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To 

August 16, 2021 

To 
Department of Corporate Services, 
BSE Limited 
Phiroze Jeejeebhoy Towers, Dalal S treet, 
Mumbai - 400 001 

Listing Department, 
National Stock Exchange of India Limited 
C-1, G-Block, Bandra - Kurla Complex 
Bandra (E). Mumbai - 400 05 1 

Scrip Code: 543320, Scrip Symbol: ZOl\,tA TO 
!SIN: INE758TOIOl5 

Dear Sirs, 

Sub.: Postal Ballot Notice - Disclosure under Regulation 30 of the SEBI (Listing Obl.igations 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: 

I . Approval of Article 103A oftbc articks of association of tbc Company; 
2. Ratification of Foodie Bay Employee Stock Option Plan 2014; 
3. Ratification to extend benefits of Foodie Bay Employee Stock Option Plan 2014 to the employees 

of tbe subsidiary company(ics) of tbc Company; 
4. Ratification of Zomato Employee Stock Option Plan 2018; 
5. Ratification to extend benefits ofZomato Employee Stock Option Plan 2018 to the employees of the 

subsidiary company(ies) of the Company; 
6. Ratification of Zomato Employee St0ck Option Plan 202 1; 
7. Ratification to extend benefits ofZomato Employee Stock Option Plan 2021 to the employees of the 

subsidiary company(ies) of the Company. 

In accordance with applicable laws and circulars issued by l\,linistry 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 Benefic ial Owners and whose e-mail IDs 
are registered w ith the Company/ Link lntime India Private Limited ("RTA")/ Depositories as on 
Friday, August 13, 2021 ("cut-off date") . 

Further the Notke is a lso available on the website of the Company i.e. www.zomato.com and the 
Company's Registrar and Share Transfer Agent, Link l ntime India Private Limited i.e. 
www, I inkintimc.co.in 

The re mote e-voting period sha ll commence on Friday, August 20, 2021 at 9:00 A.IV!. and ends on 
Saturday, September 18, 202 1 at 5:00 P.IVI. The results or the voting s hall be declared on or before 
Monday, September 20, 2021. Ki ndly take the same on your record. 

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

~ 
\\'ls. Sandhya Sethia 
(Company Secretary & Compl.i ance Officer) 
Mem. No. A29579 

ZOMATO LIMITED 
(Fom1crly known as Zomato Private Limited and Zomato Media Private Limited) 
Registered Address: Ground Floor 12A, 94 Mcghdoot, Nehru Place, New Delhi - 110019, Delhi. India. 
C IN: U93030DL2010 PLC 198141 , Telephone Number : 01 1 - 40592373 
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(formerl)' known as Zomato Pdvate Limited and Zomato Media P1-ivate Limited) 
CIN: U93030DL2010PLCl9814 1 

Registered omc-c: Ground Floor J2A, 94 Mtghdoot.., Nehru Place, New Dclhi - 1100.19, India 
\"\'ebsite: www.zomato.com 

Ph. No. ()11 - 40S9237~1 E-mail: compa nysC'uttaryr@zcunato.tom 

POSTAL BALLOT NOTICE 
(Notkt pursuant to Section 110 of the Companic:s Act, 2013 read with Ruic 22 of the Companits 

{"Management and Administration) Rules, 2014) 

Dcor Mcmbcr(s), 

NOTICE is hereby given pursuant to Scclion 108 a.nd Sc-etion 110 of the Companies Act. 2013, as amc-ndc-d (hereinafter 
rcforrcd to as lhc "Act") re.ad together with Ruic 20 ~md Ruic 22 of the Companies (Management and Administration) 
Rules, 201 4. (including any statutory modification(s) or re-enaconent(s) thereof fo r the time being in force). 
Regulatimt 44 of the Se.cunties and Exchange. Board of India (Listing Obligations and Disclosure. Requirement,;) 
Regulations, 201S ('Listing Rt:guhltions'). Secretarial Standards issued by the lnslitutc of Company Secrctarie-s ofl_ndia 
on General Meeting ("SS-2") and lhe relnxaiions and darificaiions issued by Ministry of Corporate Affairs vide General 
Circular No. 14/2020 dated April8. 2020 read \\;th General Circular No. 17/2020 dated April 13. 2020. General Circular 
No. 22/2020 dated June 15, 2020 and General C,rcular No. 33/2020 dated September 28, 2020, General Circular No. 
39/2020 dated December 3 1, 2020, and General Circular No. I 0/2021 dated June 23, 2021 ("MCA Circul•rs") and the 
Securities and Exchange Board of India Circular Nos. SEBI/HO/CFD/CMD I/ CIR/P/2020179 dated May 12. 2020 and 
SEBIIHO/CFD/ CMD2/CIR/P/ 2021 /l 1 dated January 15, 2021 ('SEBI Circulars') and other applicable laws and 
regulations, if any, fo r seeking approval of members of Zornato Limired (Formerly known as Zomato Private Limited 
and Zomato Media Private Limited) (the "Company") to the-propose<l re-solutions appended below lbrough Postal Ballo1 
and being tm:.woidablc in nature. only through remote voting by electronic means (""remote e,,, ,oting"). 

As per the rvtCA Circulars, the Company is sen<ling Postal Ballot Notice (the "Nodcc") only bye.mail to a ll its members 
who have rcgisterc-d tJ1eir email addresses with the- Company or dcp0sitory(ies) / dep0sitory participants and the 
communication of assent /dis.sent of the members on the resolution proposed in the Notice \\/ill only take place through 
the re.mote e-voting system. This Notice is accordingly being issuc.d to the members in compliance with the 1'.•fCA 
Circulars. Detailed explanatory statement setting out the. material facL-s; concemiog the resolution aod instructions for e­
voting arc annexed to the Notice. 

SPECIAL BUSINESS: 

ITEM NO. I 

APPROVAL Of· ARTICLE 103A OF THE ARTICLES OF ASSOCIATION OF THE COMPANY: 

To consider and if thought tiL, to pass che following resolution as a Sp('cial R('solution : 

"R ESOLVED TUA T pursuan1 It) 1hc applicable provisions of the Com1nmics Act, 2013 and tbc m ies made thereunder, 
the Securities Conlracls (Regulation) Acl, 19S6, as ~amended, 1hc Securities and Exchange Board of (ndia (Listing 
Obligations and Disclosure Requirements) Regulations, 20 l 5. as amendc.d, (t .. SEBI (LODR) Reguhttions"), the 
Securities and Exchange Board of India (Issue of Ca1>ital and Disclosure Requfrcments) Regulauons, 20 l S ("SEBI 
ICDR Rcgul:Uions"), the Foreign Exchange Maoagemenl Acl. 1999 and the rules and rcguhnions made thereunder, and 
other applicable laws, rules and regulations, guidelines (i11cludi11g any statutory modificatio11(s) there(!{ /Or tlre time 
being in force) and the a11-icles of association of the Company, the approval of the members of the Company be and is 
hereby accorded to the A11ide 103A of the articles of association of the Com1>any, as Tef)roduced below: 

103A. Following the Consumma1io11 of the /PO. and subject to approval oftlle shareholders ~{the Company by way of 
a Special Resolution in the first general meeting com•eued after tlre lis ting of Equity Shares of the Company on a 
re(:<,gnized Sl<)Ck exclltmge iu India pw~·urml 16 the /PO: 

ZOMATO LIMITED 
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a. Notwitl,s ta11di11g anything comained elsewhere ill the Articles. so long as Deepinder Goyal (the " Fom,dcr") (,) 
holds {If let,st 27.573 Equily Shares. as adjusted for any bonus or consolidatfou of the Share Capiwl of the 
Ct>mptmy ('' Fmmder Diret'fbr 11u·eshold 'J, or (ii) continues IQ hold au executive pt,sl1fo11 in the Company; the 
Fou11der shall be e11ti1/ed to nominate I (One) Director (" Founder Dire,•ft,r ') 011 the Board. The Founder sltn/1 be 
eutilfe.d to nominate an altemate director.for the Founder Director. The Founder shall have the right, in his sole 
discretion. to nominate ,, replacement for the Founder Director. at any time and without cause. provided "1wt,)'S 

that in the el'et1/ the Founder ceases 10 $tHi:ify either (i) (Jr (ii) above, the Founder him.s·eif'#,all be the Founder 
Dire,:tor nnd shall not be entitled to nominate anybody else as Ille Founder Director. For lhe a1,•oidm11:e of doubt, 
the Fo,mder sha/J cease to hm·e the right to appoint the Founder Direc10r under this Agreement once the 
sluueholding of the Founder fl.11/s below the Founder Direcror 71,reslu>ld am/ the F't>uuder has ceased w hold tw 
execu1fre po$i1im1 in the Comp(my, 11otwiths1tmding the :;hareltolding o,(the Founder subsequently im:rea#ng to or 
beyond the Founder Director Threshold and/or the Founder being re-appoimed to a11 executive position i11 the 
Company. 

b. Notwithstanding a11ylhing contained eb;ewhere in /he Artides, S<J long as Alipay Singapore Holding Pie Ltd 
( "Alipay '') holds at least 7.5% of the Share Capital of the Company 011 a fully diluted basis ( "Share/wider 
Director Threshold) . Alipay shall be entitled to 11ominate I (One) non·e..xecrtrfre Director ( "A lip11y Nomin<'t.'­
Direcwr 'J m, the Board. and such Alipay Nominee Director shall be liable w rerire by rowriou. in accordance 
with applicabll! U,w, subject I<> 1·eapJX.>intmen1 and u11y :;uch retirement shall he without prej udice /() the dght of 
Alipay lo nomi11n1e rhe Alipay Nomi11ee Direcrorfor so long as it holds the Shareholder Direcror Threshold. Alipay 
shall be enfif/ed ro 11omfoMe an a/termite direcror for the Alipay Nomfo ee Direcfor. Alipay shall have the right. in 
ii:; $Ole discre1i()11, IQ 11ombwte t1 replacement for the Alipay N<Jminee Dfrector, t1$ 1lte Cti$e IIIU)' be. at any time and 
without cause. For the a1'0ida11ce of doubr. Alipay shall cease to ha ve the right to appoint the Alipay Nominee 
Director under tltis Agreemem once its shareholding falls below rhe Shareholder Direc10r Threshold. 
m>fwifhswuding 1/rm it.f shareholding subsequemly iucre,ues 10 or beJ•tJnd the Shareholder Direcror 711reslu>ld. 
pmvided lwwe,,er that the Alipay Nombiee Diret:Wr at the li'me ii:; sharelwlding ftdl:; below lhe Slwreholde,· 
DirecJor Threshold shall be el1litled 10 co11ti1111e i11 his position umil the expiry of his ten11 and slrall be eligible for 
reappointment as per the pro\•isions of applicable law. For rite m·oida11ce of doubt. ii is clarffied that: (i) i11 
dett•rminiug the Shareholder Director Threshold with r~fereuce to Alipay. rlre shareholding of Alipay mul Au{/in 
Singapore Holding Pte. Lid. {tmd tmy A.(/Uiates (,f Alipay which hold Shares a, that 1lme, '-'Clllectfrefy, the ' •Afipt1y 
£ r,tin'~J' '') shall be aggregated: and (ii) Alipay shall, at all times a11d subjec1 ro the Alif)a)' Entities holding the 
Shareholder Director n1resllold. be emitled to assign/ transfer its right to appoim the Alipay Nombree Director. to 
an Ajfiliare which. holds Shares at the time ofsuc/1 assig1w,en1/ transfer. 

c. Nonvithstm1di11g a11y1Jii11g comained elseivhere i11 this Agreeme111 and in the Anicles. so 1011g as J11fo Edge (l11dia) 
Limifed ("Tufo Edge ") holds the Shareholder Director Threshold. !11/0 Edge shall be entifletl to nomilulfe 1 (One) 
11011 .e,:ecurh-e Din•ctor ( "lnfi> Edgr Nomi11t!e Dfret tor 'J 0 11 1he Board. and such Info l::dge Nominee Director 
shall be linble to retire by rotation. in accordance with appli<:able law, subjecf lo reappoinfme11f aud nuy such 
re1ireme111 shall be without prejudice ro the rig/11 of1r!{O Edge to 11omi11ate the Info Edge Nominee Direclorfor so 
long as ii holtli rhe Shareholder Direcror 17,reslrold. /11/0 Edge slwll be enfitled to 11ominate tm tdfernare director 
f or the Info Edgt• Nominee Director. Info Edge shall have the righr. in its sole discreriou, 10 nominate ti 
replacement fiw tl1e /11/0 Edge Nominee Director, as tl,e case mny be. at nuy lime and without cause. For the 
a1'0ida11ce of doubt, /J1fo Edge shall cease to hm1e the right to appoint the /11.fO Edge Nominee Direcror u11der this 
Agreement once ifs shareholding fl1lls below rhe Shareholder Director Threshold. notwifhsu11uli11g thlll its 
shareholding subsequenrly increast•s 10 or beyond rhe Shareholder Direcror Threshold, provided ho,ve~·t•r thM the 
/11fi, Edge Nominee Director nl the time its shareholding }fl/ls below the Shareholder Dire,·tor Threshold sltnll be 
en tilled 10 co111i1111e i11 his posilio11 until the expiry of his term a,1d shall be eligible for reappointmem as per the 
provisions of Applkable Law. For the m'Oidtmce of doubf. if is darijief/ thar: (i) in determining rhe Shareholder 
Dire,:,or Th,·eshold with reference to /11fi> Edge, the :;hareltolding of b,fi) Edge and NISL (and a11y Aj/Wate:; of l11fi> 
15dge which hold Shares af thaf time) shall be aggregated. and (ii) Info Edge s ltnll, al aJ/ limes nud subject 10 the 
Tnfo Edge holding the Shareholder Direcfor Threshold. be entitled ro t1ssig11/ transfer its righr to appoint the Tufo 
Edge Nominee Director. ft> an AJ)iliate which holds Shares ar the time ofsuch assigwue,rr/ 1ra11sfer. 

RESOLVED FURTHER THAT any direcior, Chief Financial Officer, and/or Company Secretory of the Company be 
and arc severally authorized to do all such acts as may be deemed nece.ssary for giving effect to this resolution. including 
but not limited to, making any Ii lings, if any, with the relevant government authorities.'· 

ZOMATO L IMIT ED 
(Fom1crly known as Zomato Private Limited and Zomato Media Private Limited) 
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RAT IFICAT ION Of T HE FOODIE BAY EMPLOYEE STOC K OPTION PLAN 2014: 

To consider and if thought tit, to pass the following resolution as a Special Re.solution: 

"' RESOLVED THAT pursuant lo the provisions ofSectton 62(l)(b) re.ad with Rule. 12 of tllc Companies (Share Capital 
and Debenrure-s) Rule~~. 2() 14 and all other applic.able provisions, if any. of the. Companies Act, 2013 and rule.s made. 
there under (including any slalutory modification(s) or rc-cnactmcn1 thcn:ol) ("'Ad"), Regulation 12 and all other 
applicable provisions, i f any, of Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 
2014 ("SEBI (SBE B) Regulations"). Securities and !:..,:change Board of India (Listing Obligations and Disclosure 
Requirements) Reg.ultnions. 2015 ("SEBI (LODR) Regulations"), 1hc memorandum of association and ar1icles or 
associa1ion of lhc Company and any olher apJ>licablc and prevailing statutory Guidelines/ Circulars in lhul behalf and 
subject funher to s uch other approval(s). conse.nt(s), permission(s). and/or sanction(s) as may be necessary from the 
appropriate regulatory authority(1e.s)/ instimtion(s) and such c.onditions and modifk ations as may be prescribed/imposed 
by 1he a1>propria1c regulatory authority(ies)/ i11s1itution(s) while granling: such approval(s), consent(s). pennission(s) 
and/or sanetion(s). the Foodie B"y Employee S1ock Op1ion Plan 2014 ("ESOP 2014 .. ) as originally approved by the 
shareholders of the Company on June 27. 2014 and as amended on September 07, 201 5, March 4, 2016. March 3 I. 20 I 7 
and AprH 05, 2021 prior to I.he initial public offer of the Shares, be and is hereby ratilied and the consent of the 
members of the Company be and is hereby accorded 10 1he-Board of Directors of the-Company (hereinafter referred 10 as 
the ··Board" which tcnn 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) lO create, offer, issue, reissue, grant, transfer aod allot at any lime. to or for the 
bencfi1 of employce(s) /direc101'$ of the Company (as may be pcrmiued under applicable laws ) in 1em1s of the E-SOP 
2014. equity shares on exercise of options, issue fresh options, rc•issuc options that may have 
lapsed/cancelled/surrendered, already approved under the ESOP 20 14. 

RESOLVED FURTllER TUA T the Board or the Company be aod is hereby authorised to focilitatc the 1ransfcr or 1he 
equity from Foodie Bay Employees ESOP Trust shares upon exercise of options from tlmc to time in accordance with 
the £SOP 2014 and the shares so transfe,n d shall rank pari pas.su in a ll re.spccts with the existing equity shares of the 
Company. 

RESOLVED FURT HE R THAT the Board. be and is hereby authorized, without prejudice to the generality of the 
above, but subje.ct lO lhe lenns, as approved by the members. co implement, fonnulate, evolve, decide upon and bring 
into cCfect the ESOP 2014 on such tenns and conditions as broadly contained in the explanatory s1a1eme-n1 and 10 make 
any further modification(s), changc(s). variation(s). altcration(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 limited to, amendment{s) with rc.spect 
to vesriog conditions, period aod schedule, exercise. price, exercise period, performance/ eligibilicy criteria for grant/ 
vesting or to suspend. withdraw. tem1inatc or revise the ESOP 2014 in such manner as 1he Board or any Other person 
authorized by the Board may dctem1inc. 

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/undc.rtaking or other rc~rganization etc .• rcquisi1e 
adjustments (which may include adjustments to the number of options in ESOP 2014) shall be appropriately made, in a 
fa ir and reasonable manner. in accordance with ESOP 20 14. 

RESOLVED FURTHE R T HAT :my director or chief financial officer or company secretary of the Comp:my be and is 
hereby severally authorized on behalf of the Company to do all such acts, deeds, matters and things and sign deeds. 
document,;, le.tters and such other pape.rs as may be necessary, desirable and expe.die.nt, as it may in its absolute 
discretion deem fi t or necessary or des irable for such purpose. inc.luding giving efrect lO che aforesaid resolution and with 
power on behalf of the Company to scUle any questions. difficulties or doubts 1ha1 m:1y arise in lhis regard without 
requiring the Board to secure any further consent or approval of the members of the Company." 

ITEM N0.3 

RAT IFICAT ION TO EXT END BENEFITS Of FOODI E BAY EMPLOYEE STOCK OPTION PLAN 2014 TO 
THE E~'IPLOYE ES OF THE SUBSIDIARY COMPANY(TES) OF THE CO~'IPANY 

ZOMATO L IMITED 
(Fom1crly known as Zomato Private Limited and Zomato Media Private Limited) 
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"'RESO LVED THAT pursuant to che provisions of Section 62( I Xb) read with Rule. 12 of the Cornpanies (Sh ate Capital 
and Oebcn1urcs) Rufc.s, 2014 and all other applicable provisions, if any, of the Companies Ac1. 2013 and rule.'$ made 
there under (including any statutory modification(s) or rc~cnactmcnt thereof) ( .. Act"), Regulation 12 and all other 
applicable provisions, i f any, of Securities and Exchange Board of India (Share Base.cl Employee Benefits} Regulations, 
2014 ("SEBJ (SBEB) Regulations"), Securitie.s and Exc.ha11ge Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 f'SEBI (LODR) _Rt-tJuhHions"), the memorandum oi associaiion and articles or 
association of the Company and any other applicable and prevailing statutory Guidelines/ Circulars in that behalf and 
subject further to such othe.r a1>proval(s), c.onsent(s), permission(s), and/or sanction(s) as may be nccess.ary from the. 
appropriate regulatory audlority(ie-s)/ instirution(s) and such c-0nditions and moditic.ations as may be pre-.scribed/imposed 
by the appropriate rcgulato1y authorily(ies)/ iru;1i1ution(s) while granting ~mch approval(s). con.scnt(s). pcnnission(s) 
and/or sanction(s), the Foodie Bay Employee Stock Option Plan 2014 ("ESOP 2014") as originally approved by the 
shareholders of the Company on June 27, 2014 and as amended on September 07, 2015, ti.•lareh 4, 2016, March 31, 20 I 7 
and April 05, 2021 prior to the initial public oft'er of the Shares be and is hereby ratified and the conseot of the members 
of lhe Com1nmy be and is hen:by accorded lo 1he Board of Directors or the Company (hcreinaner referred to as the 
··Board" which tcm1 shall be deemed to include the Nomination & Remuneration Committee of the Company ('·NRC') 
wluch also acts as the Compe.nsation Conunittee) to ere.ate, oiler, issue, grant, 1ransfor and allot at an)' time to or tOr the 
benefit of employe.e(s) /directors of the existing or future subsidiary cornpany(ies) of the Co,np.any in terms of the ESOP 
2014, equity shares on exercise of options • issue fresh options, re-issue options lha1 may have 
laps.ed/cancelled/surrendered, already approved under the ESOP 2014. 

RESOLVED FURTHER THAT the Board of the Company be and is hereby au1horiscd to facilitate the transfer of the 
equity shares from Foodie Bay Employees ESOP Trust upon exercise of oprions from time to time in accordance with 
the f:SOP 2014 and the shares so iransferrcd shall rank pari passu in a ll respects with the existing e.quity shares of the 
Company. 

RESOLVED FURTHER THAT the Board be and is hereby authorized, without prejudice to the generality of the 
above., but subject to the. ienns, as af)provcd by the members, 10 implement, fol'mulatc, C\•olve., de.cidc Upl)n and bring 
into effect the. ESOP 201 4 on such tenns and condition.s as broadly contained in the expla.nato,-y statement and to make. 
any further modific-ation(s), changc(s), varia1ion(s), ahcration(s) or revision(s) in the Lem1s and condilions of 1hc ESOP 
2014 (within the contours of the ESOP 2014). from time to rime, including but not limited to, amendmcnt(s) with respect 
to vesting conditioni., J>eriod and schedule, exercise pric,c, exercise period, J>erformance/ e.tigibi1ity criteria for grant/ 
vesting or to suspend, withdraw, tenninare or revise the ESOP 2014 in such manner as lhe Board or any othe.r person 
aulhorizcd by the Board may de1em1ine. 

RESOLVED FU RT HE R THAT in case of any corpMate action(s) such as rights issue, bonus issue, split or 
consofjdation of shares. merger/ amalgamation or sale- or division/unde.rtaking or other re-organization etc .• requisite 
adjustments (which may include adjustments to the number of oplions in ESOP 2014) shall be appro1>riatcly m:.idc, in a 
fai r and reasonable manner, in accordance with ESOP 2014. 

RESOLVED FURTH,ER THAT any dire.ctor or chief linancial officer or company sc.-crctary of the Company be and is 
hereby severally authorized on behalf or the Company to do all such acts, deeds, matters and things and sign deeds. 
documents. letters and such other pape.rs as may be necessary, desirable and expedient, as it may in its absolute 
discretion deem fi t or nec.essary or desirable for such 1mrpl)Se including giving effect 10 the aforesaid resolution and with 
power on behalf of the Company to settle any questions. difficulties or doubts that may arise in thjs regard without 
requiring the Board to secure any further consent or approval of the members of the Company." 

ITEM No. 4: 

RATIFICATION or ZOMATO EMPLOYEE STOCK OPTION PLAN, 2018, 

To consider and if thought fit., to pass the rollowing resolution as a Sptcial Rt.solution: 

"RESOLVED THAT pursuant to the provisions of Section 62(1)(b) read with Rule 12 of die Companies (Share Capital 
and Debentures) Rules, 2014 and all other applic.ablc provisions, if any, of the Companies Act, 2013 and ruk s made. 
there under (including any statutory modification(s) or re-enactment there-01) ("Act"), Regulation 12 and all Other 
applicable provisions. if any. of Sc-eurilies and Exchange Board or India (Share Based Employee Benefits) Rcg11latio11s, 
2014 ("SEBI (SBEB) Regulotions"), Securities and E,changc Board of India (Listing Obligations and Disclosure 
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Requirements) Regulations, 2015 ("'SEBl (LOOR) Rttulations"). the memorandum of association and articles of 
association of the Company and any other applicable and prevailing statutory Guidelines/ Circulars in that behalf and 
subject further to such othe.r approval(s), c.onsent(s), perrnission(s), and/or sanction(s) as may be necessary from the 
appropriate regulatory autbority(ies)/ institution(s) and such conditions and modilieations as may be prc-scribed/im1>oscd 
by the appropriate rcgulato1y uuthorlty(ies)/ institution(s) while granring s uch approval(s), consent(s). pem1ission(s) 
and/or sanction(s), the Zomato Employee Stock Option Plan 2018 ("ESOP 2018") as originally approved by the 
shareholders oflhe Company oo Occober 22, 2018 and as ame.oded. on Sepcernber ()4, 2020, and Apl'il 05, 2021 prior to 
1hc-initial public offer of the-Shares. be and is bereby rmified and 1he-C(msenl or the-members or 1hc-Company be-and is 
hereby accorded to the Board of Directors of the Company (hereinafter refe rred to as the '·Board" which term shall be 
dee.med io include the Nomination & Remuneration Committee l)f' the Company ("N-RC") which also acts as the 
Compensation Commiuee, constiruted by the Board to exerc ise its powers, including the powers, conferred by this 
resolution and/or such other persons a.s may be authorized in lhis regard by lhe Board and/or NRC of the Company to 
create, offer. issue, reissue, grant and allot at any time to or for the benefit of employce(s) /directors of the Company (as 
may be permitted under applicable laws) in tenns of the ESOP 2018, e.quity shares on c.xcl'cisc. of options, issue fresh 
options, re-issue options that may have lapsed/cancelled/surrendered, atre.ady approve.d 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 01Hions frnm tune. to time in accordanc,c with 1he ESOP 20 18 and the shares so issue.d shall rank pari 
passu in all respects witll the exisling equity shares ofdle Co,npany. 

RESOLVED FURTHER THAT the Board. be and is hereby authori1.cd, without prejudice to the generality of the 
above, but subje.ct co the tenns, as approved by the members, co implement, formulate, evolve, decide upon and bring 
inlo cffcc1 lhc ESOP 2018 on such tcm1s and condilions as broadly conlnincd in the explanatory slnlcmcnl and to make 
any further modification(s), changc(s). variation(s). altcration(s) or revlsion(s) in the terms and conditions of the ESOP 
20 IS (within the contours of the ESOP 20 18}, from lime io lime, including but not limited to, ame.ndment()>) with respect 
to vesting conditions, period and schedule, exercise. price, exercise period, petformaoce/ eligibility criteria for grant/ 
vcs ling or 10 suspend. withdraw, 1cm1inate or revise lhe ESOP 2018 in such manner as Lhc Board or any other person 
authorized by the Board may dctem1ine. 

RESOLVED FURTHER THAT the Board be and is hereby authorized co take necessary seeps for lis1ing of equity 
shares lo be allollcd under ESOP 2018 on BSE Limited and National $lock Exchange of India Limilcd as per lhc 
SEBl(LODR) Regulations. SEB I (SBEB) Regulations and other applicable laws and regulations. 

RESOLVED FURTH ER THAT in case of any corporate action(s) such as rights issue, bonus issue, split or 
consolidalion of shares, merger/ amalgam:1tion or sale of division/undertaking or other re-organization etc .. r<:<tuisilc 
adjustments (which may include adjustments to the number of options in ESOP 2018) shall be appropriatel)• made, in a 
fa ir and reasonable manner. in accordance with ESOP 2018. 

RESOLVED FURTHER T HAT :my director or chief financial officer or company secretary of the Com1nmy be and is 
hereby severally authorized on behalf of the Company to do all such acts. deeds . matters and things and sign dee.els. 
document,;, le.tiers and such other pape.rs as may be necessary, des irable and expe.die-nt, as il may in its absolute 
discretion deem lit or necessary or desirable for such purpose-including giving etrect to the aforesaid resolution and with 
power on behalf of the Company Lo sclllc any questions. difficulties or doubts 1ha1 m:1y arise in this regard without 
requiring the. Board to secure any further consent or approval of the members of the Company." 

IT EM NO. 5: 

RATIFICATION TO EX'TEND BENEFITS OF ZOMATO E MPLOYEE STOCK OPTION PLAN 2018 TO THE 
EMPLOYEES Of THE SU BSIDIARY COMPANY(IES) OF THE COMPANY: 

To consider and i f thought fit, to pass the following resolution as a Special R esolution : 

"RESOLVED T UA T pursuant to the provision of section 62(1 )(b) re.ad with Ruic 12 or the Companies (Share Capital 
and Debentures) Ruic,:;, 2014 and all other applicable provisions, if any. of 1hc Companies Act. 2013 :.md n 1lcs 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 Base.d Employee Benefits} Regulations, 
20 14 ('"S.EBI (S8 £ 8 ) Regulations") , Securitic-s and Exc.hange Board of J.ndia (Listing Obligations and Disclosure 
Rc<1uiremcnls) Regulations. 2015 (';SEBI (LODR) Regulations "), the .Memorandum of Associa1ion and Ar1iclcs of 
Association of the Company and any other applicable and prevailing stan1tory Guidelines/ Circulars in that behalf and 
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subject further to such other approval(s), oonscnt(s), permission(s). and/or sanction(s) as may be necessary from the 
appropriate regulatory authority(ies)/ instin1tion(s) and such conditions and modifications as may be pre,scribcd/imposOO 
by the appropriate regulatory authority(ies)/ ins titution(s) while granting such approval(s), consent(s). pennission(s) 
and/or sanc1ion(s), 1hc Zoma10 Employee Stock 0 1,tion Piao 2018 ("ESOP 2018") as originally approve() by tl,c 
shareholders of1hc Company on October 22, 2018 and as amended on September 04, 2020. and April 05, 2021 prior to 
the initial public offe r of the Shares be and is hereby ratified and the consent of the members of the Company be and is 
hereby accorded to the Board of Dire<:t0rs of the Company (hereinafter refe.rred to a.~ the " Board" which tel'm shall be 
deemed co include lhe Nomination & Rcmuncrat'ioo Commiuce or the Company (" NRC") which also acts as the 
compensation committee, to create, offer, issue. grant and allot at any rime to or for the benefi t of employce(s) /directors 
of thee.xi.sting or future subsidiary company(ics) of the Company in terms of the ESOP 2018, e.quity share.son e.xc.rcise 
of options, issue. fresh options, re-issue options that may have. lapse.d/cancelled/surrende.red, already approve.cl under the 
ESOP 2018. 

RESOLVED FURTHER THAT the Board of the Cmnpany be and is hereby authorised to issue and allm equity shares 
upon exercise of optioos fronl time to time in accord.anc.e with lhe ESOP 20 18 and the shares so issue.d shall rank pari 
passu in all respects with lhc existing 0<1uity shares of the Company. 

RESOLVED FURTHER THAT the. Board, be and is hereby authorized, without prejudice to the generality of the 
above, but subje.ct co lhe lenl'IS, as approved by the members, co implement, fonnulate, evolve, decide upon and bring 
inlo effcc1 the ESOP 2018 on st1ch tem1s and conditions us broadly contained in the explanatory statement and to make 
any funher modification(s). change{s). variation(s). alteration(s) or revis ion(s) in the tenus and conditions of the ESOP 
20 IR (within the contours of the ESOP 20 IR), ti-oin ci1lle to time, iocludiog bm not litlliled to, ameodment(s) with re-spect 
to vesting conditions, period and schedule. exercise price, exercise period, perfonuaucc/ cligibilily crileria for granl/ 
ves ting or to suspend. withdraw, temlinate or revise the ESOP 2018 in such manner as the Board or any other person 
authorized by the Board may dctcnnine. 

RESOLVED FURTHER THAT the Board be and is hereby authorized to take necessary stc1>s for listing of equity 
shares to be allotted under ESOP 2018 on BSE Limited and National Stock Exchange of India Limited as per the 
SEBl(l.ODR) Regulations, SEB I (SBEB) Regulalions and 01hcr applic~blc laws and regulations. 

RESOLVED FURTHER T HAT in case of any corporate aclion(s) such as rights issue. bonus issue, split or 
consolidation of shares. merger/ amalgamarion or sale of division/undertaking or other re-organization etc .. requisite 
adjustments (which may include adjusune.nts to ihe number of 01Hions in ESOP 2018) shall be appropriately made, m a 
fa ir and reasonable manner, in acc.ordance with ESOP 2018. 

RESOLVED FUTt.THER THAT any dire~tor or chief financial offic,er or company secretary of the Company be and is 
hereby severally authmizc.d on behalf l)f the Company to do all such act,;, de.cd-.., ,natters and things and sign dee.ds, 
documents, letters and such other papers as may be- necessary, des irable and expedie-111, as it may in its absolute 
discrelion deem fi l or necessary or des irable for such purpose including gi\ring effecl lo the a foresaid resolution and with 
power on behalf of the Company to settle any questions, difficulties or doubts that ,uay arise in this regard without 
requiring the Bl)ard io secure any further consent or approval of the. me.mbers of the Company.'' 

IT EM No. 6: 

RATIFICATION Of' 20MATO EMPLOYEE STOCK OPTION PLAN 2021. 

To consider and if thought tit, to pass the fo llowing resolution as a Spc<:ial Re.solution: 

"'RESO LVED THAT pursuant to the provisions of Se<:lion 62( I ){b) read with Rule 12 of lhe Companies (Share Capital 
and Debentures) Rufc.s , 20 14 and all o ther applicable provisions, if any, of the Companies Act. 2013 and rule.'$ made 
there. under (including any statutory modification(s) or re-enaconent thereof) (" Act .. ), Regulation 12 and all other 
ap1>licablc. J>l'ovisions, if' any, of Se.curitics and Exchange Board of' India (Share Based Employee Benefits) Regulations, 
20 14 ('"SEB.t (S.REB) Rtgula1ions"). Securities and E..--:cbange Board of India (Listing Obligations and Disclosure 
Re<1uircmenls) Regulations. 20 15 (''SEBI (LODR) Regulations"), the memorandum of associalion and articles of 
association of the Company and any other applicable and prevailing statutory Guidelines/ Circulars in that behalf and 
subject further to such othe.r a1>provat(s), c.onsent(s), permission(s), and/or sanction(s) as may be. nccess.ary from the. 
appropriate regulatory autbority(ies)/ institution(s) and such conditions and modi lica1ions as may be prc-scribed/imt>OSed 
by the appropriate rcgulato1y authorily(ics)/ iru;1 i1ution(s) while granting ~mch approval(s). conscnt(s). pcnnission(s) 
and/or sanction(s}, the Zomato Employee Stock Option Plan 2021 ("ESOP 202 I") as originally approved by 1he 
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shareholders of the Company on April OS, 2021 prior to the initial public offer of the Shares, be and is hereby rarificd 
and the con.sent of the members of the Company be and is hereby accorded to the Board of Directors of the Company 
(he.reinafter referred co as the "Board" which tenn shall be. deemed to include.s the. Nomination & Remuneration 
Commiuec of the Comp.any {"NRC") w hich also acts as tbc-Compensation Commiucc, consticu1cd by lhc Board to 
exercise its powers, including the powers, confc1TCd by this resolution. to create. offer. issue. reissue. grant and allot at 
any time to or tbr the benefit of employee(s) /directors of the Company (as may be pcnnitte-0 under applicable laws) in 
terms of the F.SOP 202 1, equity sha1-e.s on exercise of options. is.~ue fresh options, re-issue options that may have 
lapsed/cancelledfsurreodered, already a1>proved under lhe ESOP 2021. 

RESOLVED f"URTHER THAT the Board of the Cmnpany be and is hereby authorised to issue and allm equity shares 
upon exercise of options frorn time to time in accordanc.e with the ESOP 2021 and the shares so issued shall rank pari 
passu in all respects with Lhc existing equity shares oflhc Company. 

RESOLVED FURTKER THAT the. Board, be and is hereby authorized, without prejudice to the generality of' the 
above, but subje.ct co the 1enns, as approved by the members, co implement, formulate, evolve, decide upon and bring 
inlo effce1 Lhe ESOP 2021 on such tcm1s and conditions ns broadly contained in the explanatory slatemenl and to make 
any further modification(s), changc(s). variation(s). altcration(s) or rcvision(s) in the terms and conditions of the ESOP 
202 1 (within the contours of the ESOP 202 1}, f'rom lime io time, including but not limited to, ame.ndment(s} with respect 
to vesting conditions, period and schedule, exercise. price, exercise period, performance/ eligibility criteria for grant/ 
vesling or 10 suspend. withdraw, 1em1inate or revise Lhe ESOP 2021 in such manner as Lhe Board or any other person 
authori1..cd by the Board may detennine. 

RESOLVED FURTHER THAT 1he Board be and is 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 
SEBl(l.ODR) Regulations and SEBI (SBEB) Regulations and other applicable laws and regulations. 

RESOLVED FURTHER THAT in case of any corporate aclion(s) S\lth us righls issue, bonus issue, split or 
consolidation of shares. merger/ amalgamation or sale of division/undertaking or other re-organization etc .. requisite 
adjustments (which ma)' include adjusune.nts lo the number of options m ESOP 2021 shall be appropriately made, in a 
fa ir and reasonable manner, in acc.ordaoce with ESOP 2021 . 

RESOLVED FURTlfER THAT any director or chief financial officer or company secretary of the Company be and is 
hereby severally authmizcd on behalf of the Company to do all such act,;, de.cd,, matters and things and sign dce.ds, 
docmnent~, lene.rs and such ot1ler papers as may be. nec-essary, des irable aod expedie.nt, as it may in its absolute 
discrelion de<:m fi l or necessary or desirable for such purpose including gi\ring cffccl lo the aforesaid resolution and with 
power on behalf of the Company to seule any questions, difficulties or doubts that 1nay arise in this regard without 
requiring the. Bl)ard lo secure a11y further consen1 or apprnval of the. me.mbers of the Compa11y:· 

ITEM NO. 7: 

RATIFICATION TO EXTEND BENEFITS OF ZOM.ATO E~'lPLOYE£ STOCK OPTION PLAN 2021 TO THE 
EMPLOYEES OF THE SUBSIDIARY COMPANY(IES) OF THE COMPANY: 

To con.sider and if thoughl ftl, h) pass the following resolu1ion as a Spttial Resolutio11 : 

" RESO LVED T H AT pursuant to the provisions of section 62( I ){b) read with Rule 12 of the Companies (Share Capital 
and Debenturc.s) Rule-s. 20 14 and all other applicable provisions. if any, of the. Companies Act. 20 13 and rules made 
there. under (including any statutory rnoditication(s) or re-enactment dlereot) ("Act"), Regulation 12 and all odler 
applicable provisions, if any. of Securities and Exchange Board or lndia (Share Based Employee 8enelits) Regulations., 
20 14 ('0SEBI (SBEB} Reguhttions'J_, Securitie-s and Exchange Board of India (Li.sting Obligations and Disclosure 
Requireme.nt,;) Regulations, 201 5 ('·SEBJ (LOOR} Regulations"'}, the Memorandum of Association and A11icle.s of 
Assodation of the Company and any other ap-pljcable and prevailing statutory Guidelines/ Circulars in that bc,half and 
subject further to s uch other approval(s), c-0nscnt(s), permission(s), and/or sanetion(s) ns may be necessary from the 
appropriate regulatory authority(ies)/ instin1tion(s} and such conditions and modifications as may be pre-scribed/imposed 
by the appro1>riate. re.gulatory authl)rity(ies)/ ins titution(s) while granting such approval(s}, con.sent(s), pennission(.s) 
and/or sanc1ion(s), the Zoma10 Employee S1ock Option Plan 2021 ("ESOP 2021 ") as originally approved by the 
shareholders of the Company on April 05, 2021 prior 10 the inilial public oITer of 1he Shares be and is hereby nitified and 
the. consent of the members of the. Company be and is hereby accorde.d to the Board of Directors of the Company 
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01creinaft:cr referred to as the ··Board" which tcm1 shall be deemed to include the Nomination & Remuneration 
Committee of the Company ("NRC") which also acts as the Compensation Committee) to create, offer, issue, reissue, 
grant and allot at any cirne to or for the. benefit of employee(s) /direccors of the existing or future subsidiary 
company(ies) and/or Holding Company or the Company in 1erms of the- .ESOP 2021. equity shares on exerc ise of 
options. issue fresh options. re-issue options that may have lapsccVcanccllccVsurrcndcred. already approved under the 
ESOP 202 1. 

RESOLVED .FURTUER Tl:f.AT the Board of1hc 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 2021 and the shares so issued shall rank pari 
passu in all respe.ct'i with the existing equity shares of the Company. 

RESOLVED FURTHER THAT lhc Board. be and is hereby au1horizcd. wi1hou1 prejudice 10 the generality of lhe 
above, but s ubject to the tem1s. as approved by the members. to implement. fonnulate, evolve. decide upon and bring 
into effect the. ESOP 2021 l)ll such tenns and conditions as broadly contained in the explanatory statemc:nt and h) make 
any funher moditic.ation(s), change(s), variation(s). alterarion(s) or revision(s) in die terms and conditioos of the ESOP 
2021 (within the contours ofthc ESOP 2021), from time to time, including but not limited 10, mm:ndmcni(s) with rcs1>cct 
to vesting conditions. period and schedule, exercise price. exercise period, pcrfonnance/ eligibility criteria for grant/ 
vesting l)f h) suspend, withdraw, tenninate or revise the ESOP 2021 in such manner as the Board or any other pe.rson 
authorize.d by the Board may detennine. 

RESOLVED FURTHER THAT the Board be and is hereby authorized to take necessary steps for listing of equity 
share.s to be allotted under ESOP 2021 on BSE Limited and National Stock Exchange of lodia Limited as per the SEBI 
(LODR) Rcgula1ions and SEBl (SBEB) Regula1ions and other llpplicablc laws and regulations. 

RESOLVED FURT HE R THAT in case or any corpl)ratc action(s) such as rights issue, bonus issue, split or 
consolidation of shares. merger/ amalgamation or sale. of division/unde.rtaking or ocher re-organization e1c., requisite. 
adj ustments (which m;,iy include adj ustments to the number of options in ESOP 2021), shall be appropria1ely made, in a 
fa ir and reasonable manner, in accordance with ESOP 2021 . 

RESOLVED FURTHER THAT any dire<:tor or chief financial officer or compaoy secretary of the Co,npany be and is 
hereby scvcrolly authorized on behalf or the Company lo 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 fi t or nec.essary or desirable for such purpose. including gwing effect io the aforesaid resolution and with 
power on behalf of the Company to setlle any questioos, difficulties or doubt~ that may arise in this regard without 
requiring the Board to secure any further consen1 or approval or !he memlx:rs of the Company." 

NOTES: 

1. The explanatOI)' statement pursuant to Section 102(1) and Section 110 of the Companies Act. 2013 ( .. Act .. ) read 
1ogether with Ruic. 22 or the. Companies (Management and Admi111stration) Rule.s, 2014 setting out material fac1s is 
a1me-xcd hereto and rorms part or the Postal Ballot Notice ('Not.ice'), 

2. In accordance with the. provisions ofrhe Act and Ministry of Corporate-Affairs. Government of India's General Circular 
No.1412020 dalcd April 8, 2020 read wilh General Circular No. 17/2020 dated A1>ril 13. 2020. General Circular No. 
22/2020 dated June IS, 2020 and General Circular No. 3312020 dalcd Seplcmbcr 28. 2020. General Circular No. 
39/2020 da1ed December 3 1, 2020, and General Circular No. I 0/2021 dated June 23, 2021 (" MCA Circulars")and the 
Securities and Exchange Board of India Circular Nos. SEBI/HO/CFD/CMDJ/ CIR/P/202(1n9 da1ed May 12, 2020 and 
SEBI/HO/CFD/ CMD2/CIR/P/ 2021/J I dalcd January 15, 2021 ('SEBI Circula rs'). No1icc is b<:ing sent in cleelronic 
fom1 only by email to those members whose names appear in the Register of Members/ List of Beneficial Owners as 
rece.ived from Depositorie.s i.e. National Securities Depository Limited ("NSDL") / Central De.pository Services (India) 
Limired ("CDSL") and Share Transfer Agenc of the Company ("LIIPL/RTA") as on Friday, Augt1$113, 2021 ('Cut­
Off Date') and who have or will register their email addrcs$ with their Depository Participant(s) ("DPs") or wi1h RTA 
in accordance with the process outlined in this Notice. 

3. 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 1s not a Member on the Cut-Off Date 
should lreat this Notice-for infonnation purposes only. The voting rights of the Members shall be-in propo11ion to 1heir 
share of the paid-up eqllily share c.apital of the Com1>any as on lhe Cui-Off Date. It is however, clarified that all 
Members of the Company as on the C\1t 00ff Date (including those Members who may not have. received this Notic.e 
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due to non-registration of their e-mail addresses with the Cmnpany/ RTA/ Oq>0sitories) shall be e.,nitled 10 vote in 
relation to the aforcmcntion<.·-d Resolution in accordaocc with the process specified in this :No1icc 

4. In compliance of provision with Section 108 and Se.ction I 10 and other applicable provisions of the Act, as amended, 
read together with the. Rule 20 and 22 ofCmnpanics (Managemem and Administration) Rules, 2014 and Rc.gulation 44 
of the Sc-euritics and Exchange Board of rndia (Listing Obfjgations and Disclosure Requirements) Regulations. 2015 
(hereinafle.r referred lO os the "SEBI (LODR) Regulations "). Sccrclarial S"mdards-2. MCA Circulars and SEBI 
Circulars, the Company is pleased l'O offer remote e-voting facility to its lhe members. The Company has LITPL for 
facilitating e-voting to enable the members to cast their votes e.tectronic.ally (hereinafter refcrre.d toas the ··Remote 
e-voting·'). lnaccordanc.c with the MCA Circulars and SEBI Circulars, physical copy of 1he Notice along with Postal 
Ball0t Fonn and pre-paid busine$s reply envelope will not be sent to the ,ne,nbers for this Poscal Ballot. 11le 
communication of the assen! ordisscnt of the members would take place through the process of Rcmoie e-voling only. 

5. Notice is a lso plac,ed on tllc websi1e. of the Company 1.e .. v,•wv.•.zom.ato.eom and the. website of LIIPL i.e .. 
www.linkio1ime.co.in and shall also be available on the websites of tbe stock exchanges on which 1he shares of 1he 
Company :.ue listed i.e . BSE L·ld. (www.bseindia.com) and National Stock Exchange or lndi:.'I l-ld. 
(www.nseindia.com). 

6. The e-voting period com.11.lences on Friday. August 20, 2021 at 9:00 A.M. and ends on Salurday. September 18, 2021 at 
S:00 P.lvl. The remote e-voting mo<iulc shall lx: disabled for voting 1hcrcaflcr, During this period, lhe members of the 
Company holding shares ii\ physical or electronic fomt, as on the C\1t•Off Date may cast their vote by ele.ctronic means 
in the manner and process as memioned in Note No. 12 of this Notice. Once tlle vote on a resolution(s) is cast by the 
member. lhc member shall not be ::illowed 10 change it subsequently. 

7. The board of directors ("Board'") of the Company al its me,cting held on August I 0, 2021, appointed Mr. Rupe.sh 
Agarwal (J\<fembership No.:A 16302; COP No.: 5673), .Managing Parlner of JvUs Cbandrasckaran Associates. failing 
him. Mr. Shashikanl Tiwari (l\,1cmbcrship No. A28994), Parlncr, ?v.Vs. Chandrasekaran Associates. Praclicing Company 
Secretaries, asa Scrutinizer to scnitinize the postal ballot process in a fa ir and transparent manner 

8. The Scrutinizer will submil bis report to the Chairman or any other person aulhoriscd by him after completioo of the 
scnitiny of the e-vo1ing wi1hin Fony-Eigh1 (48) Homs from the end of 1he rcmole e-voting p<:riod. The Scrntinizer's 
decision on the validity of votes cast will be final. The results of the Postal Ballot will be announced by the Chairman 
of tlle Company, or any other person authorised by him not later than 2 working days tbnn the coodusion of remote e­
votiug at 1he registered office of the. Company. 

9. The result of the Postal Ballot along with the Scrutinizer's Repo11 will also be placed on the Company"s website 
www.zomato.com and also on tlle LIIPL's website. www.linkintirne.co.in and shall be comrnunic.ated co tlle Stoc-k 
Exchanges where the Com1>any's shares are listed, The resull of lhc Poslal Ballot will also be dis1>laycd al the regislercd 
office of the Company. 

1 O. Resolutions passed by the rne,nbers through Postal Ballot are dee,ned 10 have been passed as if the. same. have been 
passed al a general me<:ting or lhe members convened in thal behalf. The resolution, if approved by lhe requisite 
majority of members by means of Postal Ballot, shall be deemed to have been passed on the last date of voting. i.e. 
Sc.ptcmber 18, 202 1. 

11, Members who have not registered their email address with the Company or Dcposi1ories. may complete the email 
registration process as under: 

I. The members of the Company holding equity shares of the Company in Ocmat Form and who have not 
regis1crcd their e-mail addrcssc,:; may lcmporarily get their e-mail addresses rcgislcred wi1h LIIPL by clicking lhc 
link: 

bttps://lin.kintime .. co.in/emailreglcmail_reg:ister.html in their website.www.linki11timc.co.in at 1hc Investor Services iab 
by choosing the e-mail registration heading and follow lhe regis1ra1ion process as guided therein. The members arc 
requested to provide details such as Name. DPID,Client JD/ PAN, mobile number and e-mail id. In case of any query, a 
rne,nber may send an e~mail to LIIPL al mt.helpdesk@linkintirne.co.in 

On submission of the sharelll)lders details an OTP will be re.ceived by 1he shaJ'eholde1· which needs to be cnle-rcd m 1he 
link for verification. 
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II. It is clarified 1hat for permanent rc.gistration of email address, shareholders are requested io registe.r lheir email 
addresses. in rcspec1 of electronic hold ings w ith their c-0nccmed Deposito ry Participants by following: tbc procedure­
prescribed by the Depository Participant 

12. The instn1ctions and other infom1ation relating to c-voting arc as tmdcr: 

R<'motc e--Voting Instructions for sharcholdcrs post cha ngt In thc Login mc-chanism for Individual shartholdcrs 
holding securities in d l!.mttt mod e, pursuant to SEBI circular dated December 9, 2020: 

Purs:uam to SE.Bl circular dated Dec,embcr 9, 2020 one-Voting faci lity provided by Listed Companies, Individual 
shareholders holding securitie$ in demat mode can vote through their demat accou,n maintained with De.positorie-s and 
Depository Ptlrtiei1>ants. Shareholders an: advised 10 updalc their mobile number and email Id in their dcma1 acoounls 10 
ac,ccss e-Voting fucility. 

l-Ogin method ror 1.ndividual shareholders holding S<."<:urities in demat mode/ physical mode is given below: 

Tn >e or shan:holdcrs Login Mtthod 
Tndi\'idmd Shareholders • If you are already rcgis1crcd for NSOL IOeAS faciljty, please visi1 the e-Sen 1ices 
holding sccurith:.s in wcbsi1c of NSDL. Open web browser by 1yping the following URL: 
demat mode with NSDL https://c.scn•iccs.ns.d.l.com cithe.r on a Personal Computer or on a mobile. Once the home 

page of c-Serviccs is launched, click on the " Be.ncficial Owne.r'· 1c,on under "Login'· which 
is available under ' lDcAS' scc-tion. A new screen will open. You will have to enter your 
User ID and Pns.sword. 

• Afler suc-ccssful authcnticatton, you will be able io sc.e e-Voting ~rvice.s. Click 
on "Acc-css to e-Voting., undc-r e-Voting services and you will be able 10 sec o-Voting page. 
Click on company name or e-Voting service provider name and you w ill be rc-din:ctcd lo 
e-Voting. service provider website for casting your vo1e during the remote c-Voting period 
l)r joining virtual mec-trng & voting during 1he meeting. 

• If the user is not registered for lDeAS c-Serviccs. option to register is available al 
https:/ /c.scn,i ce.s. ns.d. I. com. Select "Register Online for IDcAS ··Po,;al or click at 
ht lps:/ / e~rvi ces. nsd I. com/Se<-ure Web/ Jde.asD 1rectRc g. jsp 

• Visil the c-Vo1ing wcbsile of NSDL. Open web browser by lyping the following 
URL: https://www .cvoting.nsdl.com/ either on a Personal Computer or on a mobile. Once 
the home. page of c-Voting system is launched, click on the icon " Login" which is available 
under 'Shareholder/Member' sec.tion. A new screen w ill open. You will have to e.nter your 
User ID (i.e. your sixteen digil demat account number hold with NSDL). Pas.sword/OTP 
and a Verification Code as shown on the screen. After successful authentication, you will 
be redirected to NSDL Dc.pl)Sllory site wherein you can sec e.-Voting page. Click on 
company name or c-Voting service provider name and you will be redirected 10 c-Votiug 
scniice provider websi1e for easling your vole during lhe n:molc c-Vo1ing period or joining 
viiiual meeting & voting during the meeting. 
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• Existing user of who have op1cd for Easi / Easiest, they can login through their user id 
and password. Option. will be made available to reach e-Voring page without any fi.uther 
authentication. The. URL for users to login to Easi / Easiest are 
hHL' S;//w<;b,cdslindia,comlmy<;-asilhomcllo1'in or www.cdslindia,com aod d ick on New 
System Mycasi, 

• Aficr suc.ccssful login of Easi / Easiest the. lL'\er will be also able to sec the E. Voting 
Menu. The Menu will have liu.ks of c-Voting service provider i.e. NSOL. KAR.VY, LINK 
NTIME, CDSL. Click on c-Vo1ing service provider name to cas1 your vole. 

• Tf the user 1s not registered for Easi/Easiest. option to register is available 
at htlps ://web.eds! ind ia.com/mycasi/Registrat ion/Easi Re gistral ion 

• Alternatively. the. user can directly access e-Voting page by providing demat Account 
Number and PAN No. from a link in www.cdslindia.com home page. The syslcm will 
authenticate the user by sending OTP on registered Mobile & Email as recorded in the 
deinat Ac.count. After suc.ce.ssful authentic.ation. user will be provided links for che. 
respective ESP where the E Voting is in progress. 

• You can also login using the login credentials of your de,nat account through your 
Depository Participanl rcgislercd with NSDL/CDSL for e-Vo1ing faeili1y. 

• Onc,c login, you will be able 10 sc.e e-Voting option. Once you click one-Voting 01Hion, 
you will be redirected to NSDUCDSL Depository site after successful authentication. 
wherein you can sec e-Voting foaturc. Click on company name or c-Voting service 
provider name and you will be redirected to c-Voting service provider website for casting 
your vote during the remote c-Voting pe.riod or joining virlual meeting & voting during the 
meetint:!. 
1. Open the internet browser and launch the. UR L: 

https:/ / i nstavotc. Ii n kin ti me.co. in 

II] Click on '•Sign Up" under ' SHARE HOLDER• tab and register v.ri th your following 
details: -

A. Us.er 10: Shareholders/ me,nbers holding share$ in physical form shall provide 
f\fent No + Folio :Number rcgistcrc-d with the Company. 

B.PAN: E-nte.r your JO-digit Pe.rn1ancnt Account Number (PAN) (lvtembers who have not 
updated lheir PAN with lhe Oe.pository Participant (DP)/ Company shall use. the sequence 
number provided to you, if applicable. 

C. 008/001: Enter the Date of Birth (DOB) I Date of lnc-0rporation (DOI) (As 
recorded wi1h your OP / Com1>any - in 00/MJ\.1/YYYY fonnat) 

0. Bank Account Number: Enter your Bank Ac.count Number (last four digits). as 
recorded wlth your DP/Company. 

• Shareholders/ members holding shares in physical form but have not recorded •C' and 
'D'. shall provide lheir Folio numbe-r in ·o• above 

I!] Set the password of your choice (11le pa~sword should concain minimum 8 charactecs. 
at least one special Characte.r (@!#$& •), at least one numeral. at lca,;t one. alphabe1 and at 
lc-as1 ooe capital lc1tcr). 

El Click "confirm" (Your password is now gcncnllcd). 

2. Click on ·Login' under 'SHARE HOLDER' tab. 
3. Enter vour User ID. Password and lmaPe Verificalion (CAPTCHA) Code and click on 
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4. Aflcr successful login, you will be able LO sec lhc nolilicnt.ion for c-voting, Sclccl "View' 
icon. 
S. E-voling page will app<:ar, 
6. Rercr the Resolution description and c.ast your vote by selecting your des ired option 
'Favour / Against' (If you wish to view the entire Resolution details, click on the 'View 
Resolution' file link). 
7. After selecting the desired option i.e. Favour / Against. click on "Submit'. A 
con finnation box will be displayed. If you wish to confinn your vote, click on 'Yes', else 
co change your vore, d ick on 'No' and accordingly modify your vote. 

lnstiturional shareholders (i.e. other lhan Individuals. HUF, NRI etc.) and Custodians arc required to log on the c-voting 
syste.m l)f' l flPL at lutns://instavote.linkimime.co.in and register themselves as 1 Custodian / Mutual Fund / Corporate 
Body' . T1ley are also required lO upload a scanned c.ertified true c.opy of the. board resolution /aud1ority leuer/powe.r of 
aHorney etc. together wilh aUcstcd spcx::imen s ignature of lhe duly authorised represen1a1ivc(s) in PDF fonna1 in the 
'Custodian / Mutual Fund / Corporate Body' login fo r the Scnitinizcr to verify the same. 

Jndh•idual s lrnreholders holding securities in Physical mode & e-,•oting ser vke P'r(n'lder is LI NKJNTJME, ha,•c 
forgouen the password: 
o Click on •Login' under 'SHARE HOLDER' tab and further Click •forgot password?' 
o Enter User 10, select Mode and Enter Image Verification (CAPTCHA) Code and Click on ' Submit'. 

• In case shareholders/ members is having valid e,nail address. Password will be. sent to his / her registered e.-,nail 
address. 
• Shareholders/ me,nbe.rs can set the passwo,·d of his/her choice by providing the information about che particulars of the 
Security Question and Answer, PAN, 008/001, 8an.k Account Number (last four digits) clc. as mentioned above. 
• 11le password should contain inini,num 8 characters, at le.ast one special character(@!#$&•), at least one nu,neral. at 
lc-ast one alphabet and at least one capital letter. 

lndh'idu:d shareholders holding securities in demat mode with NSDL/ CDSL ba,,e forgotten the password: 
• Shareholders/ members who are unable to retrieve User TD/ Password are advised to use Forget User TD and Forget 
Password option available at above.mentioned deposito1y/ depository 1>artic1pants we.bs1te. 
► h is strongly recommended no1 to share your password with any othe-r person and take utmost care to keep your 
password confidcnlial. 
► For shareholders/ members holding shares in physical tbnn. the details can be used only for voting on the 
resolutions contained in this Notic.e. 
► During the voting: period, shareholders/ members can login any number of time till they have voted on the 
rc:solution(s) for a particular '·Evcn1". 

Helpdtsk for Individual shareholders holding securities in demat mode: 

In case shareholders/ members holding securities in dcm:.i1 mode have any icchnical issues related lo login through 
Depository i.e. NSDU CDSL, they may contact the re.spective. helpdesk given below: 

Lol!in ntne Helpdesk details 
Individual shareholders holding Membe.rs facing any technical issue in login c.an contact NSOL help<lcsk by 
securitic-s in dcma1 mode with NSOL sending: a request at evotin,;@nsdLco,in or call a1 toll free-no.: 1800 I 020 990 

and 1800 22 44 30 
Individual shareholders holding Members facing any le-ehnical issue in login can contacl CDSL helpdcsk by 
securities in demal mode with CDSL sending a request at hel~dcsk.cvotinu:@cds lindia.com or contact •• 022· 

23058738 or 22-23058542-43. 
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Helpdesk for Jndividual shareholde~ holding se.curities in physic.al mode/ t nsLitution:d s hareholders & evo1ing 
scrvicr Provider is l..lNKlNTJME. 
In c.asc. shareholdc.rs/ members lh) lding s.ecunties in physic.al mode/ Institutional shareholdc.rs have any queries regarding 
e-voting, they may refer the Freq uently Asktd Questions (' FAQs') and l nstaVote t-Voting manual available at 
https:(/instav91c.linklntimc.co.in. under Help scdion or send an email 10 cnoticc,:;@linkintimc.co.in or co11(~1c1 on: - Tel: 
022 -4918 6000. 

13. The vote in this Postal Ball01 cannot be exercised through proxy. 

14, Members desirous of inspecting the documents referred to ln the Notice or Explanatory Statement may send their 
re.quc.sts to compan.ysecrehlrvf@zl)nlato.com from their registel'ed e-mail addresses memioning their names, fol io 
numbers. DP ID and Client ID 

Date: August 16, 21)21 
Place: Gurgaon 

ZOMA TO Lll\flTED 

By Order of the Soard of Directors 
For Zomato Limite-d 

(Formerly known as Z-0mato Pri\'ate Limited and 7---omato Media P rivate Limited) 

Sd/-

Ms. Sandhya Scthia 
(Company Secretary & Compliance Officer) 

Mein. No. A29579 
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1112 OF THE COMPANIES ACT, 2013 

The shareholders of the Company in lhcir cxiraordinary general me<,;liag held on April 05, 2021 have approved 1hc lalc;sl 
articles of association of the Company (''Artklcs"). 

P'ursuaoc co the provisions contained in Article I OJA of the. Anicles, following the c-0nsummation of the IPO. the 
ap1>roval of the shan:holdcrs is required by way of a special rcsolulion in lhc fin; I general mccling convened aOcr Lhc 
listing of equity shares of the Company on a recognized stock exchange in rndia for confirming the special rights 
available lo c,cnain sharcholde.r.s as dctaite.d in the said Article I 03A of Articles reproduced in the resolution set out at 
hem No. 1 of che accompanying Postal Ballol Notice ("Notice"). 

As per A11icles 103A (a) the Mr. Deepinder Goyal ( .. Founder'") shall be entitle.d to nominate one director on the Board 
till such time ai. he (i) holds at le.ast 27,573 Equil)' Share.s, as adjusted for any bonus or consoltdation of the share capital 
of our Company•, or (ii) c-ontinues 10 hold an ex<."Cutive p0si1ion in our Company~ (b) Aljpay Singap0re Holding Pte ltd 
and lnfo Edge (India) Limile<l :;hall each be entitled 10 nominale one non-cxeculive nominee director. each being liable 
to retire by rotation, on the Board till such time as their respective shareholding, along with their respective affiliates 
holding securities of our Company, is at lcasl 7 .5% of the share capital of our Company on a fully diluted basis. 

* Subsequent to 1ufjus1me111for the bonus issue dated April 6, 202 /, this amounls lo 184. 7 39. JOO Equity Shan:s 

As the equity shares of the. Company have be.en lme.d l)n re.cogn ized stock exchange in India with effect from July 23, 
202 I. therefore- the Board oi Directors recommends the same to 1he shareholders for 1heir approval as a Special 
Rc-:;olu1ion a:; men1ioned al item No. I of the Notice. Furlhcr if lhc rcsolu1ion is assented 10 by the rcquis ilC majorily of 
the shareholders. it shall be deemed to have been duly passe.d at a general meeting convened in that behalf. 

Copy oi Arlie Jes will be open for inspection by 1be shareholders a1 the rc-gisterc.d onice oilhe Comp.any at Ground Floor 
12A, 94 Meghdoot, Nehru Place, New Delhi 110019. India on all working days, during business hours up to the last date 
of remote e-voring. 

Mr. Decpinder Goy:11, .Mr. Sanjccv Bikhchandani :.md Mr, Doug.las Feagin and their relatives ( 10 the ex.ten! of their 
shareholding in the Company, if any) or their relatives are interested in the spe.cial resolution set out at hem No. I. 

No other directors and Key Managerial Pcrso1u1cl or lhcir relatives (10 lhe ex1en1 of1heir shareholding in the Company, 
if any) or any other officials of 1he Company is in any way, financially or otherwise) concerned or inten;--:;1ed in the 
resolution, except to the extent of their shareholding in the Company. 

ITEM NO. 2 & 3: 

In order to reward and retain the employees and 10 create a sense of ownership and participation amongst them, the 
shareholders of the Company had in their meeting held on June. 27. 201 4, approved the Foodie Bay Employee Stock 
Op1ion Plan 2014 ("ESOP 2014"/';Pl•n"). amended on Scp1embcr 07. 2015, March 4, 2016, March 31, 2017 and April 
05. 202 1. 

In 1errns of Regulation 12(1) o f the Securities and Exchange Board of India (Share Based Employee Benefits) 
Re-gula1ions, 2014, as amended from lime 10 time ('"SEBI (SBEB) Rt-guhnions"), no company shall make-any fresh 
grant of employee stock options which involves allotment or transfer of shares to its employees under any schemes/ 
plans formulated prior to its Initial Public Offering ("IPO'') and prior to the lis ting of its equity sharc.s (··Pre-lPO 
Sch•m•i Plan") unless: (i) such Pre,IPO Scheme/ Plan is in c-0nfol'mity with 1he S EBI (SBEB) Regulations; and (ii) 
Such Pre·IPO Scheme/ Plan is ralified by its shareholders subsequenl 10 the IPO. 

funhcr, as per J)roviso to Regulation 12( 1) of the SEBI (SBEB) Regulations, the ratification unde.r clau.,;e (i1) may be. 
done any time prior to grant of new options or shares under such P,e. JPO Scheme/ Plan. 

Considering that the Company came out with an IPO of its equity shares, and its equity shares got listed on the BSE 
Limited and the. National Stock Exchange of India Limiled with effect from July 23, 2021 , and accordingly in tenns of 
che Regulation 12( 1) of the. SEBI (SBED) Regulations, the Company see.ks approval fi'om its shareholders to ratify the 
ESOP 201 4 in order to enable Company to make any fresh grants under lhc ESOP 2014. 
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The Board or Directors ("Board") of 1he Company at its mc.-etiog held on August Io. 2021 approved and r<..-commended 
to the shareholders of the Company, ratification of the ESOP 2014 and the grant of options to the eligible employees of 
the Com1>any, subsidiary and holding company(ics) of the Company (including both existing and future). 

P~u1iculars as rc<1uircd under Scclion 62(1)(b) of 1hc Com1,anics Acl. 2013 read with Ruic 12 of Companies (Share: 
Capital and Debentures) Rules. 2014 and disclosure required under SEBI (SBEB) Regulations. and SEBI Circular No. 
CJ R/CfD/POLICY CELL/2/2015 dated June 16, 2015 (as amc.ndcd from time to time) al'e givc.n below: 

I. Bri,fdescription of the ESOP 2014: 

·r 11e plan is called the. f'oodie Bay f:mployc.c Stock Option Plan 2014. 

The objective of the ESOP 2014 is lo reward the em1>loycc,:; for their pcrfonnancc and to motivate them lo conlributc 
to the. growth and profitability of the Company. The Company also intends to use this Plan to anract and retain talent 
in the l)rganization. The Com1>any views stock options as an instrument that would ere.ate wealth for the employee.s 
and enable the cmploy<..·es to share 1he value they create for 1he Comp.any in the-years lO come. 

After vesting of employee stock options, the option grantee earns a right (but not an obligation) to exercise the vested 
employee stock option..,; within the exercise J>eriod and obtain e.quit)' share.s of the Com1>any subje.et to payment of 
exerc ise price and satisfaction of any tax obligation arising the.reon. 

ESOP 2014 is implemented and administered through Foodie Bay Employees ESOP Tmst ("ESOP Trust'') under 
the. direction of the Board/ Nomination and Remuneration Committee (hel'einaOcr referred to as the 
"NRC/Compcnsation Committee''), 

2. Total number of options to be gl'anted under tht ESOP 2014: 

The maximum number of options thal may be graJlled pursuant to this ESOP 2014 shall not exceed 41,766 (Forty 
One Thousand Seven Hundred and S ixty Six) which are convertible into 27,98.32.200 (Twenty Seven Crores Ninety 
Eight Lakhs TI1iny Two Thousand Two Hundre-0) shares. 

No1c; Prior lo April OS. 2021 41,766 oplions were convcniblc in10 e<1ual number of shares. However, on April OS. 
2021 the shareholders of the Company approved a bonus issuance in the ratio 6,699: I i.e. 6699 ne.w equity shares 
we.re given to the holder of 1 Equity Share as bl)nus shares .. Acc.ordingly, J>ursuant to the bonus is..,;uance., in 
accordance with ESOP 2014, the number of sharc.s that can b-c issued under 1hc-E-SOP 2014 has been increased from 
41.766 shares lo 27,98.32,200 shares. 

The. Company prior to its Initial Public Offer had already granted 38,952 (111irty E.ight Thousand Nine Hundred Fifty 
Two) Oplions. 

3. l dentific-ation of classes of employees entitled to pal'ticipate and be beneficiaries in ESOl1 2014: 

As per the ESOP 2014 the tenn employee / cmploy<..-es shall have the meaning ascribed lO it in (i) Ruic 12 of 1he 
Companies (Share Capital and Oebennires) Rules .. 2014, as amended. where the Company is an unlisted entity; or (ii) 
Regulation 2(f) of the SEBI (SBEB) Regulations whe,re the Company is listed. 

4. Requin:mtnl of vesting and period of vesting: 

Options granted under ESOP 2014 would vest not le.ss than one year and not more than 5 years from the date of grant 
of such options. Vesting of options would be subjec1 to cominued employment with the Co,npany and lhus che 
options would vcsl on J>assagc of lime. In addilion lo this Compensation Commillcc, may also spccify certain 
performance parameters based on rime and on individual perfomtance or company performance subject to which the 
optil)ns would vest. The s-pe.cifie vesting percentage., schedule. and conditions subject to which vesting would take 
place would be. outlined in the lener of grant given to the option grantee. at the 1ime. of grant of options. 

5. Maximum period within which the. options shall be n ~.slcd: 

rvtaximum period within which che options shall be vesce.d is 5 (Five) ye.ars from the. date of grant of such options. 

ZOMA TO Lll\flTED 
(Fonncrly known as Zomato Private Limited and Zomato Media Private Limited) 
Registered Address: Ground Floor 12A, 94 Meghdoot, Nehm Place, New Delhi· I 100 19, Delhi, India. 
C IN : U93030DL201 OPLC I 9814 1, Telephone Number: 01 I • 40592373 



zomato 
6. Exercise price or pricing formula: 

zomato.com 
mfo a zomato.com 

The exercise price shall not be less than the fuce value and shall not be more than FMV of an equity share of the 
Company at the Lime of' grant of option as delermincd by Compcnsatil)n Commiliec from time to time and shall be in 
conforrnicy with che applicable accounting policies, if any. 

7. Exercise. period and process of exercise: 

Ve-ste<l options (whether granted pre-Lis1ing or post-Listing) can be exercised within a) I() years ti-om the date-of 
vesting of options. orb) 12 years from the dale of Lisling, whichever is later. 

Vested 01Hion shall be de.cmcd to be validly exercised only whc.n ESOP Trust rccc.ivcs wriuen and signed lll)tice of 
Exerc ise (Exercise Form, including in an electronic form) from the Option Grantee and receipt of Exercise-Price and 
applicable taxes 

H. Appraisal process for determining the eligibility of the employe-es to ESOP 2014: 

The ap1>rnisal pr0<:~s for determining the eligibilily oflhe employee will be specified by lhe NRC consliltlled by lhe 
Board in this regard and will be in accordance with ESOP 2014. 

9. The M:h:imum number of options 10 be granted per employee and in aggregate: 

The maximum number of options that may be granted pursuant to this £SOP 2014 shall not exceed 41.766 (Fony 
One Th.otL,;and Seven Hundred and Sixty Six) which are convertible into 27 ,98,32,200 (1\\'enty Seven Crores Ninety 
Eight Lak.hs Thirty Two Thous.and Two Hundn::-d) shares. 

The maximum number of options that can be granted to any eligible employe.e during any one yc.ar shall not be equal 
to or exceed 1 % of the. issued c.apital of the Company at the. time. of grant. In case the nu,nber of options proposed to 
be granted to an employee equal or exceeds 1% or the issued capital (excluding outstanding warrants and 
conversions) of the Company at the rime of grant of options. approval of the shareholders by ,1..-ay of a separate 
resolution in the general nw.eting shall be obtained. 

JO. The Maximum quantum of benefits to be providt-.d per employee under the ESOP 2014: 

l\faximum benefit shall refer to the maximum number of option.s that may be issued per employee .. Any beneftl other 
thau graot of options or consequential issue of equity shares is not envisaged under the ESOP 2014. Accordingly, the 
maximum quantum of benefit for the em1>loyces under the ESOP 2014 is 1he difference betwe<,;n the exercise price of 
the options and the market price of the equity share.s of the Company as on the. date of exercise of options. 

l J. \Vhetht r 1he ESOP 2014 is 10 be implemented and adminis1ered directly by the Company or through a 
trust: 

The. ESOP 2014 is being implememed through ESOP Tmst whose tn.1s tees are Ms. Mehak Joshi, Ms. Nihkari 
J,.•fohan1y and Mr. Pravccn Oahiya. 111c ESOP 2014 shall be administered by 1hc NRC. which subj<.-ct to applicable 
laws, delegate its powers to the ESOP Tnist. 

12. \Vhtther the ESOP 2014 involves nt-w i!isue of shares by the company or seconda ry acqul.sltion by a trust 
or both. 

ESOP 201 4 will involve transfer of the e.quity shares alre-ady held by the ESOP Tnist to the beneficiaries. However. 
the.re w ill not be any secondary ac.quisirion of share.s by the ESOP Trust. 

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

No1 ~pplicable. 

14. The maximum percentage of secondary acquisition (subject to limits specified under the regulations) 
that can he made by a trust for the purposes of the ESOP 2014: 
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15. Statement to the effect that th e Company shall conform to the accounting policies specified in regulation 
15; 

The Company shall com1>ly with the disclosures rc<1uircmcnls and the accounting policies prescribed under 
Regulation 1 S of the SEBI (SBEB) Regulations or as may be prescribed by rcgulato,y authorities ti-om time to time. 

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

·r 11e Company shall adopt fair value method for valuation of 1he emph)yec stock options. 

17. Statement with regard to disclosure in director's r eport: 

In case the Company opts fbr expensing of share. based employee benefits using the intrinsic value. then the 
diffcrcm::c between tbc-employee compensation cost so com1>uted and the employee compe.ns~uion c-0st that shall 
have been recognized ir it had wed Lhe fa ir value. shall be disclosed in the dirc-etors' report and Lhe impi1et of this 
difference on profits and on e.arnings per share of the Company shall also be disclose.cl in the directors' report. 

18. Period oflock-in : 

The. shares issued pursuant to exercise of optil)ns shall not be subject to any lock-in 1>criod. 

19. Terms & conditions for buyback. if any. of s pecified securities co,,ered uuder these regulations: 

No1 Applicable. 

20. Conditions under which option ,·e.sted in employees may lapse e.g. in case of termination of employment 
for misconduct: 

Vested options may lapse under the following circumstances: 

a) expiry oflhe. exerc.ise period: 
b) Any other conditions as the Com1>ens~uion Conuninec shall. in aceordanc.e with this Plan and Applicable Laws 

dctem1ine the conditions under which the Options granted to the Employees may lapse in case of Misconduct. 
whether re.suiting in tennination of employment or not, or commission of act on pa11 of Option Gramce resulting in 
adverse impact on lhe Company. 

21. T he specified time period within which Ycstcd Options an• to be c.xcrtiscd in the e., .. cnt oftcrmi.nation 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 (olhe.r lhan due 10 misconduct or bl'each of comp.an)' policie~Wterms of employment), 
vested Options were. e.xercisable at the rime of Liquidity Evenls. The uove-sted Options on the date of submission of 
rcsignalion/dalc of tem1ination were cancelled with e ffect from lhat dale. 

However, as J>Cr the prnviso to Clause. 8.2. post listing all the vested Options can be exercised within: 

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

T he 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, Nehru Place., New Dc.lhi l I 00 I 9, India on all working days, during business hours 
up 10 the last date of re-mote e-voting 

None of the Directors, Ke.y 1'.fanagerial Personnel and their relatives are concerned or intereste-0, financially or 
l)thc1w i:;c, in this re.solution, exc,cpt to the exte.nt of the. stock options that are granted l)f may be gramcd 10 them under 
the ESOP 2014. 
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11lc Board rcconunc.nd the rcsolutil)ns set out at Item No. 2 & 3 of the acc,ompanying Notice for your approval as special 
resolutions. 

ITEM NO: 4 AND 5: 

In order lo reward and rclain the cm1>loycc:; and to create a sense of ownership and participa1ion amongst them. lhc 
shareholders of the Company had in their meeting held on October 22, 2018 approved Zomato Employee Stock Option 
Plan - 2018 ("ESOP 2018''), amended on September 04, 2020 and April 05, 202 1. 

In 1cnns of Regulation 12( I) or the SEBI (Share Ba.sed Employee Benefits) Rcguhllions, 20 14. as amended from lime lo 
rime ('"SEBI (SBEB) Regulations" ), no company shall make any fresh grant of employee stock options which involves 
allotment l)f transfer l)f shares to its employees under any scl1emesl1>lans fonnulate.d prior to its Initial Public Offering 
("IPO") and prior to the listing of its equity shares (' P re-I PO Scheme/ Plan') unless: (i) such Pre-IP(} Scheme/ Plan is 
in confonn i1y with the SEBI (SBEB) Regulations; and ( ii) Such Pro-IPO Scheme/ Plan is ratified by ils shareholders 
subsequent to the IPO. 

Further, as per proviso to Regulation 12(1) of the SE BI (SBEB) Regulations, the-ratification under clause ( ii) may be 
done any time prior lo grant of new op1ions or shares under such Prc-IPO Scheme/ Plan. 

Con.,,;idcring that the Company came out with an IPO, and its e.quity shares got listed on the SSE Limited and National 
Stock Exchange of lndia Limited with effect from July 23, 2021, according ly in tcnns of the-Regulation 12( I ) of the­
SEBI (SBEB) Regulations, 1hc Company seeks the ap1,roval from its s hareholders to rntify the E:SOP 2018 in order to 
enable the Company to make. any fresh grants under the ESOP 2018. 

The Board or Directors ("Board") of the Company at its mc.-ctiog, held on August Io. 2021 approved and rc.-commended 
lo the shareholders of the Company, ratification of ESOP 2018 and grant of options 10 the em1>loyccs of the Com1>any, 
subsidiaiy and holding company(ies) of the Company (including both existing and future). 

Particular:; as required under Section 62(1)(b) of the Companies Acl, 2013 read with Rule 12 of Companies (Share 
Capital and Debentures) Rules, 20 14 and SEBI (SBEB) Regulations and SEBI Circular No. CIR/CFO/POLICY 
CELL/2/20 l 5 dated June l6, 2015 (as amended from time to time) are given below: 

I. Bri,fdescription of the ESOP 2018: 

The plan shall be called the Zomato Employee Stock Option Plan 2018. 

The objeclivc of !he ESOP 2018 is to attract and rcl;,iin l'alcntcd officers and employees for the Company. to reward 
such officers and employees with incentives to ensure their continued servicc.s to the Company. The Company views 
stock options as an instrument thal would c1-e.a1c we.ahh for !he. employees and enable lhe e.m1>loyees to get a share in 
the value lhey crecnc for the Company in lhe-yc.ars to come-. 

After vesting of employee stock options, the option grantee earns a right (but not an obligation) to exercise the vested 
e.mployee stock options within the exercise petiod and obtain equity share.s of the Cornpany subje.ct to payment of 
exerc ise price and satisfaction of any tax obligation arising thc.reon. 

ESOP 2018 is implemented and administered directly by the Company, through the Board/ Nomination and 
Remuneration Coounittee. (hereioafter referred to as the " NRC/Compcnsation Committee.,). 

2. Tot,11 number of options to be granted under the ESOP 2018: 

The. ,naximum number of options rhac may be gramed pursuant to this ESOP 2() IR shall not exceed I 8.135 (Eighteen 
Thousand One Hundred and Thiny Five) which arc convertible into L2.I S,04.500 (Twelve Crorc,:; Fifteen Lakhs 
Four Thousand Five Hundred) shares. 

Note: Prior lO April 05. 2021 18,135 options were conve11ible. into equal number of shares. However, on April 05, 
2021 the shareholders of the Company ap1>rovcd a bonus issuance in the rntio 6,699: I i.e. 6699 new equity shares 
were given to the holder of I Equity Share as bonus shares .. Accordingly, the number of shares that can be issued 
under the ESOP 2018 has been increased from 18,135 share.s to 12, 15,04,500 share.s. 

The Company prior 10 ils lPO had alre,1dy granlcd I 5, 813 (Fiflcen Thousand Eight Hundred Thirteen) options. 
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3. Tdt nti_fie.ation of thlsscs of employees enrilled to participate and be beneficiaries in £.SOP 20.18: 

As per the ESOP 2018, the te.rm emplO)'Ce / employce.s shall have the meaning ascribed to it in ( i) Ruic 12 of the 
Cornpanies (Share. Capital and Oebenrures) Rule-s, 2014, as amende.d, whe.re the Company is an unlisted entity; or (ii) 
Regulolion 2(1) of the SEBI (SBEB) Regulolions where the Company is listed. 

4. Requirement of Vt.Sting and period of ,,e5ting: 

·r 11ere shall be a minimum period of one ( 1) year betwe.cn lhe grant of options and ves ting of options, with a 
ma.xi,nmn period of ten (10) ye.ars fro,n the date of grant of such options. Vesting of options would be subject to 
continued cm1>loymcnt with the Comp,my ~nd 1hus the OJ>tions would vest on passage of time. In addition 10 lhis, the 
NRC, may also specify ce,1iain perfonnance criteria 's subject to satisfuction of which the options would vest. 

S. Maximum period ,vithin w·hich the options shall be vested: 

1'.faximum period within which the options shall be vested is IO (Ten) years from the date of grant of such options. 
6. Exercise price or pricing formula: 

The exercise price per option shall be dc1em1ined by the NRC at the lime of grant. however, shall not l>c less than lhc 
face value of a share as of date of grant of the option and shall be in conformity w ith the applicable. accounting 
policies, if any. 

7. Exercise period and proces.s of exercise: 

Ve-sted options (whether granted pre-Lis1ing or post-Listing) can be exercised within a) I() years ti-om the date-of 
, 1esting of options or b) 12 years from the date of Listing, whichever is later. 

A Vested Option shall be deemed to be validly exercised onl)• when the NRC receives wrinen and signed notice of 
Exercise (Exercise Fom1, iocludiog in an cloc:t.ronic fonn) from the Optioo Grantee and a confirmation that 1hc 
Exerc ise Price and applicable taxes has be<:n received from lhe Option Gnmtec, if applicable .. 

8. Appraisal process for determining the eligibility of the employe-es to ESOP 2018: 

The ap1>rnisal proc~s for determining the cligibili1y of the employee will be specified by the NRC constitulcd by lhe 
Board in this regard and will be in accordance with ESOP 2018. 

9. The Ma.~imum number of options 10 be granted per employee and in aggregate: 

The maximum number of options tha1 may be granted pursuant to ESOP 2018 shall not exceed 18,135 (Eighteen 
Thou.,;and One Hundre.d and Thirty Five) which shall be convertible lmo 12, 15.04,500 (Twelve Crore-s Fifteen Lakhs 
Four l11ousand Five Hundred) shares. 

The maximum number of options that may be granted to e-ach employee shaJI vaiy depending upon the designation 
and the appraisal/assess1nem proc.ess. However, NRC may rese!'ve the right to decide the nu,nber of options to be 
g:ran1cd and the maximum number of Options thal can be graoted 10 each employee. In case 1hc number or oplioos 
proposed to be granted to an employee equals or exceeds I% of the issued capital (excluding outstanding wan ants 
and conversions) of the Company at the time of grant of options, approval of the shareholders by way of a se.parate 
resolut1on in the general meeting shall be obtained. 

10. The Maximum quantum of benefits to be provided per cmploye.e under the £.SOP 2018: 

tvtaximum bene.fit shall refe.r to the. maximum number of optioo.s chat may be is..~ued per employee. Any beoetil ocher 
than grant of options or conse<1ucati:.il issue or equity shares is not envisaged under the ESOP 2018. Accordingly, lht: 
maximum quantum of benefit for the employees under the ESOP 2018 is the difference between the exercise price of 
the. options an.d the market price. of the equity share.s of the Company as on the da1e. of exercise of l)phons. 
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11. \Vhether the ESOr 2018 is to be implemented and administerttl direcdy by the Company or through a 
trust: 

·r 11e Company shall directly im1>leme.nt and admrniste.r 1hc ESOP 2018 through the Bl)ard/NRC. 

12. \Vhether the ESOP 2018 invoh1es new issue of shares by the company or secondary acquisition by a trust 
or both: 

ESOP 20 IR will irwolve new issue of shares by lhe Company on exercise of srock optioos. 

13. The amount of losrn to be prOYided for implement.ation of the ESOP 2-018 by the Company to a trust. its 
tenure, utiliz:a.tion, rep:lyment terms, etc .. : 

No, applicable. 

14. The ~faximum percentage of secondary acquisition (subject to limits s pecified under the rt-gulations) 
that can he made by a trust for the purposes oftbe [ SOP 2018: 

Nol applicable. 

IS. Statement to the effect that the company shall conform to the accounting policies s pecified in regulation 
J 5; 

The Company shall comply with the disclosures requirements and the accounting policies prescribed under 
Regulation 15 oft.he SEBI (SBED) Regulations or as ,nay be prescribed by regulatol')' authorities from tiTne to tiTne. 

16. The method whic.h 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 r eport: 

In case the Company opts ror expensing. of share- based employ<..-e benefits using the intrinsic value., then the 
diITercnee b<:twccn lhc employee compcns~tion cosl so computed and the employee compensation cost that shall 
have been re.cognized if it had used the fair value. shall be disclosed in the Directors· report and the impact of this 
dilfercncc on 1>rofits and on e.arnings per share of the company shall also be disclose.d in the Directors' repo11. 

18. Period of loc.k•in: 

The shares issued pursuant co exercise of options shall not be. subjec1 to any lock-in period. 

19. Terms & conditions for buyback, if any, of .speciffod securities coYcrcd under these regulations: 

Not Applicable. 

20. Conditions under which option \'e..stcd in employcc.s may h,psc e.g. in case of termination of employment 
for misconduct: 

Vested oplions may lapse under the following circums1anccs: 

a) expiry of the e.xcrcisc l)Cl'iod: 
b) Any other conditions as the. Compensa1ion Committee shall, in accordanc.e with this Plan and Applicable. L.aws 

dclennine the conditions under which the Options gnmle<l to the Em1>loyccs may lapse in case of Miscond\lcl, 
whether resulting in tcnnination of employment or not, or commission of act on pm1 of Option Grantee resulting in 
adverse im1>act on the Company. 

21. The specified time period within which Yestcd Options an• to be c.xcrciscd in the c.vcnt of tcrmi.nation or 
resignation of an employee: 
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As per Clause 8.2 of the ESOP 2018 Prior to the initial Public Offer of the Com1>any. in c-asc of cessation due 10 

Resignation / Termination (other than due to misconduct or breach of company policie..s/terms of employment), 
vested Options were e.xcrc1sable at 1he time of Liqutdity Events. The unve.stcd Options on the date l) f submission of 
resignation/date of tenninarion were c.ancelled with effecc from dlat date. 

However. as per the proviso to Clause 8.2, post lisring all the vested Oprions can be exercised within: 

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

11lc co1>ics of the related documents will be open for inspec1ion by the members at the registered l)fficc of the Company 
at Ground Floor 12A, 9 4 Meghdoot. Nehru Place., New Delhi 110019, India. 0 11 a.II wo,·king days. during business hours 
up 10 the las! dale of remolc e-voLing. 

Nl)ne. of the Directors, Key t-.fanagerial Personnel and lhe.ir relatives arc c,oncemed or intere.s1ed, financially or 
Otherwise, in thjs resoh,11ion, exc-ept lO the extent of the stock Options tba.t are granted or may be-granted 10 them under 
the said Plan. 

Board recommend the reSl)lutions sel oul at hem No. 4 & 5 of the accompanying Notice for your appl'oval as spec.ial 
resolutions. 

ITEM NO: 6 AND 7: 

ln order to reward and retain the key employees and 10 ere.ate a sense of ownership and participation among.st tbem. the 
shareholders or the Company had in their meeling held on April OS, 2021, approved Zoma10 Employee Stock Option 
Plan 202 1 ("ESOI' 2021"). 

ln terms of Regulation 12( I) of the SEBI (Share Based Employee-Benefits) Rcgula1ions. 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 employee--.S under any schemes/plans fonnulated prior to its Initial Public Offering ("IPO'') and prior to the 
listing of ils <.-quity shares ('Pre-lPO Scheme/ Plan') unless: ( i) such Pre-lPO Scheme/ Pla_n is in conlOnnily with 1hc 
SEBI (SBEB) Regulations: ond (ii) Such Pre-lPO Scheme/ P"'" is rotifi«I by ils shareholders subsequent to the IPO. 

funhcr, as per proviso to Regulation 12(1) of the SEBI (SBEB) Regulations, the ratification under clause (i1) may be 
done any time prior to grant or new op1ions or shares under such Prc•-lPO Scheme/ Plan. 

The Board of Dire.ctors (''Board'") of the Company at its meeting held on August I 0, 2021 approved and re.commended 
to the. sharehl)ldcrs of the Company, ratifkation of the ESOP 2021 and c.xtc.nsion of grant of options to the eligible 
employ<.-es of tbc-company subsidiary and holding company(ics) of tlu~ Company (including both existiug and foture). 

Considering that the Company came out with an IPO, and its equity shares got listed on the BSE Limited and National 
Stock Exchange of India Limited with effect frorn July 23, 2021, acc-0rdingly in ,enns of the. Regulation 12( I) of the 
SEBI (SBEB) Regulations, the Company seeks the approval from iLS s hareholders to ratify the !:,SOP 2021 in order to 
enable Company to do any fresh grants under the ESOP 202 1. 

Pa11iculars as re.quired uoder Section 62(1)(b) of the. Companies Act, 2013 re.ad with Rule 12 of Companies (Share 
Ca1,ital and Dcbcorurcs) Rules, 2014 and SEBI (SBEB) Regulations and SEBT Circular No. CIR/CFO/POLICY 
CELL/2/20 IS dated June 16, 201 S (as amended from tlme to time) arc given below: 

I. Brief description of the ESOP 2021: 

T he plan shall be called the Zomato Employee Stock Option Plan 2021. 

11le objective of the ESOP 2021 is to attrac1 and retain talented officers and employees for the Company. 10 reward 
such officers and employees wi1h incentives to ensure their continued services Lo the Company, The Company views 
stock options as an instn nnent that would create wealth for the employees and enable the employees to get a share in 
the. value lhey c.realc. for the ComJ)any in lhe ye.ars 10 come. 

After vesting of employee stock options. the option granlce cams a right (but not :m obligalion) to exercise the vcslcd 
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Compauy subject 10 payment of exercise t>riCc-and satisfaction of any 1a.x obligation arising ther<.·<m. 

ESOP 2021 is im1>lcmcmed and administcre.d directl)' by the Company. through the Board! Nommatil)n and 
Remuneration Conunittee. (here inafter referred co as the " NRC/Compcnsation Committee.,). 

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

11le ,naxirnum number of options that may be granted pursuant to ESOP 2021 shall 00 1 exceed 5(),25.00,000 (Fifty 
Crorcs Twenty Five Lakhs) opt.ions, convcniblc in10 50,25,00,000 (fifty Crorcs Twenty Five L;1khs) equity shares, 

11lc Company Jll'ior 10 it,; Initial Public O ffe.r had already granted 36,85,00,000 (Thirty Six Crorcs Eighty Five 
Lakhs) options. 

3. ldentffic-:lltion of classes of employees entitled to pal'ticipate and be beneficiaries in ESOP 2021: 

As per the ESOP 2021 lhc tcnn employee / employees shall bave lhc meaning: ascribed to i1 in (i) Ruic 12 or tbc 
Companies (Share Capital and Ocbenl\lrcs) Rules, 2014, as amended. where the Com1nmy is an unlisted entity; o r (ii) 
Regulation 2(1) of the SEBI (SBEB) Regulations whe.re the Company is listed. 

4. Requirement of vesting and period of vesting: 

There shall be a minimum period of one { I) year between the grant of options and Vesting of options, with a 
maximum f)C:riod of ten (10) ye.ars frnm the date of grant of such options. Vesting of options would be subje.ct to 
continued employmc-nt with lhc-Company and tl1US the options would vest on pass.age of time. 

Vesting of options would be s ubject to continued employment with the Company, including subsidiary company(ies), 
holding comp.any, as the case may be, and thu.~ the options would vest e.ssemially on passage of1i,ne. In addi1ion co 
this, NRC may also specify ccr1aio performance crilCria subjec1 to satisfaction of which 1hc 01>tions would vest 

S. i\hximum pel'iod within which the options shall be vested : 

Maximum period within which lhe options shall be vested is IO (Ten) years from the date of granl of such 01>tions, 

6. Exercise price or pricing formula: 

The exerc ise price per option shall be detcnuined by the NRC at the time of grant, however, shall nol be less than the 
face value of a Share as of date of grant of the option and shall be in confonnity with the applicable accounting 
policies, if any. 

7. Exercise. period and process of exercise: 

Option grante.e may e.xe.rcise che. ves ted optiolls (whether granted pre-Listillg or post-Listing) widlill (a) 10 (tell) 
years from 1hc-date of vesting of op1ions, o r (b) 12 (twe-lvc) years from lhe date of Listing, whichc.vcr is later. 

A vested option shall be deemed to be validly Exercised only when NRC re.ceives written and s igned notice of 
Exerc.ise (by way of all Exercise- FOl'tl'I, including i11 an e le.ctronic. tOrm) from the O ption Grante.e and a 
confinnation lhal the Exercise Pric-c and applic.;)blc laxes has been recci vc.xl from the Option Gran lee, if 
applicable. 

8. Appraisal process for detrrminlng the eligibility of the employees to ESOP 21121: 

The appraisal process for dctennining the elig ibility of the employee wi ll be s pecified by the NRC constituted 
by the Board in this l'cgard and w ill be. in acc.ordance with ESOP 2021. 

9. The maxjmum number of options to be granted per employee and in aggregate: 

111c maximum number of options that 1\13)' be granted pursuant to ESOP 202 1 shall no t exceed 50,25,00,000 (Fifty 
Crores Twenty Five Lakhs) options, conve11ible into 50,25,00,000 (Fifty Crore-s Twemy Five. Lakhs) e.quity shares. 
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11lc maximum numbc.r l)f optil)ns thal c.an be granted to any c.tigible employee during any one year shall not be. equal 
to or exceed 0.5% of the-issuc<I capital of the Company a1 the time of grant. 

In case the numbc.r of options prnposed to be granted 10 an employee equal or exceeds 0.5% of the issued capital 
(excluding outstanding warrants and c-0nversions) of the. Company at the titne of grant of options, approval of the. 
shareholders by way of a separate rc:solulion in lhc general meeting shall be obtained. 

f unhcr Company has already vide resolution passed by the .shareholders of tlle Company dated April 5, 202 1 
approved issuance of grants e.xce.eding 1% of issued c.apital of the Company to Mr. Deepinde.r Goyal, Managing 
Director and CEO oflhc Company. 
10. The Maximum quantum of benefits to be provided per cmployc.e under the ESOP 2021: 

Maximum benefil shall refer to the maximmn number of option..,; that may be issued pe.r employee. Any benefit other 
than grant of options or consc<1uenti:.d issue or equity shares is nol envisaged under the ESOP 2021. Accordingly, the 
maximum quannnn of benefit for the employees under the ESOP 2021 is the. difference between the exercise pric.e of 
the. options and the mat'ket price. of the equicy share.s of the Company as on the date. of exercise of l)phons. 

11. \Vhdher the ESOP 2021 is to be implemented and administered directly by the Company or through a 
trust: 

The Company shall d irectly implement and administer lbc-ESOP 2021 through 1hc Board / the NRC. 

12. \Vhether the ESOP 2021 invoh'ts new issue of shins by the comp,1.ny or second.try acquisition by a trust 
or both: 

ESOP 2021 involves new issue or shares by the Company on exercise of stock options, 

13. Tht amount of loan to he 1>rovided for impltmtntation of the ESOP 202 t by tht Com1>any to a. trust, Its 
tenure, utilization, repayment Ltrms, etc.: 

Not applic.able. 

14. The Maximum percent.age of secondary acquisition (subject to Hmits specified under thl.'- reguJations) 
that can be made by a trust for the purposes of the ESOP 2021: 

Not applicable. 

15. Statement to the effect that the. comp.tny sh.tll 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 prescribed by regulato1y authorities from time to time. 

16. Tht mtrhod '"hich the Company shall use to value its options: 

The Compan)' shall adopt fair value method for valuation of the employee stock options. 

J 7. StaLe,_tH~nt with regard to disclosure in director's report: 

In c.ase the Company opts for expensing of share based employee benefits using the intrinsic value, then the 
difference between the. e,nptoyee c.on,pensation cost so computed and lhe employee compe.nsation cost that shall 
have been recognized if ii had used the fair value, shall be disclosed in the Dircclors• repon 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. Pct'lod of lock-in: 

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

19. Ttrms & conditions for buyback, if any, of sptcifitd securities CO\'trtd undtr these regulations: 
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20. Conditions under which option \'e.stcd in cmploycc.s may h,psc e.g. in case of termination of employment 
for misconduct: 

Vested 01>tions may lapse under the following circumstances: 
a) expiry of the exercise period: 
b) Any other conditions as the Cl)mpcnsatil)n Cmnmittee shall, in ac.cordancc. with this Plan and Apptic.able. Laws 
detennine the condition.s under which the Options granted to the Employees may lapse in case of M isconduct. 
w hether re.suiting in 1cnnin:.ilion of cm1>loymcnt or not~ or commission of acl on parl of Option Granlec res ulting in 
adverse impact on the Company. 

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

As per Cla1L~e 8.2 of lhe ESOP 2021 Prior to the Initial Public Offer of the. Co1npany, in case of cessation due to 
Rcsigna1ion / Tcrmina1ion (other lhan due lo misconduct o r breach of company policies/terms of employment), 
vested Options were exercisable at the rime of Liquidity Evems. The unvested Options on the date of submission of 
1'es1g.nation/date of'tennination were c.ancelled with e fiecl from that date. 

However. as per the proviso 10 Clause 8.2, posl listing all the vested Options can be exercised wi1hin: 

a) 10 years from the date of' vesling of optil)ns, or 
b) 12 years from the date or Listing, whichever is latc-r. 

The copies of 1he-related documents will be-open for inSpc:etion by the members at the registered office-of the Company 
al Ground Floor 12A, 94 Mcghdoot, Nehru Place. New Delhi l 10019. India on all working days, during business hours 
up to the last date of remote c-voting. 

The Board recommc-nd the resolutions set out ai 11cm No. 6 & 7 of the accompanying Notice ror your approval as special 
resolutions. 

None of the. Directors, Key rvtaoagerial Personnel aod their relatives are. c-0nc.emed or intere.ste.d, financially or 
otherwise, in this resolution. exc-cpt lO the extent of the stock Options that are granted or may be-granted to them under 
the ESOP 2021. 

Date: August 16, 2021 
Place: Gurgaon 

ZOMA TO Lll\flTED 

By Ordtr of the Board of Dirtctors 
For Z-0rnato Lirniltd 

(Formerly known as Zomato Prl\'atc Limited and 7...omato Media PriYatc Limited) 

Sd/-

Ms. Sandhya Sethia 
(Company Secretary & Compliance Officer) 
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