as a Non-executive Director of the Company

To consider and pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Section 152 read with other applicable provisions of the
Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014 and the
applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements),
Regulations, 2015 (“Listing Regulations”) (including any statutory modification(s) or re-enactment(s) thereof, for the time
being in force), Mr. Anshuman Thakur (DIN: 03279460), who was appointed as an Additional Director pursuant to the
provisions of Section 161(1) of the Act and the Articles of Association of the Company and in respect of whom the Company
has received a notice in writing under Section 160 of the Act from a member proposing his candidature for the office of
Director, be and is hereby appointed as a Non-Executive Director of the Company, liable to retire by rotation.


www.justdial.com
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https://evoting.kfintech.com

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all acts and take all such steps as
may be necessary, proper or expedient to give effect to this resolution.”

Appointment of Mr. Dinesh Taluja (DIN: 08144541) as a Non-executive Director of the Company
To consider and pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Section 152 read with other applicable provisions of the
Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014 and the
applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements),
Regulations, 2015 (“Listing Regulations”) (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), Mr. Dinesh Taluja (DIN: 08144541), who was appointed as an Additional Director pursuant to the
provisions of Section 161(1) of the Act and the Articles of Association of the Company and in respect of whom the Company
has received a notice in writing under Section 160 of the Act from a member proposing his candidature for the office of
Director, be and is hereby appointed as a Non-Executive Director of the Company, liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all acts and take all such steps as
may be necessary, proper or expedient to give effect to this resolution.”

By Order of the Board of Directors

Manan Udani
Company Secretary and Compliance Officer

Mumbeai, February 27, 2023

Registered office:

Palm Court, Building-M,

501/B, 5" Floor, New Link Road,
Beside Goregaon Sports Complex,
Malad (West), Mumbai - 400 064.
CIN: L74140MH1993PLC150054
Website: www .justdial.com
E-mail: investors@justdial.com
Tel: +91-22-28884060

Notes:

1.

A Statement pursuant to Section 102(1) and other applicable provisions of the Act read with the Rules setting out all
material facts relating to the resolutions mentioned in this Postal Ballot Notice is attached. Further, additional information
as required under the Listing Regulations is attached.

In accordance with the MCA Circulars, this Postal Ballot Notice is being sent only by electronic mode to those
Members whose names appear on the Register of Members / List of Beneficial Owners as on Friday, February 24, 2023
(“Cut-Off Date”) received from the Depositories and whose e-mail address is registered with the Company / Registrar and
Transfer Agent / Depository Participants / Depositories. Physical copies of the Postal Ballot Notice along with postal ballot
forms and pre-paid business reply envelopes are not being sent to Members for this Postal Ballot.

This Postal Ballot Notice will also be available on the Company’s website at www .justdial.com, websites of the Stock
Exchanges, i.e. BSE Limited, National Stock Exchange of India Limited and Metropolitan Stock Exchange of India
Limited at www.bseindia.com, www.nseindia.com and www.msei.in, respectively, and on the website of KFinTech at
https://evoting.kfintech.com.

In accordance with the MCA Circulars, the Company has made necessary arrangements for the Members to register
their e-mail address. (i) Members who have not registered their e-mail address are requested to register the same with
the Depository Participant(s) where they maintain their demat accounts, if the shares are held in electronic form, and
(ii) Members holding shares in physical mode, who have not registered / updated their e-mail address with the Company,
are requested to register / update their e-mail address by submitting Form ISR-1 (available on the website of the Company
at www justdial.com) duly filled and signed along with requisite supporting documents to KFinTech at Selenium Tower B,
Plot 31-32, Gachibowli, Financial District, Nanakramguda, Hyderabad 500 032.
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10.

11.

Members would be able to cast their votes and convey their assent or dissent to the proposed resolutions only through
the remote e-voting process. Members whose names appear on the Register of Members / List of Beneficial Owners as on
the Cut-Off Date will only be considered eligible for the purpose of e-voting. A person who becomes a Member after the
Cut-Off Date should treat this notice for information purpose only.

Voting rights of a Member / Beneficial Owner (in case of electronic shareholding) shall be in proportion to his / her/ its
shareholding in the paid-up equity share capital of the Company as on the Cut-Off Date.

Pursuant to Sections 108, 110 and other applicable provisions of the Act and the Rules made thereunder, the MCA Circulars
and Regulation 44 of the Listing Regulations read with circular of SEBI on e-voting Facility provided by Listed Entities,
dated December 9, 2020, SS-2 and any amendments thereto, the Company is providing the facility to the Members to
exercise their right to vote on the proposed resolutions electronically. The Company has engaged the services of KFinTech
as the agency to provide e-voting facility. The instructions for e-voting are provided as part of this Postal Ballot Notice
which the Members are requested to read carefully before casting their vote.

The e-voting period commences at 9:00 a.m. (IST) on Friday, March 3, 2023 and ends at 5:00 p.m. (IST) on Saturday,
April 1, 2023. Members desiring to exercise their vote should cast their vote during this period, to be eligible for being
considered.

The resolutions, if approved, shall be deemed to have been passed on the last date of e-voting i.e. Saturday, April 1, 2023.

All documents referred to in this Postal Ballot Notice will be available for inspection electronically until the last date of
e-voting. Members seeking to inspect such documents can send an e-mail to investors@justdial.com.

PROCEDURE FOR E-VOTING:
(i) E-VOTING FACILITY:

a.  Pursuant to Sections 108, 110 and other applicable provisions of the Act and the Rules made thereunder, the
MCA Circulars and Regulation 44 of the Listing Regulations read with circular of SEBI on e-voting facility
provided by Listed Entities, dated December 9, 2020, SS-2 and any amendments thereto, the Company is
providing e-voting facility of KFinTech to its Members to exercise their right to vote on the proposed resolutions
by electronic means.

b.  The e-voting facility will be available during the following voting period:

Commencement of evoting: 9:00 a.m. (IST) on Friday, March 3, 2023

End of e-voting;: 5:00 p.m. (IST) on Saturday, April 1, 2023

The remote e-voting will not be allowed beyond the aforesaid date and time and the remote e-voting module
shall be forthwith disabled by KFinTech upon expiry of the aforesaid period.

c. The manner of e-voting by (i) individual shareholders holding shares of the Company in demat mode,
(ii) shareholders other than individuals holding shares of the Company in demat mode, (iii) shareholders
holding shares of the Company in physical mode, and (iv) Members who have not registered their e-mail
address, is explained in the instructions given hereinbelow.

(i) INFORMATION AND INSTRUCTIONS RELATING TO E-VOTING:

a. Once the vote on a resolution is cast by a Member, whether partially or otherwise, the Member shall not be
allowed to change it subsequently or cast the vote again.

b. INFORMATION AND INSTRUCTIONS FOR E-VOTING BY INDIVIDUAL MEMBERS HOLDING
SHARES OF THE COMPANY IN DEMAT MODE:

As per circular of SEBI on e-voting Facility provided by Listed Entities, dated December 9, 2020, all “individual
shareholders holding shares of the Company in demat mode” can cast their vote, by way of a single login
credential, through their demat accounts / websites of Depositories / Depository Participants. The procedure
to login and access e-voting, as devised by the Depositories / Depository Participant(s), is given below:
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PROCEDURE TO LOGIN THROUGH WEBSITES OF DEPOSITORIES

National Securities Depository Limited (NSDL)

Central Depository Services (India) Limited (CDSL)

Users already registered for IDeAS e-Services
facility of NSDL may follow the following
procedure:

i

ii

iii

iv

Type in the browser / Click on the following
e-Services link: https://eservices.nsdl.com

Click on the button “Beneficial Owner”
available for login under ‘IDeAS’” section.

A new page will open. Enter your User ID
and Password for accessing IDeAS.

On successful authentication, you will enter
your IDeAS service login. Click on “Access
to e-Voting” under Value Added Services
on the panel available on the left hand side.

You will be able to see Company Name: “Just
Dial Limited” on the next screen. Click on
the e-Voting link available against Just Dial
Limited or select e-Voting service provider
“KFinTech” and you will be re-directed to
the e-Voting page of KFinTech to cast your
vote without any further authentication.

Users not registered for IDeAS e-Services facility
of NSDL may follow the following procedure:

i

ii

iii

iv

To register, type in the browser / Click on the
following e-Services link: https://eservices.

nsdl.com

Select option "Register Online for IDeAS”
available on the left hand side of the page.

Proceed to complete registration using your
DP ID, Client ID, Mobile Number etc.

After successful registration, please follow
steps given under Sr. No. 1 above to cast
your vote.

Users may directly access the e-Voting module of
NSDL as per the following procedure:

i

ii

iii

Type in the browser / Click on the following
link: https;//www.evoting.nsdl.com/

Click on the button "Login” available under
”"Shareholder / Member” section.

On the login page, enter User ID (i.e.
16-character demat account number held
with NSDL, starting with IN), Login Type,
i.e. through typing Password (in case you
are registered on NSDL’s e-voting platform)
/ through generation of OTP (in case your
mobile / e-mail address is registered in your
demat account) and Verification Code as
shown on the screen.

Users already registered for Easi / Easiest facility of CDSL
may follow the following procedure:

i

ii

iii

Type in the browser / Click on any of the following links:
https;//web.cdslindia.com/myeasinew/home/login

or

www.cdslindia.com and click on New System Myeasi
/ Login to My Easi option under Quick Login (best
operational in Internet Explorer 10 or above and Mozilla
Firefox)

Enter your User ID and Password for accessing Easi /
Easiest.

You will see Company Name: ”Just Dial Limited” on the
next screen. Click on the e-Voting link available against
Just Dial Limited or select e-Voting service provider
“KFinTech” and you will be re-directed to the e-Voting
page of KFinTech to cast your vote without any further
authentication.

Users not registered for Easi / Easiest facility of CDSL may
follow the following procedure:

i

ii

ii

To register, type in the browser / Click on the following
link: https:;//web.cdslindia.com/myeasinew/Registration/
EasiRegistration

Proceed to complete registration using your DP ID-Client
ID (BO ID), etc.

After successful registration, please follow steps given
under Sr. No. 1 above to cast your vote.

Users may directly access the e-Voting module of CDSL as
per the following procedure:

i

ii

iii

iv

Type in the browser / Click on the following links:
https;//evoting.cdslindia.com/Evoting/EvotingLogin

Provide Demat Account Number and PAN.

System will authenticate user by sending OTP onregistered
Mobile & e-mail as recorded in the Demat Account.

On successful authentication, you will enter the e-voting
module of CDSL. Click on the e-Voting link available
against Just Dial Limited or select e-Voting service
provider “KFinTech” and you will be re-directed to the
e-Voting page of KFinTech to cast your vote without any
further authentication.
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PROCEDURE TO LOGIN THROUGH WEBSITES OF DEPOSITORIES
National Securities Depository Limited (NSDL) Central Depository Services (India) Limited (CDSL)

iv. You will be able to see Company Name:
“Just Dial Limited” on the next screen. Click
on the e-voting link available against Just
Dial Limited or select e-Voting service
provider “KFinTech” and you will be re-
directed to the e-Voting page of KFinTech
to cast your vote without any further
authentication.

4. NSDL Mobile App - Speede

Shareholders / Members can also download NSDL
Mobile App “NSDL Speede” facility by scanning
the QR code mentioned below for seamless voting
experience.

NSDL Mobile App is available on

.’AppStore B Google Play

PROCEDURE TO LOGIN THROUGH THEIR DEMAT ACCOUNTS / WEBSITE OF DEPOSITORY PARTICIPANT

Individual shareholders holding shares of the Company in Demat mode can access e-Voting facility provided by the
Company using login credentials of their demat accounts (online accounts) through their demat accounts / websites of
Depository Participants registered with NSDL / CDSL. An option for “e-Voting” will be available once they have successfully
logged-in through their respective logins. Click on the option “e-Voting” and they will be redirected to e-Voting modules
of NSDL / CDSL (as may be applicable). Click on the e-Voting link available against Just Dial Limited or select e-Voting
service provider “KFinTech” and you will be re-directed to the e-Voting page of KFinTech to cast your vote without any
further authentication.

Members who are unable to retrieve User ID / Password are advised to use “Forgot User ID” / “Forgot Password” options
available on the websites of Depositories / Depository Participants.

Contact details in case of any technical issue on NSDL
Website

Members facing any technical issue during login can contact

Contact details in case of any technical issue on CDSL
Website

Members facing any technical issue during login

NSDL helpdesk by sending a request at evoting@nsdl.co.in or
call at toll free no.: 1800 1020 990 / 1800 22 44 30

can contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at 022-23058738
or 022-23058542-43
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INFORMATION AND INSTRUCTIONS FOR E-VOTING BY (I) SHAREHOLDERS OTHER THAN

INDIVIDUALS HOLDING SHARES OF THE COMPANY IN DEMAT MODE AND (II) ALL

SHAREHOLDERS HOLDING SHARES OF THE COMPANY IN PHYSICAL MODE

(I) (A) IncaseaMember receives an e-mail from the Company / KFinTech [for Members whose e-mail
address is registered with the Company / Depository Participant(s)]:

a.

b.

Launch internet browser by typing the URL: https://evoting.kfintech.com

Enter the login credentials (User ID and password provided in the e-mail). The E-Voting
Event Number+Folio No. or DP ID Client ID will be your User ID. If you are already
registered with KFinTech for e-voting, you can use the existing password for logging-in. If
required, please visit https://evoting.kfintech.com or contact toll-free numbers 1800 309 4001
(from 9:00 a.m. (IST) to 6:00 p.m. (IST) on all working days) for assistance on your existing
password.

After entering these details appropriately, click on ‘LOGIN’.

You will now reach Password Change Menu wherein you are required to mandatorily
change your password upon logging-in for the first time. The new password shall comprise
minimum 8 characters with at least one upper case (A-Z), one lower case (a-z), one numeric
(0-9) and a special character (@,#,$,etc.). The system will prompt you to change your password
and update your contact details like mobile number, e-mail address, etc. on first login. You
may also enter a secret question and answer of your choice to retrieve your password in case
you forget it. It is strongly recommended that you do not share your password with any
other person and that you take utmost care to keep your password confidential.

You need to login again with the new credentials.

On successful login, the system will prompt you to select the E-Voting Event Number
(EVEN) for Just Dial Limited. The EVEN is 7187

On the voting page, enter the number of shares as on the Cut-off Date under either "FOR” or
“AGAINST” or alternatively, you may partially enter any number under ‘'FOR’" / “AGAINST’,
but the total number under “FOR” / “AGAINST” taken together should not exceed your
total shareholding as on the Cut-off Date. You may also choose to ”ABSTAIN” and vote will
not be counted under either head.

Members holding shares under multiple folios / demat accounts shall choose the voting
process separately for each of the folios / demat accounts.

Voting has to be done for each item of the Notice separately. In case you do not desire to cast
your vote on any specific item, it will be treated as “ABSTAINED”.

You may then cast your vote by selecting an appropriate option and click on “SUBMIT”.
A confirmation box will be displayed. Click “OK” to confirm, else “CANCEL” to modify.
Once you confirm, you will not be allowed to modify your vote.

Institutional / Corporate Members (i.e. other than Individuals, HUFs, NRIs, etc.) are
also required to send legible scanned certified true copy (in PDF Format) of the Board
Resolution / Power of Attorney / Authority Letter, etc., together with attested specimen
signature(s) of the duly authorised representative(s), to the scrutinizer at e-mail id:
jdl.scrutinizer@kfintech.com with a copy marked to evoting@kfintech.com. Such
authorisation should contain necessary authority for voting by its authorised
representative(s). It is also requested to upload the same in the e-voting module in their
login. The naming format of the aforesaid legible scanned document shall be ‘Corporate
Name EVEN'".
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(1)

(I

(Iv)

V)

(B)

In case of a Member whose e-mail address is not registered / updated with the Company /
KFinTech / Depository Participant(s), please follow the following steps to generate your login
credentials:

a.  Members holding shares in physical mode, who have not registered / updated their e-mail
address with the Company, are requested to register / update the same by writing to the
Company with details of folio number and attaching a self- attested copy of PAN card at
investors@justdial.com or to KFinTech at einward.ris@kfintech.com.

b.  Members holding shares in dematerialised mode who have not registered their e-mail
address with their Depository Participant(s) are requested to register / update their e-mail
address with the Depository Participant(s) with which they maintain their demat accounts.

c. After due verification, the Company / KFinTech will forward your login credentials to your
registered e-mail address.

d.  Follow the instructions at I (A) (a) to (m) to cast your vote.

Members can also update their mobile number and e-mail address in the “user profile details” in their
e-voting login on https:/ /evoting.kfintech.com

Any Member who has forgotten the User ID and Password, may obtain / generate / retrieve the same
from KFinTech in the manner as mentioned below:

a.

If the mobile number of the Member is registered against Folio No. / DP ID Client ID, the Member
may send SMS: MYEPWD <space> E-Voting Event Number+Folio No. or DP ID Client ID to
9212993399

Example for NSDL: MYEPWD <SPACE> IN12345612345678
Example for CDSL: MYEPWD <SPACE> 1402345612345678
Example for Physical: MYEPWD <SPACE> XXXX123456789

If e-mail address or mobile number of the Member is registered against Folio No. / DP ID Client ID,
then on the home page of https://evoting kfintech.com, the Member may click “Forgot Password”
and enter Folio No. or DP ID Client ID and PAN to generate password.

Member may call on KFinTech’s toll-free number 1800 309 4001 (from 9:00 a.m. (IST) to
6:00 p.m. (IST) on all working days).

Member may send an e-mail request to evoting@kfintech.com. After due verification of the request,
User ID and password will be sent to the Member.

If the Member is already registered with KFinTech’s e-voting platform, then he / she / it can use
his / her / its existing password for logging-in.

In case of any query on e-voting, Members may refer to the "Help” and “FAQs” sections / E-voting
user manual available through a dropdown menu in the “Downloads” section of KFinTech’s website for
e-voting: https://evoting kfintech.com or contact KFinTech as per details given below.

CONTACT DETAILS FOR ASSISTANCE ON E-VOTING:

Members are requested to note the following contact details for addressing e-voting related grievances:

Ms. Krishna Priya Maddula, Senior Manager

KFin Technologies Limited

(Unit: Just Dial Limited)

Selenium Tower B, Plot 31-32,

Gachibowli, Financial District,

Nanakramguda, Hyderabad 500 032

Toll-free No.: 1800 309 4001 (from 9:00 a.m. (IST) to 6:00 p.m. (IST) on all working days).
E-mail: evoting@kfintech.com, einward.ris@kfintech.com
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STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

READ WITH RULE 22 OF THE COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES, 2014
The following Statement sets out all the material facts relating to the Special Business mentioned in the Notice:
Item Nos. 1 and 2

The Board of Directors of the Company, based on the recommendation of the Nomination and Remuneration Committee and
pursuant to the provisions of Section 161(1) of the Companies Act, 2013 (“the Act”) read with the Articles of Association of
the Company, had appointed Mr. Anshuman Thakur (DIN: 03279460) and Mr. Dinesh Taluja (DIN: 08144541) as Additional
Directors, designated as Non-Executive Directors of the Company with effect from January 13, 2023.

In terms of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), a listed entity shall ensure that approval of shareholders for appointment of a person on the Board of
Directors is taken at the next general meeting or within a time period of three months from the date of appointment, whichever is
earlier. Accordingly, the approval of members is being sought for appointment of Mr. Anshuman Thakur and Mr. Dinesh Taluja
as Non-Executive Directors, liable to retire by rotation.

Mr. Anshuman Thakur and Mr. Dinesh Taluja are qualified to be appointed as Directors in terms of Section 164 of the Act and
have given their consent to act as Directors. The Company has also received declarations from the said directors confirming that
they are not debarred from holding the office of director by virtue of any order from Securities and Exchange Board of India
(“SEBI”) or any such authority.

The Company has received notices under Section 160 of the Act from members proposing the candidatures of Mr. Anshuman
Thakur and Mr. Dinesh Taluja for the office of Directors of the Company.

Details of Mr. Anshuman Thakur and Mr. Dinesh Taluja, pursuant to the provisions of (i) Listing Regulations; and (ii) Secretarial
Standard on General Meetings issued by the Institute of Company Secretaries of India, are provided in the “Annexure” to the
Notice. The said directors shall be paid remuneration by way of fee for attending meetings of the Board or Committees thereof
or for any other purpose as may be decided by the Board, reimbursement of expenses for participating in the Board and other
meetings and profit related commission within the limits stipulated under Section 197 of the Act.

Save and except Mr. Anshuman Thakur and Mr. Dinesh Taluja and their relatives (to the extent of their shareholding, if any),
none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested,
financially or otherwise, in the resolutions.

The Board commends the Ordinary Resolutions set out at Item Nos. 1 and 2 of the Notice for approval by the Members.
By Order of the Board of Directors

Manan Udani
Company Secretary and Compliance Officer

Mumbai, February 27, 2023
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ANNEXURE TO THE NOTICE DATED FEBRUARY 27, 2023

Details of Directors seeking appointment:

Mr. Anshuman Thakur

Age

45 years

Qualifications

Graduation in Economics and MBA from IIM, Ahmedabad.

Experience (including expertise in specific
functional area) / Brief Resume

Mr. Anshuman Thakur has 24 years of experience in corporate strategy and
investment banking and has worked across diverse industries. He is currently
Senior Vice President at Jio Platforms Limited and responsible for strategy and
planning functions. He joined the Reliance Group in 2014 and has ever since
been closely involved with the Jio and retail businesses.

Prior to joining Reliance, he worked with Morgan Stanley as Head of Mergers
& Acquisitions in India. He was a TMT coverage banker at Rothschild prior
to his stint at Morgan Stanley. He has also worked with Arthur Andersen and
Ernst & Young in the areas of corporate finance and strategy.

Terms and Conditions of appointment

As per the resolution set out at Item No. 1 of the Notice read with explanatory
statement.

Remuneration last drawn (including sitting
fees, if any)

Nil

Remuneration proposed to be paid

He shall be paid remuneration by way of fee for attending meetings of the
Board or Committees thereof or for any other purpose as may be decided by
the Board, reimbursement of expenses for participating in the Board and other
meetings and profit related commission within the limits stipulated under
Section 197 of the Companies Act, 2013.

Date of first appointment on the Board

January 13, 2023

Shareholding in the Company including
shareholding as a beneficial owner as on date
of Notice

Nil

Relationship with other Directors / Key
Managerial Personnel

Mr. Anshuman Thakur is not related to any Director / Key Managerial
Personnel of the Company or its subsidiaries or associate companies.

Number of meetings of the Board attended
during the financial year (2022-23)

Nil

Directorships of other Boards as on date of
Notice

. Indiavidual Learning Limited

. Saavn Media Limited

. Radisys India Limited

. Sanmina-SCI Technology India Private Limited

o Sanmina-SCI India Private Limited

Membership / Chairmanship of Committees
of other Boards as on date of Notice

Saavn Media Limited

. Finance Committee - Member

. Allotment Committee - Member

. Corporate Social Responsibility Committee - Member
Radisys India Limited

. Corporate Social Responsibility Committee - chairman

Sanmina-SCI Technology India Private Limited
. Corporate Social Responsibility Committee - Member
Sanmina-SCI India Private Limited

. Corporate Social Responsibility Committee - Member

Listed entities from which the Director has
resigned in the past three years

Balaji Telefilms Limited




Mr. Dinesh Taluja

Age

43 years

Qualifications

B.Tech from IIT Delhi and MBA from IIM, Ahmedabad.

Experience (including expertise in specific
functional area) / Brief Resume

Mr. Dinesh Taluja has 18 years of experience across Investment Banking,
Management Consulting & Private Equity and has worked in various roles
across Credit Suisse, Standard Chartered Bank, McKinsey & Company and
Peepul Capital. He was associated with Credit Suisse where he was leading
their India’s M&A practice. He is currently the Chief Financial Officer of
Reliance Retail Limited and Dy. Chief Financial Officer of Reliance Retail
Ventures Limited.

Terms and Conditions of appointment

As per the resolution set out at Item No. 2 of the Notice read with explanatory
statement.

Remuneration last drawn (including sitting
fees, if any)

Nil

Remuneration proposed to be paid

He shall be paid remuneration by way of fee for attending meetings of the
Board or Committees thereof or for any other purpose as may be decided by
the Board, reimbursement of expenses for participating in the Board and other
meetings and profit related commission within the limits stipulated under
Section 197 of the Companies Act, 2013.

Date of first appointment on the Board

January 13, 2023

Shareholding in the Company including
shareholding as a beneficial owner as on date
of Notice

Nil

Relationship with other Directors / Key
Managerial Personnel

Mr. Dinesh Taluja is not related to any Director / Key Managerial Personnel of
the Company or its subsidiaries or associate companies.

Number of meetings of the Board attended | 1 (One)
during the financial year (2022-23)
Directorships of other Boards as on date of | ¢ Mayuri Kumkum Limited

Notice

. Reliance Abu Sandeep Private Limited

. Reliance Beauty & Personal Care Limited

. Rod Retail Private Limited

. Reliance Consumer Products Limited

. V- Retail Private Limited

. NextGen Fast Fashion Limited

. Reliance Logistics and Warehouse Holdings Limited

. Reliance Mappedu Multi Modal Logistics Park Limited

Membership / Chairmanship of Committees
of other Boards as on date of Notice

V-Retail Private Limited

o Audit Committee - Chairman

Listed entities from which the Director has
resigned in the past three years

Nil
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