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August 16, 2021

To To

Department of Corporate Services, Listing Department,

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Dalal Street, C-1, G-Block, Bandra - Kurla Complex
Mumbai — 400 001 Bandra (E), Mumbai — 400 051

Serip Code: 543320, Scrip Symbol: ZOMATO
ISIN: INE758T01015
Dear Sirs,

Sub.: Postal Ballot Notice - Disclosure under Regulation 30 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 ("SEBI Listing Regulations™)

Pursuant to Regulation 30 of the SEBI Listing Regulations, we hereby submit the postal ballot notice
("Notice") along with the explanatory statement for the following matters:

1. Approval of Article 103A of the articles of association of the Company;

2. Ratification of Foodie Bay Emplovee Stock Option Plan 2014

3. Ratification to extend benefits of Foodie Bay Employee Stock Option Plan 2014 to the employees
of the subsidiary company(ies) of the Company;

4. Ratification of Zomato Employee Stock Option Plan 2018;

Ratification to extend benefits of Zomato Emplovee Stock Option Plan 2018 to the employees of the

subsidiary company(ies) of the Company;

6. Ratificanon of Zomato Emplovee Stock Option Plan 2021

7. Ratification to extend benefits of Zomato Emplovee Stock Option Plan 2021 to the employees of the
subsidiary company(ies) of the Company.

LAy

In accordance with applicable laws and circulars issued by Ministry of Corporate Affairs,
Securities Exchange Board of India, the said Notice is being sent electronically to all the Members
whose names appear in the Register of Members/ List of Beneficial Owners and whose e-mail 1Ds
are registered with the Company/ Link Intime India Private Limited ("RTA")/ Depositories as on
Friday, August 13, 2021 ("cut-off date").

Further the Notice is also available on the website of the Company i.e. www.zomato.com and the
Company's Registrar and Share Transfer Agent, Link Intime India Private Limited ie
www. hinkintime.co.in

The remote e-voting period shall commence on Friday, August 20, 2021 at 9:00 A.M. and ends on
Saturday, September 18, 2021 at 5:00 P.M. The results of the voting shall be declared on or before
Monday, September 20, 2021, Kindly take the same on your record.

Thanking vou,
For Zomato Limited
(Formerly known as Zomato Private Limited and Zomato Media Private Limited)

-

Ms. Sandhya Sethia

(Company Secretary & Compliance Officer)
Mem. No. A29579

LZOMATO LIMITED
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FLomato Limited
(Formerly known as Zomato Private Limited and Zomato Media Private Limited)
CIN: U93030DL20OTOPLCI98141
Registered Office: Ground Floor 12A, 94 Meghdoot, Nehru Place, New Delhi - 110019, India
Website: www.zomato.com
Ph. No. 011 — 40592373 E-mail: companvsecretaryio 2oimaio, com

POSTAL BALLOT NOTICE
(Notice pursuant to Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies
iManagi'ment and Administration) Rules, 2014)

Drear Member(s),

NOTICE 15 hereby given pursuant to Section 108 and Section 110 of the Companies Act, 2013, as amended (hereinafter
referred to as the “Aet”) read together with Bule 20 and Rule 22 of the Companies (Management and Administration)
Rules, 2014, (including any statutory modification(s) or re-enactmentis) thercof for the time being in force),
Regulation 44 of the Securitics and Exchange Board of India {Listing Obligations and Disclosure Requirements)
Regulations, 2005 {"Listing Reguolations’ ), Secretanal Standards issued by the Institute of Company Secretaries of India
on General Meeting (©58-27) and the relaxations and clanifications 1ssued by Ministry of Corporate Affairs vide General
Circular No. 142020 dated Apnil8, 2020 read with General Circular No. 17/2020 dated Apnl 13, 2020, General Circular
No. 22/2020 dated June 15, 2020 and General Circular No. 33/2020 dated September 28, 2020, General Circular No.
F92020 dated December 31, 2020, and General Circular No. 102021 dated June 23, 2021 (“MCA Circulars™) and the
Securities and Exchange Board of India Circular Nos, SEBVHOYCFDVCMD/ CTR/P/2020/79 dated May 12, 2020 and
SEBI/HO/CFDY! CMD2Z/CTR/P/2021/11 dated January 15, 2021 (*SEBI Circulars’) and other applicable laws and
regulations, if any, for seeking approval of members of Zomato Limited {Formerly known as Zomato Private Limited
and Zomato Media Private Limited) (the “Company™) to the proposed resolutions appended below through Postal Ballot
and being unavoidable in nature. only through remote voting by electronic means (“remote e-voting™),

As per the MCA Circulars, the Company is sending Postal Ballot Notice (the “Notice™) only by email to all its members
who have registered their email addresses with the Company or depository(ies) / depository participants and the
communication of assent /dissent of the members on the resolution proposed in the Notice will only take place through
the remote e-voting system. This Notice is accordingly being 1ssued to the members in compliance with the MCA
Circulars. Detailed explanatory statement setting out the material facts concerning the resolution and instructions for e-
voting are annexed to the Notice,

SPECIAL BUSINESS:
ITEM NO.1
APPROVAL OF ARTICLE 103A OF THE ARTICLES OF ASSOCIATION OF THE COMPANY:

To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 2013 and the rules made thercunder,
the Securitics Contracts (Regulation) Act, 1956, as amended, the Securitics and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended, (“SEBI (LODR) Regulations™), the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (*SEBI
ICDR Regulations™), the Foreign Exchange Management Act, 1999 and the rules and regulations made thercunder, and
other applicable laws, rules and regulations, guidelines fincluding any statwory modificationfs) thereaf for the time
being in force) and the articles of association of the Company, the approval of the members of the Company be and is
hereby accorded to the Article 103A of the articles of association of the Company, as reproduced below:

103A. Following the Consummarion of the IPO, and subject to approval of the shareholders of the Company by way of
a Special Resolution in the first general meeling convened after the listing of Equity Shaves of the Company on a
recognized stock exciange in India puesuant o the 1PCY:
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Notwithstanding anything contained elsewhere in the Articles, so long as Deepinder Goval (the " Founder™) (i)
holds af least 27,573 Equity Shaves, as ndjusied for any bonus ar consolidaiion of the Share Capital of the
Company (" Founder Director Threshold ™), or (i) continues to hold an exvecutive position in the Company, the
Foumder shall he entitled to nominate | (One) Divector § Founder Director ) on the Booard, The Founder shall be
entitled to nominate an altermate director for the Founder Director. The Founder shall have the right, in his sole
discretion, to nominate a replacement for the Founder Director, at any time and without cause, provided always
that in the event the Founder ceases to satisfyv either (1) or (1} above, the Founder himsell shall be the Founder
Director and shall not be entitled to nominate anvhody else as the Founder Dhirector, For the avoidance of doubhi,
the Founder shall cease to have the vight to appoint the Founder Divector under this Agreement once the
sharcholding of the Founder falls below the Founder Director Threshold and the Founder has ceased 1o hold an
executive position in the Company, notwithstanding the shareholding of the Founder subsequently increasing to or
beyvond the Fownder Divector Threshold andior the Founder being re-appointed fo an executive posifion in the
Company.

Notwithstanding anmything contained elsewhere in the Articles, so fong as Alipay Singapore Holding Pte Lid
{“Afipay "} holds af least 7.5% of the Sharve Capital of the Company on a fully diluted basis {"Shareholder
Director Threshold 'y, Alipay shall be entitled to nominate | (Onel non-executive Divector (" Alipay Nominee
Divector”) on the Board, and such Alipay Nominee Divector shall be liable 1o retive by rotation, in accordance
with applicable Law, subject to reappointment and any such retirement shall be without prefudice to the right of
Alipay fo nominate the Alipay Nominee Director for o fong as it holds the Shareholder Director Threshold, Alipay
shall be entitled to nominate an alternate divector for the Alipay Nominee Director. Alipay shall have the right, in
its sole discretion, to nominate a replacement jor the Alipay Nominee Director, as the case may be, af any time and
without cause. For the avaidance af doubs, Alipay shall cease o have the right to appaint the Alipay Nominee
Divector wader this Agreement once its shaveholding falls below the Shareholder Director Threshold,
notwithstanding that its shareholding subsequenily increases to or bevond the Shareholder Direcior Threshold,
pr-m'r'.r.lre-if however that the AL’;};::}' Nomiwee Divector o the Nme Hx .*.'Imrehﬂfdfrrg _f&eﬁs below the Shareholder
Divector Threshald shall be entitled to continue in his position until the expivy of his term and shall be eligible for
redappointment as per the provisions of applicable Law. For the avoidance of doubi, it is clarified that: (i} in
determining the Shaveholder Divector Threshold with reference 1o Alipay, the shareholding of Alipav and Antfin
Singapore Holding Pre, Lid, foand any Affiliates of Alipay which hold Shares ai that time, collectively, the ~ Alipay
Entities ) shall be agorepated; and i) Alipay shall, at all times and subject to the Alipav Entities holding the
Sharcholder Director Threshold, be entitled to assign/ transfer its right to appoint the Alipay Nominee Director, to
an Affiliate which, holds Shares ar the time of such assignment/ transfer.

Notwithstanding anvthing contained elsewhere in this Agreement and in the Articles, so long as Info Edge (India)
Limited {“Info Edge ") holds the Shaveholder Divecior Threshold, Injo Edge shall be entitled to nominate | (Onel
non —executive Director (“Info Edge Nowiinee Director ") on the Board, and such Info Edge Nominee Divector
shall be hable to retire by rofation, in accordance with applicable Law, subject to reappointment and any such
retivement shall be without prefudice to the vight of Info Edge to nominate the Info Edge Nominee Divector for so
long as it holds the Shareholder Director Threshold. Info Edge shall be envitled to neminate an alternate direcior
for the Info Edge Nominee Director. Injo Edge shall have the right, in s sole discretion, o nominate a
replacement for the Info Edge Nominee Director, as the case may be, at any time and without cause, For the
avoidance af douwht, Info Edge shall cease to have the vight to appoint the Info Edge Nominee Director under this
Agreement once s shareholding falls below the Shaveholder Divector Threshold. nomwithstanding thar iis
shareholding subsequently increases to or bevond the Shareholder Director Threshold, provided however that the
Info Edge Nominee Director at the time ity shareholding falls below the Shareholder Director Threshold shall be
entitled to continue in his position until the expiry of his term and shall be eligible for reappoiniment as per the
pravisions of Applicable Law. For the avoidance of doubt, it is clavified that: (i) in determining the Shareholder
Director Threshold with reference to Info Edge, the shareholding of nfo Edge and NISE (and any Affiliates of Injo
Edge which hold Shares at that time) shall be aggregated, and (it} Info Edge shall, at all times and subjeci o the
Info Edge holding the Shareholder Dirvector Threshold, be entitled o assign/ transfer its right to appoint the Info
Edge Nominee Director, fo an Affiliate which holds Shares at the time of such assignmeni/ transfer.

RESOLVED FURTHER THAT any dircctor, Chicef Financial Officer, and/or Company Secrctary of the Company be
and are severally authorized to do all such acts as may be deemed necessary for giving effect to this resolution, including
but not limited to, making any filings, if any, with the relevant government authorities.”
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ITEM NO.2
RATIFICATION OF THE FOODIE BAY EMPLOYEE STOCK OPTION PLAN 2014:

To consider and if thought fit, to pass the following resolution as a Special Resolution:

*RESOLVED THAT pursuant to the provisions of Section 62(1 Wb) read with Rule 12 of the Companies (Share Capital
and Debentures) Rules, 2014 and all other applicable provisions, if any, of the Companies Act, 2013 and rules made
there under (including any statutory modification(s) or re-enaciment thercof) (“Act™), Regulation 12 and all other
applicable provisions, if any, of Securitics and Exchange Board of India (Share Based Emplovee Benefits) Regulations,
2014 (*SEBI (SBEB) Regulations™), Secuntics and Exchange Board of India {Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("SEBI (LODR) Regulations™), the memorandum of association and articles of
assogiation of the Company and any other applicable and prevailing statutory Guidehnes’ Circulars in that behalf and
subject further to such other approval(s), consent(s), permission{s), and/or sanction{s) as mav be necessary from the
appropriate regulatory authority(ies) institution(s) and such conditions and modilications as may be prescribed/imposed
by the appropriate regulatory authonty(ies) institution(s) while granting such approval(s), consent(s), permission(s}
and/or sanction{s), the Foodic Bay Emplovee Stock Option Plan 2014 (“ESOP 20147) as oniginally approved by the
sharcholders of the Company on June 27, 2014 and as amended on September 07, 2015, March 4, 2016, March 31, 2017
and April 05, 2021 prior to the nitial public offer of the Shares, be and is hereby ratified and the consent of the
members of the Company be and 15 hereby accorded 1o the Board of Directors of the Company (heremafter referred to as
the "Board” which term shall be deemed te include the Momination & Remuneration Committee of the Company
(*NRC™), which also acts as the Compensation Committee, constituted by the Board to exercise its powers, including
the powers, conferred by this resolution) to create, offer, issue, reissue, grant, transfer and allot at any time, to or for the
benefit of employeeis) Mdirectors of the Company (as may be permitted under applicable laws ) in terms of the ESOP
2014, eguity shares on cxercise of options, issue fresh options. re-issue  options that may  have
lapsed/cancelled/surmmendered, already approved under the ESOP 2014,

RESOLVED FURTHER THAT the Board of the Company be and 15 hereby authorised to facilitate the transfer ol the
equity from Foodie Bay Employees ESOP Trust shares upon exercise of options from time to time in accordance with
the ESOP 2014 and the shares so transferred shall rank pari passu in all respects with the existing equity shares of the
Company.

RESOLYED FURTHER THAT the Board. be and is hereby authorized, without prejudice to the generality of the
above, but subject to the terms, as approved by the members, to implement, formulate, evolve, decide upon and bring
nto effect the ESOP 2014 on such terms and conditions as broadly contained in the explanatory statement and to make
any further modification{s), change{s), variation{s). alteration(s) or revision(s) in the terms and conditions of the ESOP
2014 {within the contours of the ESOP 2014), from time to time, including but not himited to, amendment(s) with respect
to vesting conditions, period and schedule, exercise price, exercise period, performance’ eligibility criteria for grant/
vesting or to suspend, withdraw, terminate or revise the ESOP 2014 in such manner as the Board or any other person
authorized by the Board may determine.

RESOLVED FURTHER THAT in case of any corporate action{s) such as rights issue, bonus issue, split or
consolidation of shares, merger’ amalgamation or sale of division‘undertaking or other re-orgamization ¢fc,, requisite
adjustments (which may mclude adjustments to the number of options in ESOP 20014} shall be appropriately made, in a
fair and reasonable manner, in accordance with ESOP 2014,

RESOLVED FURTHER THAT any director or chief financial officer or company secretary of the Company be and is
hereby severally authonzed on behalf of the Company to do all such acts, deeds, matters and things and sign deeds.
documenis, letters and such other papers as may be necessary, desirable and expedient, as 1t may in s absolute
discretion deem fit or necessary or desirable for such purpose including giving effect to the atoresaid resolution and with
power on behalf of the Company to settle any questions, difficultics or doubts that mav arisc in this regard without
requiring the Board to secure any further consent or approval of the members of the Company.™

ITEM NOL3

RATIFICATION TO EXTEND BENEFITS OF FOODIE BAY EMPLOYEE STOCK OPTION PLAN 2014 TO
THE EMPLOYEES OF THE SUBSIDIARY COMPANY(IES) OF THE COMPANY
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To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62{1 Wb) read with Rule 12 of the Companies {Share Capital
and Debentures) Rules, 2014 and all other applicable provisions, if any, of the Compames Act, 2013 and rules made
there under (including any statutory modification(s) or re-enactment thereof) (“Act”), Regulation 12 and all other
applicable provisions, if any, of Securities and Exchange Board of India (Share Based Employvee Benefits) Regulations,
2014 (“SEBI (SBEB) Regulations™), Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 SEBI (LODR) Regulations™), the memorandum of association and articles of
association of the Company and anv other applicable and prevailing statutory Guidelines’ Circulars in that behalf and
subject further to such other approval(s), consent({s), permission({s}, and/or sanction{s) as may be necessary from the
appropriate regulatory authority(ies) institution{s) and such conditions and modifications as may be prescribed/imposed
by the appropriate regulatory authorityfics) mstitutionds) while granting such approval(s), consentis), penmission(s)
and/or sanction{s}), the Foodie Bay Emplovee Stock Option Plan 2014 (“ESOP 20147) as oniginally approved by the
sharcholders of the Company on June 27, 2014 and as amended on September 07, 20135, March 4, 2016, March 31, 2007
and April 05, 2021 prior to the inttial public offer of the Shares be and is hereby ratified and the consent of the members
of the Company be and 15 hercby accorded to the Board of Directors of the Company (heremnafter referred to as the
“Board” which term shall be deemed to include the Nomination & Remuneration Committee of the Company (“NRC™)
which also acts as the Compensation Committee) to create, offer, issue, grant, transfer and allot at any time to or for the
benefit of emplovee(s) /divectors of the existing or future subsidiary company(ies) of the Company in terms of the ESOP
2014, equity shares on  exercise of options . issue  fresh  options, re-issue  options  that may  have
lapsed/cancelled/'surrendered. already approved under the ESOP 2014,

RESOLVED FURTHER THAT the Board of the Company be and is hereby authorised to facilitate the transfer of the
equity shares from Foodie Bay Employees ESOP Trust upon exercise of options from time to time in accordance with
the ESOP 2014 and the shares so transferred shall rank pari passu in all respects with the existing equity shares of the
Company.

RESOLYED FURTHER THAT the Board be and is hereby authorized. without prejudice to the generality of the
above, but subject to the terms, as approved by the members, to implement, formulate, evolve, decide upon and bring
into effect the ESOP 2014 on such terms and conditions as broadly contained in the explanatory statement and to make
any further modification(s), change(s), vanation{s), alleration{s) or revision{s) in the terms and conditions of the ESOP
2014 {within the contours of the ESOP 2014), trom time to time. inclading but not limited to, amendmentis) with respect
to vesting conditions, period and schedule, exercise price, exercise period, performance’ eligibility ernteria lor grant/
vesting or to suspend, withdraw, terminate or revise the ESOP 2014 in such manner as the Board or any other person
authorized by the Board may determune.

RESOLVED FURTHER THAT in case of any corporate actionfs) such as rights issue, bonus issue, split or
consolidation of shares, merger! amalgamation or sale of division‘undertaking or other re-organization ele., requisite
adjustments (which may include adjustments to the number of options in ESOP 2014) shall be appropriately made, ina
fair and reasonable manner, in accordance with ESOP 2014,

RESOLVED FURTHER THAT any director or chief financial officer or company secretary of the Company be and 15
hereby severally authonzed on behalf of the Company to do all such acts, decds, matters and things and sign deeds.
documents, letters and such other papers as mav be necessary, desirable and expedient, as it may in its absolute
discretion deem fit or necessary or desirable for such purpose including giving effect to the aforesaid resolution and with
power on behall of the Company to settle any guestions, difficulties or doubts that may arise in this regard without
requiring the Board to secure any finther consent or approval of the members of the Company.™

ITEM No. 4:
RATIFICATION OF ZOMATO EMPLOYEE STOCK OPTION PLAN, 2018,
To conswder and 1 thought fir, to pass the Tollowing resolution as a Special Resolution:

“*RESOLVED THAT pursuant to the provisions of Section 62(1 Wb) read with Rule 12 of the Companies (Share Capital
and Debentures) Rules, 2014 and all other applicable provisions, if any. of the Compames Act, 2013 and rules made
there under (including any statutory modification(s) or re-enactment thereof) (“Aet™), Regulation 12 and all other
apphicable provisions, if any, of Secuntics and Exchange Board of India (Share Based Emplovee Benehits) Regulations,
2014 (“SEBI (SBEB) Regulations”), Sccuritics and Exchange Board of India (Listing Obligations and Disclosure
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Requirements) Regulations, 2015 ("SEBI (LODR) Regulations™), the memorandum of association and articles of
association of the Company and any other applicable and prevailing statutory Guidelmes! Circulars in that behalf and
subject further to such other approval(s), consent{s), permission(s), and/or sanction{s) as may be necessary from the
appropriate regulatory authonity(ies) institutionis) and such conditions and modifications as may be prescribed/imposed
by the appropriate regulatory authority{ies)’ mstitution{s) while granting such approval(s), consentis)., permission(s)
and/or sanction{s), the Zomato Employee Stock Option FPlan 2018 (“ESOP 20187) as originally approved by the
shareholders of the Company on October 22, 2018 and as amended on September 04, 2020, and April 05, 2021 prior to
the inttial public offer of the Shares, be and 15 bereby ratificd and the consent of the members of the Company be and is
hereby accorded to the Board of Directors of the Company (hereinafter referred to as the “Board™ which term shall be
deemed to include the Nomination & Remuneration Committee of the Company (“NRC™) which also acts as the
Compensation Committee, constituted by the Board to exercise its powers, including the powers, conferred by this
resolution and/or such other persons as may be authorized in this regard by the Board and/or NRC of the Company 1o
create, offer, 1ssue, reissue, grant and allot at any time to or for the benefit of emplovee(s) /directors of the Company {as
may be permitted under applicable laws) in terms of the ESOP 2018, equity shares on exercise of options, issue fresh
options, re-issue options that may have lapsed/cancelled/surrendered, already approved under the ESOP 2018,

RESOLYED FURTHER THAT the Board of the Company be and is hereby authorised to issue and allot equity shares
upon exercise of options from time to time in accordance with the ESOP 2018 and the shares so issued shall rank pani
passu in all respects with the existing equity shares of the Company.

RESOLVED FURTHER THAT the Board, be and 15 hereby authorized, without prejudice to the generality of the
above, but subject to the terms, as approved by the members, to implement, formulate, evolve, decide upon and bring
into cffect the ESOP 201X on such terms and conditions as broadly contained in the cxplanatory statement and to make
any further modification(s), change{s), varation(s), alteration{s) or revision(s) in the terms and conditions of the ESOP
2018 {within the contours of the ESOP 2018), from time to time, including but not limited to, amendment(s) with respect
to vesting conditions, period and schedule, exercise price, exercise period, performance’ eligibility criteria for grant/
vesting or to suspend, withdraw, terminate or revise the ESOP 2018 in such manner as the Board or any other person
authorized by the Board may determine.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take necessary steps for listing of equity
shares to be allotted under ESOP 2018 on BSE Limited and National Stock Exchange of India Limited as per the
SEBI{LODR) Regulations, SEBI (SBEB) Regulations and other applicable laws and regulations.

RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issue, bonus issue, split or
consolidation of shares, merger’ amalgamation or sale of division‘undertaking or other re-organization ¢fc., requisite
adjustments {(which may include adjustments to the number of options in ESOP 201%) shall be appropriately made, in a
fair and reasonable manner, in accordance with ESOP 2018,

RESOLVED FURTHER THAT any dircctor or chief financial officer or company secretary of the Company be and 15
hereby severally authonzed on behalf of the Company to do all such acts, deeds, matters and things and sign deeds.
documents, letters and such other papers as may be necessary, desirable and expedient, as it may in its absolute
diseretion deem it or necessary or desirable for such purpose includmg giving effect w the aforesaid resolution and with
power on bchalf of the Company to settle any guestions, difficultics or doubts that may arise in this regard without
requiring the Board to secure any further consent or approval of the members of the Company.™

ITEM NO. 5;

RATIFICATION TO EXTEND BENEFITS OF ZOMATO EMPLOYEE STOCK OPTION PLAN 2018 TO THE
EMPLOYEES OF THE SUBSIDIARY COMPANY(IES) OF THE COMPANY:

To consider and if thought fit, to pass the following reselution as a Special Resolution:

S“RESOLVED THAT pursuant to the provision of section 62(1)(b) read with Rule 12 of the Companies (Share Capatal
and Debentures) Rules, 2014 and all other applicable provisions, if any. of the Companics Act, 2013 and rules made
there under {including any statutory modification{s) or re-enactment thercof) ("Act™), Regulation 12 and all other
applicable provisions, il any, of Securities and Exchange Board of India (Share Based Employvee Benefits) Regulations,
2014 (“SEBI (SBEB) Regulations™), Securitics and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ¢“SERI (LODR) Regulations ™), the Memorandum of Association and Articles of
Association of the Company and any other applicable and prevailing statutory Guidelines/ Circulars in that behalf and
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subject further to such other approval(s), consent(s), permission{s), and/or sanction{s) as mayv be necessary from the
appropriate regulatory authonty(ies)/ institution{s) and such conditions and modifications as may be prescrnibed/imposed
by the appropriate regulatory authority{ies) institution{s) while granting such approval(s), consent(s), permission(s)
and/or sanction(s), the Zomato Employee Stock Option Plan 2018 ("ESOP 2018%) as ongmnally approved by the
sharcholders of the Company on October 22, 2018 and as amended on September 04, 2020, and Apnil 05, 2021 prior to
the initial public offer of the Shares be and i1s hereby ratified and the consent of the members of the Company be and is
hereby accorded to the Board of Directors of the Company (hereinafier referred 1o as the “Board™ which term shall be
deemed o include the Nomination & Remuneration Commitiee of the Company ("NRC”) which also acts as the
compensation committee, to create, offer, issue, grant and allot at any time to or for the benefit of employee(s) /directors
of the existing or future subsidiary company({ies) of the Company in terms of the ESOP 2018, equity shares on exercise
of options, 1ssue fresh options, re-issue options that may have lapsed/cancelled/surrendered, already approved under the
ESOP 2018.

RESOLVED FURTHER THAT the Board of the Company be and is hereby authorised to issue and allot equity shares
upon exercise of options from fime to time in accordance with the ESOP 2018 and the shares so issued shall rank pani
passu in all respects with the existing equity shares of the Company.

RESOLVED FURTHER THAT the Beard, be and 15 hereby authorized, without prejudice to the generality of the
above, but subject to the terms, as approved by the members, to implement, formulate, evolve, decide upon and bring
mto cffect the ESOP 2018 on such terms and conditions as broadly contained in the cxplanatory statement and to make
any further modificationd(s), change(s), vanation{s). alteration(s) or revision{s} in the terms and conditions of the ESOP
201 8 {within the contours of the ESOP 2018), from time to time, including but not limited to, amendment(s) with respect
to vesting conditions, period and schedule, exercise price, exercise period, performance’ eligibility cniteria for grant’
vesting or to suspend, withdraw, terminate or revise the ESOP 2018 in such manner as the Board or any other person
authorized by the Board may determune.

RESOLVED FURTHER THAT the Board be and 15 hereby authorized to take necessary steps for listing of equity
shares to be allotted under ESOP 20018 on BSE Limited and National Stock Exchange of India Limited as per the
SEBILODR) Regulations, SEBI (SBEB) Regulations and other applicable laws and regulations.

RESOLVED FURTHER THAT in case of any corporale action(s) such as rights issue, bonus issuc, split or
consolidation of shares. merger/ amalgamation or sale of division‘undertaking or other re-organization efc.. requisite
adjustments (which may include adjusiments to the number of options in ESOP 2018) shall be appropriately made, in a
fair and reasonable manner, in accordance with ESOP 2018,

RESOLYED FURTHER THAT anv director or chief financial officer or company secretary of the Company be and is
hereby severally authorized on behalf of the Company to do all such acts, deeds, matters and things and sign deeds,
documents, letters and such other papers as may be necessary, desirable and expedient, as it may in its absolute
discretion deem fit or necessary or desirable for such purpose including giving effect to the aforesaid resolution and with
power on behalf of the Company to settle any guestions, difficulties or doubts that may arse in this regard without
requiring the Board to secure any further consent or approval of the members of the Company ™

ITEM No. 6:
RATIFICATION OF ZOMATO EMPLOYEE STOCK OPTION PLAN 2021.
To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of section 62(1 ib) read with Rule 12 of the Companies {Share Capital
and Debentures) Rules, 2014 and all other applicable provisions, if any, of the Companies Act, 2013 and rules made
there under (including any statutory modification{s) or re-enactment thercof) (*Act”)., Regulation 12 and all other
applicable provisions, il any, of Securities and Exchanpe Board of India (Share Based Emplovee Benefits) Regulations,
2014 (*SEBI (SBEB) Regulations”), Sccuntics and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI (LODR) Regulations™), the memorandum of association and articles of
assoctation of the Company and any other applicable and prevailing statutory Guidelines/ Circulars in that behalf and
subject further to such other approval(s), consent(s), permission{s), and/or sanction{s} as mayv be necessary from the
appropriate regulatory authonty(ies) mstitution{s) and such conditions and modifications as may be prescnbed/imposed
by the appropriate regulatory authonty{ics)’ mstitution(s) while granting such approval(s), consent{s), penmssion(s)
and/or sanction(s), the Zomato Employvee Stock Option Plan 2021 (“ESOP 20217) as onginally approved by the
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sharcholders of the Company on April 05, 2021 prior to the initial public offer of the Shares, be and is hereby ratified
and the consent of the members of the Company be and i1s hereby accorded to the Board of Directors of the Company
(hereinafter referred to as the “Board” which term shall be deemed to includes the Nommnation & Remuneration
Committee of the Company ("NRC”} which alse acts as the Compensation Commutlee, constituted by the Board 1o
exercise its powers, inchuding the powers, conferred by this resolution, to create, offer. 1ssue, reissue, grant and allot at
any time to or for the benefit of emplovee(s) /directors of the Company (as may be permitted under applicable laws) in
terms of the ESOP 2021, equity shares on exercise of options, issue fresh opfions, re-issue options that may have
lapsed/cancelled/sumendered, already approved under the ESQP 2021,

RESOLVED FURTHER THAT the Board of the Company be and is hereby authorised to i1ssue and allot equity shares
upon exercise of options from time to time in accordance with the ESOP 2021 and the shares so issued shall rank pani
passu i all respects with the existing equity shares of the Company.

RESOLVED FURTHER THAT the Boeard, be and 15 hereby authorized, without prejudice to the generality of the
above, but subject to the terms, as approved by the members, to implement, formulate, evolve, decide upon and bring
inte cffect the ESOP 2021 on such terms and conditions as broadly contained in the cxplanatory statement and to make
any further modification(s), change(s), variation{s). alteration(s) or revision(s) in the terms and conditions of the ESOP
2021 {within the contours of the ESOP 2021), from time to time, including but not lhimited to, amendment(s) with respect
to vesting conditions, period and schedule, exercise price, exercise period, performance’ eligibility criteria for grant/
vesting or to suspend, withdraw, terminate or revise the ESOP 2021 in such manner as the Board or any other person
authorized by the Board may determine.

RESOLVED FURTHER THAT the Board be and 15 hereby authorized to take necessary steps for listing of equity
shares to be allotted under ESOP 2021 on BSE Limited and National Stock Exchange of India Limited as per the
SEBI{LODR) Regulations and SEBI (SBEB) Regulations and other applicable laws and regulations.

RESOLVYED FURTHER THAT in case of any corporate action(s) such as rights issue, bonus issuc, split or
consolidation of shares, merger/ amalgamation or sale of division/undertaking or other re-organization etc.. requisite
adjustments (which may include adjustments to the number of options in ESOP 2021 shall be appropriately made, in a
fair and reasonable manner, in accordance with ESOP 2021,

RESOLVED FURTHER THAT anv director or chief financial officer or company secretary of the Company be and is
hereby severally authonzed on behalf of the Company to do all such acts, deeds, matters and thines and sign deeds,
documents, letters and such other papers as may be necessary, desirable and expedient, as it may in its absolute
discretion deem it or necessary or desirable for such purpose including giving effect to the aforesaid resolution and with
power on behalf of the Company to settle any questions, difficulties or doubts that may arise i this regard without
requiring the Board to secure any further consent or approval of the members of the Company.”

ITEM NO. T:

RATIFICATION TO EXTEND BENEFITS OF ZOMATO EMPLOYEE STOCK OPTION PLAN 2021 TO THE
EMPLOYEES OF THE SUBSIDIARY COMPANY(IES) OF THE COMPANY:

To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of section 62{1 Hb) read with Rule 12 of the Companies {Share Capital
and Debentures) Rules, 2014 and all other applicable provisions, if any, of the Companies Act, 2013 and rules made
there under {including any statutory modification(s) or re-enactment thereof) (“Act™), Regulation 12 and all other
applicable provisions, if any, of Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014 “SEBI (SBEB) Regulations ™), Securitics and Exchange Board of India (Listing Obligations and [Disclosure
Requiremenis) Regulations, 2015 (“SEBI (LODR) Regulations™), the Memorandum of Association and Articles of
Association of the Company and any other applicable and prevailing statutory Guidehnes! Circulars in that behall and
subject further to such other approval(s), consent(s), permission(s), and/or sanction(s} as may be neccessary from the
appropriate regulatory authority(ies)’ mstitution{s) and such conditions and modifications as may be presenibed/imposed
by the appropriate repulatory authority{ies)’ institution{s) while pranting such approval({s), consentis). permission(s)
and/or sanction(s), the Zomato Emplovee Stock Option Plan 2021 ("ESOP 20217) as originally approved by the
sharcholders of the Company on Aprnl 05, 2021 prior to the imihal public offer of the Shares be and 15 herchy ratified and
the consent of the members of the Company be and is hereby accorded to the Board of Directors of the Company
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(heremafter referred to as the “Board™ which term shall be deemed to include the Momination & Remuneration
Committee of the Company (“NRC™) which also acts as the Compensarion Committee) to create, offer, 1ssue, reissue,
grant and allot at any time to or for the benefit of emplovee(s) /directors of the existing or future subsidiary
company{ies) and/or Hoelding Company of the Company m terms of the ESOP 2021, equity shares on exercise of
options, 1ssue fresh options, re-issue options that may have lapsed/cancelled/surrendered. already approved under the
ESOP 2021.

RESOLVED FURTHER THAT the Board of the Company be and s hereby authorised to issue and allot equity shares
upon exercise of options from time to time in accordance with the ESOP 2021 and the shares so issued shall rank pan
passu in all respects with the existing equity shares of the Company.

RESOLVED FURTHER THAT the Board, be and 15 herchy authorized, without prejudice to the generality of the
above, but subject to the terms, as approved by the members. to implement, formulate, evolve, decide upon and bring
into effect the ESOP 2021 on such terms and conditions as broadly contained in the explanatory statement and 1o make
any further modification{s), change(s), variation(s), alteration{s) or revision(s) in the terms and conditions of the ESOP
2021 (within the contours of the ESOP 202 1), from time to time, including but not limited to, amendmentis) with respect
to vesting conditions, period and schedule, exercise price, exercise period, performance’ eligihility criteria for grant/
vesting or to suspend, withdraw, terminate or revise the ESOP 2021 in such manner as the Board or any other person
authorized by the Board may determine,

RESOLVED FURTHER THAT the Board be and 15 hereby authorized to take necessary steps for histing of equity
shares to be allotted under ESOP 2021 on BSE Limited and National Stock Exchange of India Limited as per the SEBI
(LODR) Regulations and SEBI (SBEB) Regulations and other applicable laws and regulations.

RESOLVED FURTHER THAT in case of any corporate actioni{s) such as rights issue, bonus issue, split or
consolidation of shares, merger/ amalgamation or sale of division/undertaking or other re-orgamzation etc., requisite
adjustments (which may include adjustments to the number of options in ESOP 2021), shall be appropriately made, in a
fair and reasonable manner, in accordance with ESOP 2021,

RESOLVED FURTHER THAT any director or chief financial officer or company secretary of the Company be and is
hereby severally authonzed on behalf of the Company to do all such acts, deeds, matters and things and sign deeds,
documents, letters and such other papers as mav be necessary, desirable and expedient, as it may in its absolute
discretion deem fit or necessary or desirable for such purpose including piving effect to the aforesaid resolution and with
power on behalf of the Company to settle any questions, difficulties or doubts that may arise in this regard without
requiring the Board to seoure any further consent or approval of the members of the Company.™

NOTES:

1.

I~
'

The explanatory statement pursuant to Section 102{1) and Section 110 of the Companies Act. 2013 (“Aet™) read
together with Rule 22 of the Companies (Management and Administration) Rules, 2014 setting out matenal facts s
annexcd hereto and forms part of the Postal Ballot Notice (*Notice’).

In accordance with the provisions of the Act and Ministry of Corporate Affairs, Govermnment of India’s General Circular
No. 142020 dated April 8, 2020 rcad with General Circular No, 172020 dated Apnl 13, 2020, General Circular No.
222020 dated June 135, "'EII 20 and General Circular Mo. 332020 dated September 28, 2020, General Circular No.
39/2020 dated December 31, 2020, and General Civcular No. 10/2021 dated June 23, 2021 (*MCA Circulars™) and the
Securities and Exchange Board of India Circular Nos. SEBVHO/CFIVCMDLY CIR/P/2020/79 dated May 12, 2020 and
SEBIHO/CFDY CMD2/CIR/P/2021/11 dated Janmary 15, 2021 (*SEBI Circulars®), Notice 15 being sent in electronic
form only by email to those members whose names appear in the Register of Members' List of Beneficial Owners as
received from Depositories Le. National Securities Depository Limited (*NSDL™) / Central Depository Services (India)
Limited (*“CDSL") and Share Transfer Agent of the Company ("LIIPL/RTA™) as on Friday, August 13, 2021 {*Cut-
Ot Date®) and who have or will register their email address with their Depository Participant{s) (“DPs”) or with RTA
in accordance with the process outlined in this Notice.

Only those Members whose names are appearing in the Register of Members / List of Beneficial Owners as on the Cut-
Off Date shall be eligible to cast their votes through postal ballot. A person who 15 not a Member on the Cut-OIT Date
should treat this Notice for information purposes only, The votng rights of the Members shall be in proportion 1o their
share of the paid-up equity share capital of the Company as on the Cut-COMT Date, It 15 however, clanfied that all
Members of the Company as on the Cut-Off Date (including those Members who may not have received this Notice
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due to non-registration of their e-mail addresses with the Company/ RTA/ Depositories) shall be entitled to vole in
refation to the aforementioned Resolution in accordance with the process specified in this Notice

In compliance of provision with Section 108 and Section 110 and other applicable provisions of the Act, as amended,
read together with the Rule 20 and 22 of Companies (Management and Admunistration) Rules, 2014 and Regulation 44
of the Securitics and Exchange Board of India (Listing Obligations and Disclosure Reguirements) Regulations, 2015
ihercinafier referred w0 as the “SERI (LODR) Regulations ™). Sccretanal Standards-2, MCA Circulars and SEBI
Circulars, the Company is pleased to offer remote e-voting facility to its the members. The Company has LIIPL for
facilitating e-voting to enable the members to cast their votes electronically (hereinafier referred toas the “Remote
e-voting”). Inaccordance with the MCA Curculars and SEBI Circulars, physical copy of the Notice along with Postal
Ballot Form and pre-paid business reply envelope will not be sent to the members for this Postal Ballot. The
communication of the assent ordissent of the members would take place through the process of Remote e-voting only.

Motice is also placed on the website of the Company re. www.zomato.com and the website of LIPL ie
www. linkintime.co.n and shall also be available on the websites of the stock exchanges on which the shares of the
Company are hsted 1.c. BSE Ltd. ({wwwbscindia.com) and MNatiomal Stock Exchange of India Litd.
{www nseindia.com).

The e-voting penod commences on Friday, August 20, 2021 at 9:00 A M, and ends on Saturday, September 18, 202] at
5:00 P.M. The remote c-voling module shall be disabled for voting thercafler, Duning this peried, the members of the
Company holding shares in physical or electronic form. as on the Cut-Off Date may cast their vote by electronic means
in the manner and process as mentioned in Note No, 12 of this Notice. Once the vote on a resalution(s) is cast by the
member, the member shall not be allowed to change it subsequently.

The board of directors (“Board™) of the Company at its meeting held on August 10, 2021, appointed Mr. Rupesh
Agarwal (Membership NooA16302; COP No.: 5673), Managing Partner of M/s Chandrasckaran Associates, failing
him, Mr. Shashikant Tiwan (Membership Mo, A28994), Partner, M/s, Chandrasckaran Associates, Practicing Company
Secretaries, asa Scrutinizer to scrutinize the postal ballot process in a fair and transparent manner

The Scrutinizer will submit his report to the Chairman or any other person authonised by him after completion of the
scrutiny of the ¢-voling within Forty-Eight (48) Hours from the cnd of the remote e-voling period. The Scrutinizer’s
decision on the vahdity of votes cast will be final. The results of the Postal Ballot will be announced by the Chairman
of the Company, or any other person anthorised by him not later than 2 working days form the conclusion of remote e-
voling at the registered office of the Company,

The result of the Postal Ballot along with the Scrutinizer's Report will also be placed on the Company’s website
www. zomato.com and alse on the LIIPL's website www. linkintime.co.in and shall be communicated to the Stock
Exchanges where the Company's shares are listed. The result of the Postal Ballot will also be displayed at the registered
office of the Company.

. Resolutions passed by the members through Postal Ballot are deemed to have been passed as if the same have been

passed al a general meeting of the members convened in that behalf. The resolution, if approved by the requisite
majoerty of members by means of Postal Ballot, shall be deemed to have been passed on the last date of voting, 1.e.
September 15, 2021.

. Members who have not registered their email address with the Company or Depositonies, may complete the email

registration process as under:

. The members of the Company holding equity shares of the Company in Demat Form and whoe have not

registered their e-mail addresses may temporanly gel their e-mail addresses registered with LITPL by clicking the
link:

hitps: /linkinume.co.in‘emailreg/emal_regster.html m therr websitewww linkintime.co.in al the Investor Services tab
by choosing the ¢-mail registration heading and follow the registration process as guided therein, The members are
requested to provide details such as Name, DPID, Client [D/ PAN, mobile number and e-mail id. In case of any query, a
member may send an e-mail to LITPL at mt helpdesk@linkintime.co.in

On submission of the shareholders details an OTP will be received by the shareholder which needs to be entered in the
link for venification.
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1. It 15 clanfied that for permanent registration of email address, shareholders are requested to register their email
addresses, in respect of electronic holdings with their concemed Depasitory Participants by following the procedure
prescribed by the Depository Participant.

The instructions and other information relating to e-voting are as under:

Remote e-Voting Instructions for sharcholders post change in the Login mechanism for Individual sharcholders
holding securities in demat mode, pursuant to SEBI circular dated December 9, 2020:

Pursuant to SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode can vote through their demat account maintained with Depositories and
Diepository Participants, Sharcholders are advised to update their mobile number and email Id in their demat accounts to
access e-Votng facility.

Lagin method Tor Individual sharcholders holding securities in demat mode/ physical mode is given below;

Type of sharchalders Login Method
Individual Sharcholders | » If you are already registered for NSDL TDeAS facility, please visit the e-Services

holding securities  in | wchsite of NSDL. Open web  browser by tvping the following URL:
demat mode with NSDL | hetps://eservices.nsdlcom either on a Personal Computer or on a mobile. Once the home
page ol e-Services 15 launched, click on the “Beneficial Owner™ icon under “Login™ which
15 available under “TDeAS section. A new sereen will open. You will have 1o enter your

User ID and Password.
. Afier successful authentication, you will be able o see e-Voting services. Click

on “Access W e-Voung™ under e-Voting services and yvou will be able to see e-Voting page,
Click on company name or c-Yoting service provider name and you will be re-directed to
e-Voting service provider website for casting your vote during the remote e-Voting period
or joining virtual meeting & voting during the meeting.

. If the user 15 not registered for IDeAS e-Services, option Lo register 18 available at
https:/feservicesnsdl.com.  Select “Register Online for IDeAS “Portal or click  at
hitps://eservices nsdl. com/Secure Web/IdeasDirectRep jsp

. Visil the c-Voung websile of NSDL. Open web browser by typing the following
URL: https:/"www.evoting.nsdl.com! either on a Personal Computer or on a mobile. Once
the home page of e-Voting system is launched, click on the icon “Login™ which 1z available
under ‘Shareholder/Member’ section. A new screen will open. You will have to enter your
User 1D (1.e. your sixtcen digit demat account number hold with NSDL), Password QTP
and a Venfication Code as shown on the screen. After successtul authentication, you will
be redirected to NSDL Depository site wherein yvou can see e-Voting page. Click on
company name or e-Voting service provider name and you will be redirected w e-Voting
service provider website for casting your vole dunng the remote e-Voling penod or joining
virtual meeting & voting during the meeting.
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Individual Shareholders
holding securities in
dlemal mode with CDSI.

# Existing user of who have opled for Easi / Easiest, they can login through their user id
and password. Option will be made available to reach e-Voting page without any further
authentication. The URL for users to login  to Easi / Easiest are
hitps:web cdshindia commyeasihomedowin or wew cdslindia com and chck on New
Svsterm Myeasi.

= After successful login of Easi / Easiest the user will be also able to see the E Voting
Menu, The Menu will have links of e-Voling service provider i.e. NSDL, KARVY, LINK
NTIME, CDSL. Click on e-Voting service provider name to cast your vole,

o If the user 15 not registered for EasivEasiest, option to register is available
at hitps:/‘web.cdslindia.com/myeasi/Registration/EasiRegistration

« Alternatively, the user can directly access e-Voting page by providing demat Account
MNumber and PAN No, from a link im www . cdslindia,com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
demat Account. After successful authentication, user will he provided links for the
respective ESP where the E Voting 15 in progress,

Individual Sharcholders
{holding securities  in
demat mode) & login
through their depository
participants

= You can also login using the login credentials of your demat account through your
Dicpository Participant registered with NSDL/CDSL for e-Yoting facility.

+ Once login, you will be able to see e-Vouing option. Once yvou click on e-Voting option,
you will be redirected to NSDL/CDSL Depository site after successtul authentication,
wherein vou can sce ¢-Volung feature, Click on company name or ¢-Voting scrvice
provider name and you will be redirected to e-Voting service provider website for casting
your vote during the remote e-Voling period or joining virtual meeting & voting during the
meeting,

Individual Sharcholders
holding  securities  in
Physical mode & e-
voting service Provider
is LIIPL

1. Open the internet browser and launch the URL:

https:/finstavote.linkintime.co.in

[»] Click on “Sign Up” under *SHARE HOLDER® tab and register with vour following
details: -

A, User ID: Sharehelders’ members holding shares in physical form shall provide
Event No = Folio Number registered with the Company,

B.PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have not
updated their PAN with the Depository Participant {DP) Company shall use the sequence
number provided 1o you, if applicable,

. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incerporation (DOT) {(As
recorded with vour DP / Company - in DDIMMYYYY format)

. Bank Account Number: Enter vour Bank Account Number (last four digits), as
recorded with vour DP/Company.

* Sharcholders’ members holding shares in physical form but have not recorded 'C” and
‘I, shall provide their Folio number in "D’ above

[»] Set the password of your choice (The password should contain minimum 8 characters,
at least one special Character ((2/!#5&®), at least one numeral, at least one alphabet and at
least one capital letter).

E Click “confirm™ (Y our password 1s now generated).

2. Click on “Login” under *‘SHARE HOLDER® tab,
3. Enter your User 1D, Password and Image Verification (CAPTCHA) Code and click on
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*Submit’.

4. After successful login, vou will be able to see the notification for e-voling. Sclect “View’
IComn.

5. E-voting page wall appear.

6. Refer the Resolution desenption and cast your vote by selecting vour desired option
‘Favouwr / Against’ (If vou wizsh to view the entire Resolution details, click on the *View
Resolution® file link).

7. After sclecting the desired option ie. Favour / Against, click on ‘Submit®. A
confirmation box will be displayed. If vou wish to confirm your vote, click on *Yes’, else
to change yvour vote, click on *No' and accordingly modity vour vote,

Institutional sharcholders:

Institutional sharcholders (i.e. other than Individuals. HUF, NRI etc.) and Custodians are required to log on the e-voting
system ol LIIPL at hitps:Vinstavote linkintime.co.in and register themselves as *Custodian / Mutual Fund / Corporate
Body". They are also required to upload a scanned certified true copy of the board resolution fauthority letter/power of
attorney ¢fe. together with attested specimen signature of the duly authonsed representativei(s) in PDF format in the
“Custodian / Mutual Fund / Corporate Body® login for the Scrutinizer to verify the same.

Individual sharcholders holding securities in Physical mode & e-voting service Provider is LINKINTIME, have
forgotten the password:

o Click on *Login® under *‘SHARE HOLDER® tab and further Click “forgot password?’

o] Enter User 1D, select Mode and Enter Image Venfication (CAPTCHA) Code and Click on *Submit’.

» In case shareholders’ members is having valid email address, Password will be sent to his / her registered e-mail
address.

+ Shareholders/ members can set the password of his'her choice by providing the information about the particulars of the
security Question and Answer, PAN, DOB/DOT, Bank Account Number (last four digits) ete. as mentioned above,

= The password should contain minimum 8 characters, at least one special character (@ !#3&"), at least one numeral, at
least one alphabet and at least one capital letter.

Individual shareholders holding securities in demat mode with NSDL/ CDSL have forgotten the password:

« Sharcholders! members who are unable to retrieve User 1D/ Password are advised to use Forget User 1D and Forget
Password option available at abovementioned depository/ depository participants website.

s It is strongly recommended not W0 share your password with any other person and take utmost care to keep your
password confidential.

- For shareholders’ members holding shares in physical form, the details can be used only for voting on the
resolutions contained 1 this Notice.

s During the voung period, sharcholders! members can login any number of time ull they have voted on the
resclution(s) for a particular “Event”™,

Helpdesk for Individual shareholders holding securities in demat mode:

In case sharcholders/ members holding seccurities in demat mode have any techmical issues related to login through
Depository 1.e. NSDL/ CDSL, they may contact the respective helpdesk given below:

Laogin type Helpdesk details

Individual  sharehelders  halding | Members facing any technical issue in login can contact NSDL helpdesk by

securities in demat mode with NSDL sending a request at gvounglansdl.coan or call at toll free no.; 1800 1020 990
and 1800 22 44 30

Individual sharcholders holding Members facing any technical issue in login can contact CDSL helpdesk by

securities in demat mode with CDSL sending a request at helpdesk.evotingi@edslindia.com or contact at (022-
23058738 or 22-23058542-43.
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Helpdesk for Individual sharcholders holding securitics in_phyvsical mode/ Institutional sharcholders & evoling
service Provider is LINKINTIME.

In case shareholders/ members holding securities in physical mode/ Institutional shareholders have any queries regarding
e-voting, they may refer the Frequently Asked Questions (*FAQs") and InstaVote e-Voting manual availahle at

hitps:/instavote, linkintime,co.n. under Help section or send an email to enoticesielinkintime £o.in or confact on; - Tel:
022 —4918 6000,

13, The vote in this Postal Ballot cannot be exercised through proxy.

14, Members desirous of inspecting the documents referred to in the Notice or Explanatory Statement may send their

requests o companysecretarvimzomato.com from their registered e-mail addresses mentioning their names, lolio
numbers, DP 1D and Client 1D

By Order of the Board of Directors
For Zomato Limited
(Formerly known as Zomato Private Limited and Zomato Media Private Limited)

ad/-

Ms. Sandhva Sethia

Date: August 16, 2021 {Company Secretary & Compliance Officer)

Place: Gurgaon Mem. No, A29579
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF _THE COMPANIES ACT. 2013
FORMING PART OF THIS POSTAL BALLLOT NOTICE

ITEM NO. 1:

The sharcholders of the Company in their extraordinary general mecting held on April 05, 2021 have approved the latest
articles of association of the Company (" Articles”).

Pursuant to the provisions contained in Article 103A of the Articles, following the consummation of the PO, the
approval of the sharcholders 1s required by way of a special resolution in the first general mecting convened afler the
listing of equity shares of the Company on a recognized stock exchange in India for confirming the special rights
available to certain shareholders as detailed in the said Article 103A of Articles reproduced in the resolution set out at
Item Mo, 1 of the accompanying Postal Ballot Notice (“Notice™).

As per Articles 103 A {a) the Mr. Deepinder Goyal ("Founder™) shall be entitled to nonunate one director on the Board
till such time as he (1) holds at least 27,572 Equity Shares, as adjusted for any bonus or consolidation of the share capital
ol our Company®, or (i1) continues to hold an executive position in our Company; (b} Alipay Singapore Holding Pre Lid
and Info Edge (India) Limited shall cach be entitled to nominate one non-gxecutive nominee director, each being liable
to retire by rotation, on the Board till such time as their respective shareholding, along with their respective atfiliates
holding secunties of our Company, is at least 7.3% of the share capital of our Company on a fully diluted basis.

* Subsequent to adjustment for the honus issue dated April 6, 2021, this amounis to 184, 739, 100 Equity Sharexs

As the equity shares of the Company have been Listed on recognized stock exchange in India with effect from July 23,
2021, therefore the Board of Dirgctors recommends the same to the sharcholders for their approval as a Special
Resolution as mentioned at item No. | of the Notice. Further if the resolution is assented to by the requisite majonty of
the sharcholders. it shall be deemed to have been duly passed at a general meeting convened in that behalf.

Copy of Articles will be open for inspection by the sharcholders at the registered office of the Company at Ground Floor
12A, %4 Meghdoot, Nehm Place, New Delhi 110019, India on all working days, during business hours up to the last date
of remote e-voting.

Mr. Deepinder Goyal, Mr. Sanjecy Bikhchandani and Mr. Douglas Feagin and their relatives (to the extent of their
shareholding in the Company, if any) or their relatives are interested in the special resolution set out at Ttem No. 1.

Mo other directors and Key Managerial Personnel or their relatives (1o the extent of their sharcholding in the Company,
if any) or any other officials of the Company is in any way, linancially or otherwise, concermned or mterested in the
resolution, except to the extent of their shareholding in the Company.

ITEMNO. 2 & 3:

In order to reward and retain the emplovees and to create a sense of ownership and participation amongst them, the
shareholders of the Company had in their meeting held on June 27, 2014, approved the Foodie Bay Employee Stock
Option Plan 2014 (“ESOP 20147 ~Plan™), amended on September 07, 2005, March 4, 2016, March 31, 2007 and April
05, 2021.

In terms of Regulation 12(1) of the Securities and Exchange Board of India (Share Based Emplovee Benefits)
Regulations, 2014, as amended from time 1o ime (“SEBI (SBEB) Regulations™), no company shall make any fresh
grant of employee stock options which involves allotment or transter of shares to its employees under any schemes/
plans formulated prior to its Initial Public Offenng {(“IPO™) and prior to the hsting of its equity shares (“Pre-1PD
Scheme/ Plan™) unless: (i) such Pre-IPC Scheme/ Plan is in conformity with the SEBI (SBEB) Regulations; and (ii)
Such Pre-1PO Scheme! Plan 1s ratified by ils sharcholders subseguent to the PO,

Further, as per proviso to Regulation 12(1) of the SEBL (SBEB) Regulations, the ratification under clause {it) may be
done any time prior to grant of new options or shares under such Pre-TPC Scheme! Plan,

Considering that the Company came out with an [PO of its equity shares, and its equity shares got listed on the BSE
Limited and the National Stock Exchange of India Limited with effect from July 23, 2021, and accordingly in terms of
the Regulation 12(1) of the SERI (SBEB) Regulations, the Company seeks approval from its shareholders to ratify the
ESOP 2014 in order to enable Company to make any fresh grants under the ESOP 2014,
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The Board of Directors (“Board™) of the Company at its meeting held on August 10, 2021 approved and recommended
to the sharcholders of the Company, ratification of the ESOP 2014 and the grant of options to the eligible employees of
the Company, subsidiary and holding company{ies) of the Company (including both existing and future).

Particulars as required under Section 62(1b) of the Companics Act, 2013 rcad with Rule 12 of Companics {Share
Capital and Debentures) Rules, 2014 and disclosure required under SEBI (SBER) Regulations, and SEBI Circular No.
CIR/CFD/POLICY CELL/2/2015 dated June 16, 2015 {as amended from time to time) are given below:

1. Brief description of the ESOP 2014:
The plan 15 called the Foodie Bay Employee Stock Option Plan 2014,

The objective of the ESOP 2014 15 to reward the employees for their performance and to motivate them to contnbute
to the growth and profitability of the Company. The Company also intends to use this Plan to attract and retain talent
i the orgamzation. The Company views stock options as an mstrument that would create wealth for the employees
and enable the employees to share the value they create for the Company in the vears to come,

After vesting of employee stock options, the option grantee earns a right (but not an obligation) to exercise the vested
employee stock options within the exercise period and obtain equity shares of the Company subject to payment of
exercise price and satisfaction of any tax obligation ariging thereon.

ESOP 2014 15 implemented and administered through Foodie Bay Employees ESOP Trust ("ESOPF Trust™) under
the direction of the Board! Momination and Remuoneration Committee (heremnafier referred to as the
“NRC/Compensation Committee™),

2. Total number of options to be granted under the ESOP 2014:

The maximum number of options that may be granted pursuant to this ESOP 2004 shall not exceed 41,766 (Forty
One Thousand Seven Hundred and Sixty Six) which are convertible into 27,98 32,200 { Twenty Seven Crores Minety
Eight Lakhs Thirty Two Thousand Two Hundred) shares.

Note: Prior to April 005, 2021 41,766 options were convertible into equal number of shares. However, on April 05,
2021 the shareholders of the Company approved a bonus issuance in the ratio 6,699:1 re. 6699 new equity shares
were given to the holder of 1 Equity Share as bonus shares.. Accordingly, pursuant to the bonus issuance, in
accordance with ESOP 2014, the number of shares that can be issued under the ESOP 2014 has been increased from
41,766 shares to 27,9832 200 shares,

The Company prior to its Initial Public Offer had already granted 38,952 (Thirty Eight Thousand Nine Hundred Fifiy
Two) aptions.

3.  ldentification of classes of employees entitled to participate and be beneficiaries in ESOP 2014:

Az per the ESOP 2014 the term employee [ employees shall have the meaning ascnbed to 1t in (1) Rule 12 of the
Companies (Share Capital and Debentures) Rules, 2014, as amended, where the Company is an unlisted entity; or (i1)
Regulation 2(f) of the SEBI (SBEB) Regulations where the Company is listed.

4.  Requirement of vesting and period of vesting:

Options granted under ESOP 2014 would vest not less than one year and not more than 5 vears from the date of grant
of such options. Vesting of options would be subject to continued employment with the Company and thus the
options would vest on passage of lime, In addition to this Compensation Commiltee, may also specily cerfain
performance parameters based on time and on individual performance or company performance subject to which the
options would vest. The specific vesting percentage, schedule and conditions subject to which vesting would take
place would be cutlined in the letier of grant given to the option grantee at the time of grant of optiens,

5. Maximum period within which the options shall be vested:

Maximum period within which the options shall be vested is 5 (Five) years from the date of grant of such options.
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6. Exercise price or pricing formula:

The exercise price shall not be less than the face value and shall not be more than FMY of an equity share of the
Company at the time of grant of option as determined by Compensation Commitiee from time to time and shall be in
conformity with the applicable accounting policies, it any.

7. Exercise period and process of exercise:

Vested options (whether granted pre-Listing or post-Listing) can be exercised within a) 10 vears from the date of
vesting of options, or b) 12 years from the date of Listing, whichever is later.

Vested Option shall be deemed to be validly exercised only when ESOP Trust receives wrilten and signed notice of
Exercise {Exercise Form, including in an electronic form) from the Option Grantee and receipt of Exercise Price and
applicable taxes

8.  Appraisal process for determining the eligibility of the employees to ESOP 2014:

The appraisal process for determining the cligibility of the emplovee will be specified by the NRC constiluted by the
Board in this regard and will be in accordance with ESOP 2014,

9. The Maximum number of options to be granted per emplovee and in aggregate:

The maximum number of options that may be granted pursuant to this ESOP 2014 shall not exceed 41,766 (Forty
One Thousand Seven Hundred and Sixty Six) which are convertible into 27 98 32 200 { Twenty Seven Crores Ninety
Eight Lakhs Thirty Twao Thousand Two Hundred) shares,

The maximum number of options that can be granted to any eligible employee dunng any one year shall not be equal
to or exceed 1% of the issued capital of the Company at the time of grant. In case the number of options proposed to
be granted to an employee equal or exceeds 1% of the dssued capital (excluding outstanding warrants and
conversions) of the Company at the time of grant of options. approval of the sharcholders by wav of a scparate
resolution in the general meeting shall be obtained.

10, The Maximum gquantum of benefits to be provided per employvee under the ESOP 2014:

Maximum benefit shall refer to the maximum number of options that may be issued per employee. Any benelit other
than grant of options or consequential 1ssue of equity shares is not envisaged under the ESOP 2014, Accordingly, the
maximum quantum of benefit for the emplovees under the ESOFP 2014 13 the difference between the exercise price of
the options and the market price of the equity shares of the Company as on the date of exercise of options.

11. Whether the ESOP 2014 is to be implemented and administered directly by the Company or through a
trust:

The ESOP 2014 is being implemented through ESOP Trust whose trustees are Ms, Mehak Joshi, Ms. Nihkan
Maohanty and Mr. Praveen Dahiya, The ESOP 2014 shall be administered by the NRC, which subject 1o applicable
laws, delegate its powers to the ESOF Trust.

1. Whether the ESOP 20014 involves new issue of shares by the company or secondary acguisition by a trust
or haoth.

ESOP 2014 will involve transfer of the equity shares already held by the ESOP Trust to the beneficianies. Howewver,
there will not be any secondary acquisition of shares by the ESOP Trust.

13, The amount of loan to be provided for implementation of the ESOP 2014 by the Company to a trust, its
tenure, utilization, repayment terms, etc.:

Not applicable.

14. The maximum percentage of secondary acquisition (subject to limits specified under the regulations)
that can be made by a trust for the purposes of the ESOP 2014:
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b)

Not Applicable

15,  Statement to the effect that the Company shall conform fo the accounting policies specified in regulation
15;

The Company shall comply with the disclosures requirements and the accounting policics presenibed under
Regulation 15 of the SEBI (SBEB) Regulations or as may be prescribed by regulatory authorities from time to time.

16. The method which the Company shall use to value its options:
The Company shall adopt fair value method for valuation of the employee stock options.
17.  Statement with regard to disclosure in director’s report:

In case the Company opts lor expensing of share based employee benefits using the intnnsic value, then the
difference between the employee compensation ¢ost 50 computed and the emplovee compensation cost that shall
have been recogmized af it had used the fair value, shall be disclosed in the directors’ report and the impact of this
difference on profits and on camings per share of the Company shall also be disclosed in the directors' report.

18. Period of lock-in:

The shares issued pursuant to exercise of options shall not be subject to any lock-in period.

19, Terms & conditions for buyback, if any, of specified securities covered under these regulations:

Nt Applicable,

20, Conditions under which option vested in emplovees may lapse e.g. in case of termination of employment
for misconduct:

Vested options may lapse under the following circumstances:

expiry of the exercise period;

Any other conditions as the Compensation Committee shall, in accordance with this Plan and Applicable Laws
determine the conditions under which the Options granted to the Employees may lapse in case of Misconduct,
whether resulting in termination of employment or not, or commission of act on part of Option Grantee resulting in
adverse impact on the Company.

21.  The specified time period within which vested Options are to be exercised in the event of termination or
resignation of an employee:

As per Clause 8.2 of the ESOP 2014, prior to the Initial Public Offer of the Company. in case of cessation due to
Resignation / Termination (other than due to misconduct or breach of company policies/terms of employment),
vested Options were exercisable at the time of Liquidity Events. The unvested Options on the date of submission of

resignation/date of termination were cancelled with effect from that date,

However, as per the proviso to Clause 8.2, post listing all the vested Options can be exercised within:

a) 10 vears from the date of vesting of options, or
by 12 vears from the date of Listing, whichever is later.

The copies of the related documents will be open for inspection by the members at the registered office of the Company
at Ground Floor 12A, 94 Meghdoot, Nehm Place, New Delli 110019, India on all working days, during business hours
up to the last date of remote e-voting

MNone of the Directors, Key Managerial Personnel and their relatives are concemed or interested. financially or
otherwise, in this resolution, except to the extent of the siock options that are granted or may be granted to them under
the ESQOP 2014,
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The Board recommend the resolutions set oul at Item No. 2 & 3 of the accompanying Notice for vour approval as special
reselutions,

ITEM NO: 4 AND 5:

In order to reward and retain the emplovees and to create a sense of ownership and participation amongst them, the
sharcholders of the Company had in their meeting held on October 22, 2018 approved Zomato Emplovee Stock Option
Plan - 2018 (*ESOP 2018™), amended on September 04, 2020 and Apnl 05, 2021,

In terms of Regulation 12(1) of the SEBI {Share Based Emplovee Benefits) Regulations, 2014, as amended from time o
time (“SEB1 (SBER) Regulations™). no company shall make any fresh grant of employee stock options which involves
alloiment or transfer of shares to its employees under any schemes/plans formulated prior to 118 Initial Public Offening
(“TPOY7) and prior to the listing of its equity shares (*Pre-1P0 Scheme/ Plan’) unless: (i) such Pre-1PO Scheme/ Plan is
in conformity with the SEBI (SBEB) Regulations; and {11} Such Pre-IPO Scheme! Plan 1s ratified by its sharcholders
subsequent to the [PO.

Further, as per proviso to Regulation 12(1) of the SEBI (SBEB) Regulations, the ratification under clause (i) may be
done any time prior to grant of new options or shares under such Pre-1PO Scheme/’ Plan,

Considering that the Company came out with an [PO, and 11s equity shares got listed on the BSE Limited and National
Stock Exchange of India Limated with effect from July 23, 2021, accordingly in terms of the Regulation 12{1}) of the
SEBI (SBEB) Regulations, the Company sceks the approval from its sharcholders to ratify the ESOP 2018 in onder to
enable the Company to make any fresh grants under the ESOP 2018,

The Board of Directors (“Board™) of the Company at its meeting held on August [0, 2021 approved and recommended
to the sharcholders of the Company, mtification of ESOP 2018 and grant of options to the emplovees of the Company,
subsidiary and holding company{ies) of the Company {including both existing and future).

Particulars as required under Section 62(11b) of the Companies Act, 2003 read with Rule 12 of Companies {Share
Capital and Debentures) Rules, 2014 and SEBI (SBEB) Regulations and SEBI Circular No. CIR/CFD/POLICY
CELL/2/2015 dated June 16, 2015 {as amended from time to time) are given below:

1.  Brief description of the ESOP 2018:
The plan shall be called the Zomate Employee Stock Option Plan 2018,

The objective of the ESOP 2018 15 to attract and retain talented officers and emplovees for the Company, to reward
such officers and employees with incentives to ensure their continued services to the Company. The Company views
stock options as an instrument that would create wealth for the employvees and enable the employees to get a share in
the value they create for the Company in the years o come,

After vesting of employee stock options, the option grantee earns a right (but not an obligation) to exercise the vested
employee stock options within the exercise period and obtain equity shares of the Company subject to pavment of
exercise price and satisfaction of any tax obligation arising thereon.

ESOP 201% 15 implemented and admimistered directly by the Company, through the Board! Nomination and
Remuneration Commitiee (hereinafier referred to as the “NRC/Compensation Committee”).

2. Total number of options to be granted under the ESOP 2015:

The maximum number of options that may be granted pursuant to this ESOP 2018 shall not exceed 18,135 (Eighteen
Thousand One Hundred and Thirty Five) which are convertible into 12,15,04.500 {Twelve Crores Fifteen Lakhs
Four Thousand Five Hundred) shares,

MNote: Prior to April 03, 2021 18,135 options were converiible info equal number of shares. However, on April (15,
2021 the sharcholders of the Company approved a bonus issuance in the matio 6.69%:1 Le. 6699 new equity shares
were given to the holder of | Equity Share as bonus shares.. Accordingly, the number of shares that can be issued
under the ESOP 201% has been increased from 18,135 shares to 12,15,04, 500 shares.

The Company prior to its [PO had already granted 15, 813 (Fifieen Thousand Eight Hundred Thirteen ) options.
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3. Tdentification of classes of employces entitled to participate and be beneficiaries in ESOP 2018:

As per the ESOP 201%, the term employee / employees shall have the meaning ascribed to it in (i) Rule 12 of the
Companies {Share Capital and Debentures) Rules, 2014, as amended, where the Company is an unlisted entity; or (i)
Regulation 2(f) of the SEBI (SBEB) Regulations where the Company 15 listed.

4.  Requirement of vesting and period of vesting:

There shall be a minimum period of one (1) yvear between the grant of options and vestng ol options, with a
maximum period of ten (10) years from the date of grant of such options, Vesting of options would be subject to
continucd employment with the Company and thus the options would vest on passage of time. In addition to this, the
NRC, may also specify certain performance criteria’s subject to satistaction of which the options would vest.

5. Maximum period within which the options shall be vested:

Maximum penod within which the options shall be vested is 10 {Ten) years from the date of grant of such options.
6.  Exercise price or pricing formunla:

The exercise price per option shall be determined by the NRC at the time of grant, however, shall not be less than the
face value of a share as of date of grant of the option and shall be in conformity with the applicable accounting
policies, if any.

7. Exercise period and process of exercise:

Vested options (whether granted pre-Listing or post-Listing) can be exercised within a} 10 vears from the date of
vesting of options or b) 12 years from the date of Listing, whichever is later,

A Vested Option shall be deemed to be validly exercised only when the NRC receives written and signed notice of
Exercise (Exercise Form, including i an ¢lectronic form) from the Option Grantee and a confirmation that the
Excrcise Price and applicable taxes has been received from the Option Grantee, if applicable..

8.  Appraisal process for determining the eligibility of the employees to ESOP 2018:

The appraisal process for determining the cligibility of the emplovee will be specified by the NRC constifuted by the
Board in this regard and will be in accordance with ESOP 2015,

9. The Maximum number of options to be granted per emplovee and in ageresate;

The maximum number of options that may be granted pursuant to ESOP 2018 shall not exceed 18,135 (Eighteen
Thousand One Hundred and Thirty Five) which shall be convertible into 12,15 04,500 (Twelve Crores Fifteen Lakhs
Four Thousand Five Hundred) shares,

The maximum number of options that may be granted to each emplovee shall vary depending upon the designation
and the appraisal/assessment process. However, NRC may reserve the right to decide the number of options to be
granted and the maximum number of options that can be granted to cach employee, In case the number of options
proposed to be granted to an employee equals or exceeds % of the issued capital {excluding outstanding warrants
and conversions) of the Company at the time of grant of options, approval of the sharcholders by way of a separate
resolution in the general meeting shall be obtained.

. The Maximum gquantum of benefits to be provided per employee under the ESOP 2018:

Maximum benefit shall refer to the maximum mamber of options that may be issued per employee, Any benefit other
than grant of options or consequential 1ssue of equity shares 15 not envisaged under the ESOP 2018, Accordingly, the
maximum guantum of benefit for the emplovees under the ESOFP 2018 is the difference between the exercise price of
the options and the market price of the equity shares of the Company as on the date of exercise of options.
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11. Whether the ESOFP 2015 is to be implemented and administered directly by the Company or through a
trust:

The Company shall direcily implement and administer the ESOP 2018 through the BoardNRC.

12. Whether the ESOP 2018 involves new issue of shares by the company or secondary acquisition by a trust
or both:

ESOP 2018 will involve new issue of shares by the Company on exercise of stock options,

13. The amount of loan to be provided for implementation of the ESOF 2018 by the Company to a trust, its
tenure, utilization, repayment terms, ete.:

Mot applicable.

14. The Maximum percentage of secondary acquisition (subject to limits specified under the regulations)
that can be made by a trust for the purposes of the ESOFP 2018:

Not applicable.

15. Statement to the effect that the company shall conform to the accounting policies specified in regulation
15;

The Company shall comply with the disclosures requirements and the accounting policies preseribed under
Regulation 15 of the SEBI (SBEB) Regulations or as may be prescribed by regulatory authorities from time to time.

16. The method which the Company shall use to value its options:

The Company shall adopt Bar value method for valuation of the employee stock oplions.

17. Statement with regard to disclosure in director’s report:

In case the Company opts for expensing of share based employee benelits using the intnnsic value, then the
difference between the employee compensation cost so computed and the emplovee compensation cost that shall
have been recognized if it had used the fair value, shall be disclosed in the Directors” report and the impact of this
difference on profits and on earnings per share of the company shall also be disclosed in the Directors' report.

18.  Period of lock-in:

The shares issued pursuant to exercise of options shall not be subject to any lock-in period.

1%, Terms & conditions for buyback, if any, of specified securities covered under these regulations:

Mot Apphicable.

20. Conditions wnder which option vested in emplovees may lapse c.g. in case of termination of employment
for misconduct:

Vested options may lapse under the following circumstances:

a) expiry of the exercise period:

b Any other conditions as the Compensation Committee shall, in accordance with this Plan and Applicable Laws
determine the conditions under which the Options granted to the Employees may lapsc mm case of Misconduct,
whether resulting in termination of employment or not, or commission of act on part of Option Grantee resulting in
adverse impact on the Company.

21. The specified time peried within which vested Options are to be exercised in the event of termination or
resignation of an employee:
FZOMATO LIMITED

(Formerly known as Zomato Private Limited and Zomato Media Private Limited)
Registered Address: Ground Floor 12A, 94 Meghdoot, Nehru Place, New Delhi - 110019, Delhi, India.
CIN: U93030DL2010PLCI9814], Telephone Number: (11 - 40592373



zomato rg GO

Az per Clause 8.2 of the ESOP 2018 Prior to the Tnitial Public Offer of the Company, in case of cessation due o
Resignation / Termination (other than due to misconduct or breach of company policies/terms of employment),
vested Options were exercisable at the time of Liquidity Events. The unvested Options on the date of submassion of
resignation/date of termination were cancelled with effect from that date.

However, as per the proviso to Clause 8.2, post listing all the vested Options can be exercised within:

a) 10 vears from the date of vesting of options, or
by 12 vears from the date of Listing, whichever is later,

The copies of the related documents will be open for inspection by the members at the registered office of the Company
at Ground Floor 12A, 94 Meghdoot, Nehm Place, New Delhi 110019, India on all working days, during business hours

up 1o the last date of remote e-voling.

None of the Directors, Key Managerial Personnel and their relatives are concemed or interested, financially or
otherwise, in this resolution, except to the extent of the stock options that are granted or may be granted 1o them under
the said Plan,

Board recommend the resolutions set out at ltem No. 4 & 5 of the accompanying Notice for your approval as special
resolutions,

ITEM NO: 6 AND 7:

In order to reward and retain the key employees and 1o create a sense of ownership and participation amongst them, the
sharcholders of the Company had in their meeting held on April 05, 2021, approved Zomato Emplovee Stock Option
Plan 2021 (*ESOP 20217).

In terms of Regulation 1 2{1) of the SEBI {Share Based Employee Benefits) Regulations, 2014, as amended from time to
time (“SEBI (SBEB) Regulations™), no company shall make any fresh grant which involves allotment or transfer of
shares to its employees under any schemes/plans formulated prior to is Imtial Public Offering (“TPO™) and prior to the
listing of its equity shares ('Pre-1PO Scheme/ Plan’) unless: (1) such Pre-IPO Scheme/ Plan s in conformaty with the
SEBI (SBEB) Regulations; and (1) Such Pre-1PO Scheme’ Plan is ratificd by its sharcholders subscquent to the ITPO

Further, as per proviso to Regulation 12(1} of the SEBI (SBEB) Regulations, the ratification under clause {i1) may be
done any tme prior to grant of new options or shares under such Pre-TPC Scheme/ Plan,

The Board of Directors {(“Board™) of the Company at its meeting held on August 10, 2021 approved and recommended
to the shareholders of the Company, ratification of the ESOP 2021 and extension of grant of options to the eligible
employees of the company subsidiary and bolding company(ics) of the Company (including both existing and Tutere),

Considering that the Company came out with an [PO, and 1ts eguity shares got listed on the BSE Limited and National
Stock Exchange of India Limited with effect from July 23, 2021, accordingly in terms of the Regulation 12{1) of the
SEEBI (SBEB) Regulations, the Company secks the approval from its sharcholders to ratify the ESOP 2021 in order o
enable Company to do any fresh grants under the ESOP 2021,

Particulars as required under Section 62(1)b) of the Companies Act, 2013 read with Rule 12 of Companies {Share
Capital and Debentures) Rules, 2014 and SEBI (SBEB) Regulations and SEBT Circular No, CIR/CFD/POLICY
CELL/2/2015 dated June 16, 2015 {as amended from time to time) are given below:
1.  Brief description of the ESOFP 2021:
The plan shall be called the Zomato Emplovee Stock Option Plan 2021,
The ohjective of the ESOP 2021 is to attract and retain talented officers and employees for the Company, to reward
such officers and employees with incentives to cnsure their continued services to the Company. The Company views
stock options as an instrument that would create wealth for the employees and enable the employees to get a share in

the value they create for the Company in the years to come.

After vesting of emplovee stock options, the option grantce camms a nght (but not an obligation) to exercise the vested
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employee stock options within the exercise peniod and obtain equity shares of the
Company subject 1o payment of exercise price and satisfaction of any tax obligation arising thereon,

ESOP 2021 is implemented and admimstered directly by the Company, through the Board’ Nommation and
Remuneration Committee (hereinafter referred to as the “NRC/Compensation Committee”).

2. Total number of options to be granted under the ESOP 2021:

The maximum number of options that may be granted pursuant to ESOP 2021 shall not exceed 50,2500 000 (Fifty
Crores Twenty Five Lakhs) options, convertible imto 50.25,00,000 (Fifty Crores Twenty Five Lakhs) equity shares.

The Company prior to s Imtal Public Offer had already granted 36,83,00,000 (Thirty Six Crores Eighty Five
Lakhs) options.

3.  ldentification of classes of employees entitled to participate and be beneficiaries in ESOP 2021:

As per the ESOP 2021 the term employee / employees shall have the meaming aseribed to it (i) Rule 12 of the
Companies (Share Capital and Debentures) Rules, 2004, as amended, where the Company 1s an unlisted entity; or (11)
Regulation 2{f) of the SEBI (SBEB) Regulations where the Company s listed.

4. Requirement of vesting and period of vesting:

There shall be a mimimum peried of one (1) vear between the grant of options and Vesting of options, with a
maximum period of ten {10) years from the date of grant of such options. Vesting of options would be subject 1o
contmued employment with the Company and thus the options would vest on passage ol time.

Vesting of options would be subject to continued employment with the Company, including subsidiary company(ies),
holding company, as the case may be, and thus the options would vest essentially on passage of time. In addition to
this, NRC may also specily certain performance criteria subject to satisfaction of which the options would vest,

5. Maximum period within which the options shall be vested:

Maximum period within which the options shall be vested 1s 10 (Ten) vears from the date of grant of such options.

fi.  Exercise price or pricing formula:

The exercise price per option shall be determined by the NRC at the time of grant, however, shall not be less than the
face value of a Share as of date of grant of the option and shall be in conformity with the applicable accounting
pelicies, if any.

7. Exercise period and process of exercise:

Option grantee may exercise the vested options (whether granted pre-Listing or post-Listing) within (a) 10 (ten)
vears from the date of vesting of options, or (k) 12 (twelve) vears from the date of Listing, whichever 1s later.

A vested option shall be deemed to be validly Exercised only when NRC receives written and signed notice of
Exercise (by way of an Exercise Form, including in an elecironic form) from the Option Grantee and a
confirmation that the Exercise Price and apphcable taxes has been received from the Option Grantee, if
applicable.

8. Appraisal process for determining the cligibility of the employees to ESOP 2021

The appraisal process for determining the eligibility of the employee will be specified by the NRC constituted
by the Board in this regard and will be in accordance with ESOP 2021.

9. The maximum number of options to be granted per emplovee and in aggregate:

The maximum aumber of options that may be granted pursuant to ESOP 2021 shall not exceed 50,25.00,000 (Fifiy
Crores Twenty Five Lakhs) options, convertible into 50,25 00,000 (Fifty Crores Twenty Five Lakhs) equity shares.
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The maximum number of options that can be granted to any eligible emplovee during any one vear shall not be equal
to or exceed 0,5% of the issued capital of the Company at the time of grant.

In case the number of options proposed io be granted o an employee equal or exceeds 0.5% of the 1ssued capital
{excluding outstanding warrants and conversions) ot the Company at the time of grant of options, approval of the
sharcholders by way of a separate resolution in the general meeting shall be obfained.

Further Company has already vide resolution passed by the sharcholders of the Company dated April 5, 2021
approved issuance of grants exceeding 1% of issued capital of the Company to Mr, Deepinder Goval, Managing
Director and CEQ of the Company.,

1. The Maximum gquantum of benefits to be provided per employee under the ESOP 2021:

Maximum benefit shall refer to the maximum number of options that may be issued per employee. Any benefit other
than grant of options or conscquential 1ssue of eguity sharcs is not envisaged under the ESOP 2021, Accordingly, the
maximum quantum of benefit for the employees under the ESOP 2021 1s the difference between the exercise price of
the options and the market price of the equity shares of the Company as on the date of exercise of options,

11.  Whether the ESOF 2021 is to be implemented and administered directly by the Company or through a
trust:

The Company shall directly implement and administer the ESOP 2021 through the Board / the NRC,

12.  Whether the ESOP 2021 involves new issue of shares by the company or secondary acquisition by a trust
or both:

ESOP 2021 involves new 1ssue of shares by the Company on exercise of stock options,

13. The amount of loan to be provided for implementation of the ESOFP 2021 by the Company to a trust, its
tenure, utilization, repayment terms, ele.:

Mot applicable.

14. The Maximum percentage of secondary acquisition (subject to limits specified under the regulations)
that can be made by a trust for the purposes of the ESOP 2021:

Mot applicable,

15. Statement to the effect that the company shall conform to the accounting policies specified in regulation
15;

The Company shall comply with the disclosures requirements and the accounting policies prescribed under
Regulation 15 of the SEBI (SBEB) Regulations or as may be preseribed by regulatory authorities from time to time.

16. The method which the Company shall use to value its options:

The Company shall adopt fair value method for valuation of the emplovee stock options.

17.  Statement with regard to disclosure in director’s report:

In case the Company opts for expensing of share based employee benefits usmg the mirinsic value, then the
difterence between the employee compensation cost so computed and the emplovee compensation cost that shall
have been recognized 1f 11 had used the fair value, shall be disclosed in the Directors” report and the impact of this
difference on profits and on camings per share of the company shall also be disclosed in the Directors' report.

I18. Period of lock-in:

The shares issued pursuant to exercise of options shall not be subject to any lock-in period.

19, Terms & conditions for buyback, if any, of specified securities covered under these regolations:
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Not Applicable.

2.  Conditions under which option vested in employvees may lapse e.g. in case of termination of employment
for misconduct:

WVested options may lapse under the following circumstances:

a)  expiry of the exercise period:

bl  Any other conditions as the Compensation Conumnittee shall, in accordance with this Plan and Applicable Laws
determine the conditions under which the Options granted to the Employees may lapse in case of Misconduct,
whether resulting in termination of employvment or not, or commission of act on part of Option Grantee resulting in
adverse impact on the Company.

21.  The specified time period within which vested Options are to be exercised in the event of termination or
resignation of an employee:

As per Clause 8.2 of the ESOP 2021 Pror to the Initial Public Offer of the Company, in case of cessation due to
Resignation [ Termination {other than due to misconduct or breach of company policies/terms of employment),
vested Options were exercisable at the time of Liquidity Events. The unvested Options on the date of submission of
resignation/date of termination were cancelled with effect from that date.

However, as per the proviso to Clause 8.2, post listing all the vested Options can be exercised within:

a) 10 years from the date of vesting of options, or
b) 12 years from the date of Listing, whichever is later,

The copies of the related documents will be open for inspection by the members at the registered office of the Company
at Ground Floor 12A, 94 Meghdoot, Nchru Place, New Delhi 110019, India on all worlong days, dunng business hours
up to the last date of remote e-voting.

The Board recommend the resolutions set out at Item No. 6 & 7 of the accompanying Notice Tor your approval as special
resolutions.

None of the Directors, Key Managerial Personnel and their relatives are concemed or interested, financially or
otherwise, m this resolution, except to the extent of the stock options that are granted or may be granted to them under
the ESCIF 2021,

By Order of the Board of Directors
For fomato Limited
{Formerly known as Zomato Private Limited and Zomato Media Private Limited)

Sd/-

Ms. Sandhva Sethia

Date: August 16, 2021 (Company Secretary & Compliance Officer)

Place: Gurgaon Mem. Mo, A29579
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