JUSTRIDE ENTERPRISES LIMITED

CIN: L74899DL1967PLC004704
Reg. Off.: B-1, 34/1, Vikas House, Vikas Path Marg, East Punjabi Bagh, Delhi 110026;
Email ID: justridelimited@gmail.com; Website: www.justrideenterprises.com

NOTICE OF POSTAL BALLOT
[Pursuant to Section 110 of the Companies Act, 2013 read with
Rule 20 &22 of the Companies (Management and Administration) Rules, 2014]

Dear Member(s),

NOTICE is hereby given pursuant to Section 110 and other applicable provisions, if any, of the
Companies Act, 2013 (“Act”), read with Rule 20 and 22 of the Companies (Management and
Administration) Rules, 2014, (“Rules”), General Circular Nos. 14/2020 dated April 8, 2020, 17/2020
dated April 13, 2020, 22/2020 dated June 15, 2020, 33/2020 dated September 28, 2020 and General
Circular No. 39/2020 dated December 31, 2020, General Circular No. 10/2021 dated June 23, 2021,
General Circular No. 20/2021 dated December 08, 2021 and General Circular No. 11/2022 dated
December 28, 2022, General Circular No. 09/2023 dated September 25, 2023 issued by Ministry of
Corporate Affairs (collectively referred to as “MCA Circulars”) and Circular Nos.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, SEBI/HO/CFD/CMD2/CIR/P/2021/11
dated January 15, 2021 and SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022 and
SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated January 5, 2023, SEBI/HO/CFD/CFD-PoD-
2/P/CIR/2023/167 dated October 07, 2023 issued by the Securities and Exchange Board of India
(collectively referred to as “SEBI Circulars”), and other applicable Regulations of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, (“SEBI Listing Regulations”),
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), to
transact the special businesses set out below and proposed to be passed by the members of Justride
Enterprises Limited (“Company”), by means of Ordinary/Special Resolutions through the process
of by means of Postal Ballot, only by way of remote e-voting (“e-voting”) process.

Approval of Members of the Company is sought for:

1. TO APPROVE ALTERATION IN OBJECT CLAUSE OF MEMORANDUM OF ASSOCIATION OF
THE COMPANY

2. TO APPROVE RAISING OF FUNDS THROUGH ISSUANCE OF SECURITIES BY THE
COMPANY

3. TO INCREASE IN AUTHORIZED SHARE CAPITAL OF THE COMPANY AND CONSEQUENT
ALTERATION IN CAPITAL CLAUSE OF THE MEMORANDUM OF ASSOCIATION OF THE
COMPANY

4. TO APPROVE APPOINTMENT OF MS. SUKRITI GARG (DIN: 09585946) AS MANAGING
DIRECTOR OF THE COMPANY

5. TO APPOINT MS. MEENAKSHI (DIN: 10281806) AS DIRECTOR FINANCE CUM CHIEF
FINANCIAL OFFICER (CFO) OF THE COMPANY

6. TO APPOINT MS. POONAM DHINGRA (DIN: 09524982) AS A NON-EXECUTIVE
INDEPENDENT DIRECTOR OF THE COMPANY

The Company seeks consent of members for the aforesaid proposal through resolutions specified
below. An Explanatory Statement under Section 102(1) of the Act setting out the required material
facts relating to the resolutions are annexed and are sent to you along with this Postal Ballot Notice
for your consideration and approval.




The appended Resolutions shall be deemed to have been passed, if approved by requisite majority.

The Board has, in compliance with Rule 22(5) of the aforesaid Rules, has appointed M/s. Kumar G &
Co., Company Secretaries as the Scrutinizer, (“Scrutinizer”) for conducting the postal ballot (remote
e-voting) process in a fair and transparent manner.

The Company has availed e-voting services from National Securities Depository Limited ("NSDL").

In compliance with Regulation 44 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, and pursuant to the provisions of Sections 108 and
110 of the Act read with the rules framed thereunder and Pursuant to the abovesaid various
circulars, the manner of voting on the proposed resolution is restricted only to e-voting i.e., by
casting votes electronically instead of submitting postal ballot forms. Accordingly, physical copy of
the Notice along with Postal Ballot Form and pre-paid business reply envelope are not being
sent to the Members for this Postal Ballot.

The communication of the assent or dissent of the Members would only take place through the
remote e-voting system. In compliance with the MCA Circulars, the postal ballot notice and
instructions for e-voting are being sent only through electronic mode to those Members whose email
addresses are registered with the Company / depository participant(s).

In light of the above circulars and in compliance with the provisions of Sections 108 and 110
of the Act, read with Rules 20 and 22 of the Companies (Management and Administration)
Rules, 2014 and Regulation 44 of the SEBI Listing Regulations, the Company is offering the
facility of e-voting to all its members to enable them to cast their votes electronically only.
Members are requested to follow the procedure as stated in the Notes to this Postal Ballot Notice for
casting of votes by electronic mode.

After collation of the votes downloaded from the e-voting system, the Scrutinizer will submit his
report to the Executive Director of the Company. The result of the Postal Ballot would be announced
by the Executive Director or by any person as may be authorized by him on and before Friday,
November 24, 2023 and the same shall be communicated to the Stock Exchange, where shares of the
Company are listed i.e. www.bseindia.com and displayed along with the Scrutinizer's Report on the
Company's Website i.e. www.justrideenterprises.com and and on the website of the National
Securities Depository Limited at https://www.evoting.nsdl.com.

SPECIAL BUSINESSES;

Item of businesses requiring consent of shareholders through Postal Ballot (remote e-voting):
The members are requested to consider and if thought fit, pass the following resolution(s):

1. TO APPROVE ALTERATION IN OBJECT CLAUSE OF MEMORANDUM OF ASSOCIATION OF THE
COMPANY

To consider and if thought fit, to pass with or without modification(s), the following resolution as
a Special resolution:

“RESOLVED THAT pursuant to Section 13, 15 and other applicable provisions read with the
rules and regulations made there under including any amendment, re-enactment or statutory
modification thereof, and subject to such other requisite approvals, if any, in this regard from
appropriate authorities and terms(s), condition(s), amendment(s), modification(s), as may be
required or suggested by any such appropriate authorities, and agreed to by the Board of
Directors of the Company (hereinafter referred to as “Board” which term shall include any
Committee), consent of the members be and is hereby accorded to amend Clause III (the Object
Clause) of the Memorandum of Association of the Company in the following manner:




a) by replacing existing sub clause 1 of the Clause III(A) (Main Objects) of Memorandum of
Association of the Company with the following:

To establish, conduct, manage, takeover, construct, acquire, purchase, sell, lease, rent,
promote, develop and run holiday resorts, castles, inns, hotels, motels, restaurants, cafes,
vacation resorts, villas, rest houses, guest houses, cottages, holiday camps, spas, health
rejuvenation centres, clubs, breweries, pubs, bars, swimming pool and other facilities,
commercial, ceremonial, residential constructions, premises of all descriptions across the
country and abroad, and to carry on the business of all types and forms of hospitality,
leisure activities, tourist, travel services, hosting, organising, managing lavish parties,
food and beverage centenaries, concerts, exhibitions, branding activities including events,
holidays, trips, corporate and family functions, brand launches, brand promotion,
celebrity management, and own, maintain, operate places of amusements, recreation,
sports, entertainments, theme parks, water parks, motor sports, yacht, luxury cruise
lines, other watercrafts, and all such other businesses which enhances quality, pleasure,
leisure, comfort, indulgence, opulence, finer things in life, ceremonies, travel and spaces.

b) by inserting the following new sub-clause 2 after the replaced sub clause 1 of Clause III(A)
(Main Objects) of Memorandum of Association of the Company and accordingly, the existing
objects listed at sub clause 2, 3, 4 and 5 will be re-numbered as 3, 4, 5 and 6:

to organize, sponsor, manage, host, produce, either individually or various other
arrangements like sponsorship, assignment of rights, titles licensing, sharing,
collaboration with others, various events like beauty pageant, beauty contests, quiz
shows, fashion shows, jewellery exhibition, designers conclave, film festivals, sports
events, folk carnivals, collaborations of International brands, design, launching,
promotion, management of brands, celebrities, , and to make, produce, sponsor various
shows, series, serials, movies, short films, documentaries, for different mediums and
other allied activities.

c) by modifying the renumbered object clause 3 Clause III(A) (Main Objects) of Memorandum
of Association of the Company as per the following:

to carry on business of purchase, sale, subscription, acquisition or dealing in shares, units,
negotiable instruments, debentures, bonds, obligations, mortgages, and securities of any
kind, movable and immovable assets and any interest therein.

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board of
Directors of the Company be and is hereby authorized severally to do all such acts, deeds,
matters and things and give such directions as it may in its absolute discretion deem necessary,
proper or desirable and to settle any question, difficulty or doubt that may arise in this regard
and also to delegate to the extent permitted by law, all or any of the powers herein conferred to
any committee of directors or the Managing Director or any director(s) or any other Key
Managerial Personnel or any other officer(s) of the Company.

2. TO APPROVE RAISING OF FUNDS THROUGH ISSUANCE OF SECURITIES BY THE COMPANY

To consider and if thought fit, to pass with or without modification(s), the following resolution as
a Special resolution:

“RESOLVED THAT pursuant to the provisions of Sections 23, 41, 42, 62, 71 and other applicable
provisions, if any, of the Companies Act, 2013, and the applicable rules thereunder (the ‘Act’), ,
the Foreign Exchange Management Act, 1999, as amended and rules and regulations framed
thereunder, including the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as
amended, the Consolidated FDI Policy issued by the Department of Industrial Policy and
Promotion, Ministry of Commerce and Industry, Government of India from time to time, as in




force, the Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through Depository
Receipt Mechanism) Scheme, 1993, as amended, the Depository Receipts Scheme, 2014, the
Rules, Regulations, Guidelines, Notifications and Circulars, if any, prescribed by the Government
of India, the Reserve Bank of India (‘RBI’), the Securities and Exchange Board of India (‘SEBI’),
including the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (the ‘ICDR Regulations’), relevant Registrar of
Companies, or by any other competent authority, whether in India or abroad, from time to time,
to the extent applicable including enabling provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the ‘Listing
Regulations’) and any other applicable law or regulation, (including any statutory amendment(s)
or modification(s) or variation(s) or re-enactment(s) thereof, for the time being in force) and in
accordance with the provisions of the Memorandum of Association and Articles of Association of
the Company and subject to necessary approvals, consents, permissions and/or sanctions of
concerned statutory and other authorities and as may be required, and subject to such conditions
as might be prescribed while granting such approvals, consents, permissions and sanctions and
which may be agreed to by, the Board of Directors of the Company (hereinafter referred to as the
‘Board’, which term shall be deemed to include any Committee(s) constituted/to be constituted
by the Board to exercise its powers including the powers conferred by this Resolution), be and is
hereby authorized on behalf of the Company, to create, offer, issue and allot in one or more
tranches, in the course of domestic and/ or international offering(s) in one or more foreign
markets, by way of a public issue, preferential issue, qualified institutions placement, private
placement or a combination thereof of equity shares of the Company having face value of Rs. 10
(Rupees Ten) each (the ‘Equity Shares’) or through an issuance of Global Depository Receipts
(‘GDRs’), Foreign Currency Convertible Bonds (‘FCCBs’), fully convertible debentures/partly
convertible debentures/ non-convertible debentures with warrants, with a right exercisable by
the warrant holder to exchange the said warrants with Equity Shares/any other securities (other
than warrants), which are convertible into or exchangeable with Equity Shares, whether rupee
denominated or denominated in foreign currency (hereinafter collectively referred to as the
‘Securities’) or any combination of Securities, to all eligible investors, including residents and/or
non-residents and/or institutions/ banks/ venture capital funds/alternative investment
funds/foreign portfolio investors, mutual funds / pension funds, multilateral financial
institutions, qualified institutional buyers and/or other incorporated bodies and/or individuals
and/or trustees and/or stabilizing agent or otherwise, and whether or not such investors are
Members of the Company (collectively the ‘Investors’), as may be decided by the Board in its
absolute discretion and permitted under applicable laws and regulations, through one or more
prospectus and/or letter of offer or circular, and/or placement document and/or on private
placement basis, at such time or times, at such price or prices, and on such terms and conditions
considering the prevailing market conditions and other relevant factors wherever necessary, for,
or which upon exercise or conversion of all Securities so issued and allotted, could give rise to the
issue of Equity Shares aggregating (inclusive of such premium as may be fixed on the securities)
not exceeding Rs. 100 Crores, in one or more tranches, including rights issue not exceeding Rs. 50
Crores (Rupees Fifty Crores) in single tranche.

RESOLVED FURTHER THAT:

a. the offer, issue and allotment of the Equity Shares shall be made at appropriate time or
times, as may be approved by the Board subject, however, to applicable laws, guidelines,
notifications, rules and regulations; and

b. the Equity Shares to be issued by the Company as stated aforesaid shall rank pari-passu with
all existing Equity Shares of the Company, including receipt of dividend that may be declared
for the financial year in which the allotment is made in terms of the applicable laws.

RESOLVED FURTHER THAT in case of a qualified institutions placement pursuant to the ICDR
Regulations, the allotment of Securities (or any combination of the Securities as decided by the
Board) shall only be made to Qualified Institutional Buyers within the meaning of the ICDR
Regulations, such Securities shall be allotted as fully paid-up and the allotment of such Securities




shall be completed within 365 days from the date of this resolution at such price being not less
than the price determined in accordance with the pricing formula provided under the ICDR
Regulations. The Company may, in accordance with applicable law, also offer a discount of not
more than 5% or such percentage as permitted under applicable law on the floor price calculated
in accordance with the pricing formula provided under the ICDR Regulations.

RESOLVED FURTHER THAT in the event that Equity Shares are issued by way of a qualified
institutional placement under the ICDR Regulations, the relevant date for the purpose of pricing
of the Equity Shares shall be the date of the meeting in which the Board decides to open the
proposed issue of Equity Shares.

RESOLVED FURTHER THAT in the event that convertible securities and/or warrants which are
convertible into Equity Shares of the Company are issued along with non-convertible debentures
to qualified institutional buyers under Chapter VI of the ICDR Regulations, the relevant date for
the purpose of pricing of such securities, shall be the date of the meeting in which the Board
decides to open the issue of such convertible securities and/or warrants simultaneously with
non-convertible debentures and such securities shall be issued at such price being not less than
the price determined in accordance with the pricing formula provided under Chapter VI of the
ICDR Regulations.

RESOLVED FURTHER THAT subject to applicable laws, the issue to the holders of the Securities,
which are convertible into or exchangeable with Equity Shares at a later date shall be, inter alia,
subject to the following terms and conditions:

a. in the event the Company is making a bonus issue by way of capitalization of its profits or
reserves prior to the allotment of the Equity Shares pursuant to the proposed issue, the
number of Equity Shares to be allotted shall stand augmented in the same proportion in which
the equity shares capital increases as a consequence of such bonus issue and the premium, if
any, shall stand reduced proportionately;

b. in the event of the Company making a rights offer by issue of Equity Shares prior to the
allotment of the Equity Shares, the entitlement to the Equity Shares will stand increased in the
same proportion as that of the rights offer and such additional Equity Shares shall be offered
to the holders of the Securities at the same price at which they are offered to the existing
Members;

c. in the event of merger, amalgamation, takeover or any other re-organization or restructuring
or any such corporate action, the number of Equity Shares, the price and the time period as
aforesaid shall be suitably adjusted; and

RESOLVED FURTHER THAT without prejudice to the generality of the above, the aforesaid
Securities may have such features and attributes or any terms or combination of terms in
accordance with international practices to provide for the tradability and free transferability
thereof as per the prevailing practices and regulations in the capital markets including but not
limited to the terms and conditions in relation to payment of dividend, issue of additional Equity
Shares, variation of the conversion price of the Securities or period of conversion of Securities
into Equity Shares during the duration of the Securities and the Board be and is hereby
authorized, in its absolute discretion, in such manner as it may deem fit, to dispose-off such of the
Securities that are not subscribed.

RESOLVED FURTHER THAT the Board be and is hereby authorized to create, issue, offer and
allot such number of Equity Shares as may be required to be issued and allotted, including issue
and allotment of Equity Shares upon conversion of any depository receipts or other Securities
referred to above or as may be necessary in accordance with the terms of the offer, and all such
Equity Shares shall be issued in accordance with the terms of the Memorandum of Association
and Articles of Association and shall rank pari-passu inter-se and with the then existing Equity
Shares of the Company in all respects.




RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of
Equity Shares or Securities or instruments representing the same, as described above, the Board
be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute
discretion, deem necessary or desirable for such purpose, including without limitation, the
determination of terms and conditions for issuance of Securities including the number of
Securities that may be offered in domestic and international markets and proportion thereof,
determination of investors to whom the Securities will be offered and allotted in accordance with
applicable law, timing for issuance of such Securities and shall be entitled to vary, modify or alter
any of the terms and conditions as it may deem expedient, entering into and executing
arrangements for managing, underwriting, marketing, listing, trading and providing legal advice
as well as acting as depository, custodian, registrar, stabilizing agent, paying and conversion
agent, trustee, escrow agent and executing other agreements, including any amendments or
supplements thereto, as necessary or appropriate and to finalize, approve and issue any
document(s), including but not limited to prospectus and/or letter of offer and/or placement
document(s) and/or circular, documents and agreements including filing of registration
statements, prospectus and other documents (in draft or final form) with any Indian or foreign
regulatory authority or stock exchanges and sign all deeds, documents and writings and to pay
any fees, commissions, remuneration, expenses relating thereto and with power on behalf of the
Company to settle all questions, difficulties or doubts that may arise in regard to the issue, offer
or allotment of Securities and take all steps which are incidental and ancillary in this connection,
including in relation to utilization of the issue proceeds, as it may in its absolute discretion deem
fit without being required to seek further consent or approval of the Members or otherwise to the
end and intent that the Members shall be deemed to have given their approval thereto expressly
by the authority of this resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of
Equity Shares or Securities or instruments representing the same, as described above, the Board
be and is hereby authorized on behalf of the Company to seek listing of any or all of such
Securities on one or more Stock Exchanges in India or outside India and the listing of Equity
Shares underlying the GDRs on the Stock Exchanges in India.

RESOLVED FURTHER THAT

a. the offer, issue and allotment of the aforesaid Equity Shares shall be made at such time or
times as the Board may in its absolute discretion decide, subject, however, to applicable
guidelines, notifications, rules and regulations;

b. the Equity Shares to be issued by the Company as stated aforesaid shall rank pari-passu with
all existing Equity Shares of the Company;

c. the Board be and is hereby authorized to decide and approve the other terms and conditions
of the issue of the above-mentioned Equity Shares and also shall be entitled to vary, modify or
alter any of the terms and conditions, including size of the issue, as it may deem expedient;

d. the Board be and is hereby authorized to do all such acts, deeds, matters and things
including but not limited to finalization and approval of the preliminary as well as final offer
document(s), placement document or offering circular, as the case may be, execution of
various transaction documents, as it may in its absolute discretion deem fit and to settle all
questions, difficulties or doubts that may arise in regard to the issue, offer or allotment of
Securities and take all steps which are incidental and ancillary in this connection, including in
relation to utilization of the issue proceeds, as it may in its absolute discretion deem fit
without being required to seek further consent or approval of the Members or otherwise to
the end and intent that the Members shall be deemed to have given their approval thereto
expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to engage/appoint merchant
bankers, underwriters, guarantors, depositories, custodians, registrars, trustees, stabilizing agents,
bankers, lawyers, advisors and all such agencies as may be involved or concerned in the issue and
to remunerate them by way of commission, brokerage, fees or the like and also to enter into and




execute all such arrangements, contracts/agreements, memoranda, documents, etc., with such
agencies, to seek the listing of Securities on one or more recognized stock exchange(s), as may be
required.

RESOLVED FURTHER THAT subject to applicable law, the Board be and is hereby authorized to
delegate all or any of its powers herein conferred by this resolution to any Committee of Director
or Directors or any one or more executives of the Company to give effect to the above resolutions.”

3. TO INCREASE IN AUTHORIZED SHARE CAPITAL OF THE COMPANY AND CONSEQUENT
ALTERATION IN CAPITAL CLAUSE OF THE MEMORANDUM OF ASSOCIATION OF THE
COMPANY

To consider, and, if thought fit, to pass, with or without modification(s) the following resolution
as an ordinary resolution:

"RESOLVED THAT pursuant to the provisions of Section 13, 61 and other applicable provisions,
if any, of the Companies Act, 2013, (including any statutory modification(s) and re-enactment(s)
thereof for the time being in force) and the rules framed thereunder, consent of the Members be
and is hereby accorded to increase the Authorized Share Capital of the Company from the
present Rs, 30,00,00,000/- (Rupees Thirty Crores) to Rs. 75,00,00,000 (Rupees Seventy-Five
Crores Only)

RESOLVED FURTHER THAT the Memorandum of Association of the Company be and is hereby
altered by substituting the existing Clause V thereof by the following new Clause V as under:

V. The Authorized Share Capital of the Company is Rs. 75,00,00,000 (Rupees Seventy-Five
Crores Only) consisting of 7,50,00,000 (Seven Crores Fifty Lakhs Only) Equity Shares of face
value Rs.10/- (Rupee Ten Only) each.

RESOLVED FURTHER THAT any director and/or company secretary of the Company be and is
hereby severally authorized to do all such act(s), deed(s) and things including all forms,
documents filing with Registrar of Companies as may be necessary and incidental to give effect
to the aforesaid Resolution."

4. TO APPROVE APPOINTMENT OF MS. SUKRITI GARG (DIN: 09585946) AS MANAGING
DIRECTOR OF THE COMPANY

To consider and if thought fit, to pass, with or without modification(s), the following resolution
as Special Resolution:

“RESOLVED THAT pursuant to the provisions of sections 196, 197, 198, 203, Schedule V and
any other applicable provisions of the Companies Act, 2013 read with Rule 3 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory
modification or re-enactment thereof). Articles of Association of the Company, the approval of
the members of the company be and is hereby accorded for the appointment of Ms. Sukriti Garg
(DIN: 09585946) as Managing Director of the Company of the company for a term of five years
commencing from August 24, 2023 to August 23, 2028 on remuneration as mutually decided
between the company and her, to be increased by inflationary standard annually including base
salary, variable pay, perquisites, various allowances, bonus & other benefits etc., and the
aforesaid remuneration to be paid in the event of loss or inadequacy of profits in any financial
year during the tenure of her appointment as minimum remuneration in terms Part II of
Schedule V of Companies Act, 2013, with liberty to the Board (“ Board”) to alter and vary the
terms & conditions of the said appointment in such manner as may be agreed between the
Board and Ms. Sukriti Garg and approved by Nomination and Remuneration Committee in
terms of applicable provisions of the law.




RESOLVED FURTHER THAT Ms. Sukriti Garg, appointed as Managing Director of the Company
shall be liable to retire by rotation and being eligible offers herself for reappointment and the
reappointment as such shall not be deemed to constitute a break in her office as Managing
Director of the Company.

RESOLVED FURTHER THAT in the event of any statutory amendment, modification or
relaxation by the Central Government to schedule V to the Companies Act, 2013, or as a part of
periodic review, on the basis of recommendation of Nomination and Remuneration Committee,
the Board of Directors or a Committee thereof be and is hereby authorised to vary or increase
the remuneration including salary, perquisites, allowances, etc. and the said terms of
remuneration of Ms. Sukriti Garg (DIN: 09585946) be suitably amended to give effect to such
modification, relaxation or variation without any further reference to the members of the
Company in general meeting.

RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee
thereof) and/or Company Secretary of the Company, be and are hereby authorized to do all
such acts, deeds, matters and things as may be considered necessary, desirable or expedient to
give effect to this resolution.”

5. TO APPOINT MS. MEENAKSHI (DIN: 10281806) AS DIRECTOR (FINANCE) CUM CHIEF
FINANCIAL OFFICER (CFO) OF THE COMPANY

To consider and if thought fit, to pass with or without modification(s), the following resolution
as Special resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and
other applicable provisions of the Companies Act, 2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory modifications) or re-enactment
thereof for the time being in force), Ms. Meenakshi (DIN: 10281806) who was appointed as
Additional Director (Executive Category) by the Board of Directors on August 24, 2023 in terms
of Section 161 of the Companies Act 2013, and whose appointment as a Director is
recommended by Nomination and Remuneration Committee and the Board of Directors of the
Company, and in respect of whom the Company has received a notice in writing from a member
proposing her candidature for the office of Director pursuant to Section 160 of the Companies
Act, 2013, be and is hereby appointed as Director (Executive Category) of the Company liable to
retire by rotation on such terms and conditions as may be determined by the Board of Directors
of the Company from time to time.

RESOLVED FURTHER THAT pursuant to the provisions of sections 196, 197, 198, 203, Schedule
V and any other applicable provisions of the Companies Act, 2013 read with Rule 3 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, and other
applicable provisions of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (including any statutory modification(s) or re-
enactment thereof, for the time being in force), the approval of the members of the company be
and is hereby accorded for the appointment of Ms. Meenakshi (DIN: 10281806) as Director
(Finance), under executive category, as a Whole Time director cum Chief Financial Officer (CFO)
of the company for a term of five years commencing from August 24, 2023 to August 23, 2028 on
remuneration as mutually decided between the company and her, to be increased by inflationary
standard annually including base salary, variable pay, perquisites, various allowances, bonus &
other benefits etc.,, and the aforesaid remuneration to be paid in the event of loss or inadequacy
of profits in any financial year during the tenure of her appointment as minimum remuneration
in terms Part Il of Schedule V of Companies Act, 2013, with liberty to the Board (“ Board”) to
alter and vary the terms & conditions of the said appointment in such manner as may be agreed




between the Board and Ms. Meenakshi and approved by Nomination and Remuneration
Committee in terms of applicable provisions of the law.

RESOLVED FURTHER THAT Ms. Meenakshi, appointed as Director (Finance) of the Company
shall be liable to retire by rotation and being eligible offers herself for reappointment and the
reappointment as such shall not be deemed to constitute a break in her office as Director
(Finance) of the Company.

RESOLVED FURTHER THAT in the event of any statutory amendment, modification or
relaxation by the Central Government to schedule V to the Companies Act, 2013, or as a part of
periodic review, on the basis of recommendation of Nomination and Remuneration Committee,
the Board of Directors or a Committee thereof be and is hereby authorised to vary or increase
the remuneration including salary, perquisites, allowances, etc. and the said terms of
remuneration of Ms. Meenakshi (DIN: 10281806) be suitably amended to give effect to such
modification, relaxation or variation without any further reference to the members of the
Company in general meeting.

RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee
thereof) and/or Company Secretary of the Company, be and are hereby authorized to do all such
acts, deeds, matters and things as may be considered necessary, desirable or expedient to give
effect to this resolution.”

6. TO APPOINT MS. POONAM DHINGRA (DIN: 09524982) AS A NON-EXECUTIVE,
INDEPENDENT DIRECTOR OF THE COMPANY

To consider and if thought fit, to pass with or without modification(s), the following resolution
as a Special resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of
Directors) Rules, 2014 (including any statutory modifications) or re-enactment thereof for the
time being in force) and the Articles of Association of the Company, Ms. Poonam Dhingra (DIN:
09524982) who was appointed as Additional Director (Non-Executive, Independent) by the
Board of Directors on August 24, 2023 in terms of Section 161 of the Companies Act 2013, and
whose appointment as a Director is recommended by Nomination and Remuneration Committee
and the Board of Directors of the Company, and in respect of whom the Company has received a
notice in writing from a member proposing her candidature for the office of Director pursuant to
Section 160 of the Companies Act, 2013, be and is hereby appointed as Director of the Company.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149 and 152 of the Act, read
with Schedule IV and other applicable provisions of the Act (including any statutory
modification, amendment, or re-enactment thereof for the time being in force), the Companies
(Appointment and Qualification of Directors) Rules, 2014, as amended and Regulation 17 and
other applicable provisions of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’), as amended, and
the Articles of Association of the Company, the approval of the members of the company be and
is hereby accorded for the appointment of Ms. Poonam Dhingra (DIN: 09524982), who meets the
criteria for independence as provided in Section 149(6) of the Act and the Rules framed
thereunder and Regulation 16(1)(b) of the SEBI Listing Regulations, and who has submitted a
declaration to that effect, and who is eligible for appointment, be and is hereby appointed, as an
Independent Director of the Company, not liable to retire by rotation, for a term of 5 (Five) years
commencing August 24, 2023 through August 23, 2028 (both days inclusive).

RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee
thereof) and/or Company Secretary of the Company, be and are hereby authorized to do all such




acts, deeds, matters and things as may be considered necessary, desirable or expedient to give
effect to this resolution.”

by order of the board of
Justride Enterprises Limited

Sukriti Garg
Managing Director
DIN: 09585946

Date: October 21, 2023
Place: Delhi




NOTES

1. An explanatory statement pursuant to the provisions of Section 102 of the Companies Act,
2013(“Act”) setting out the material facts concerning the businesses to be transacted is annexed
hereto. The relevant details, pursuant to SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Secretarial Standard on General Meetings issued by the Institute of
Company Secretaries of India.

2. In compliance with Regulation 44 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (the “LODR
Regulations”) and pursuant to the provisions of Sections 108 and 110 of the Act read with the
rules framed thereunder and Pursuant to the General Circular Nos. 14/2020 dated April 8, 2020,
17/2020 dated April 13, 2020, 20/2020 dated May 05, 2020, 22/2020 dated June 15, 2020,
33/2020 dated September 28, 2020, 39/2020 dated December 31, 2020, 10/2021 dated June
23, 2021, 20/2021 dated December 08, 2021,3/2022 dated May 05,2022, and 11/2022 dated
December 28, 2022, General Circular No. 09/2023 dated September 25, 2023 issued by the
Ministry of Corporate Affairs, the manner of voting on the proposed resolution is restricted only
to e-voting i.e, by casting votes electronically instead of submitting postal ballot forms.
Accordingly, physical copy of the Notice along with Postal Ballot Form and pre-paid
business reply envelope are not being sent to the Members for this Postal Ballot.

The communication of the assent or dissent of the Members would only take place through the
remote e-voting system. In compliance with the MCA Circulars, the postal ballot notice and
instructions for e-voting are being sent only through electronic mode to those Members whose
email addresses are registered with the Company / depository participant(s).

3. The Postal Ballot Notice is being sent to the Member(s) whose names appear on the Register of
Members/List of Beneficial Owners as received from the National Securities Depository Limited
(“NSDL”) and Central Depository Services (India) Limited (“CDSL”) as on October 20, 2023 (cut-
off date). The Postal Ballot Notice is being sent to the Members who have registered their e-mail
IDs for receipt of documents in electronic form to their e-mail addresses registered with their
Depository Participants/the Company’s Registrar and Share Transfer Agent (“RTA”). For
Members who have not registered their e-mail address so far, are requested to register their e-
mail address by sending an e-mail to the Company/RTA directly.

4. The Board of Directors (“The Board”) has appointed M/s. Kumar G & Co., Company Secretaries,
as the Scrutinizer, for conducting the postal ballot (remote e-voting) process in a fair and
transparent manner.

5. Member(s) whose names appear on the Register of Members/List of Beneficial Owner(s) as on
the cut-off date i.e. as on October 20, 2023, will be considered for the purpose of e-voting. A
person who is not a Member on the Cut-off Date should treat this Notice for information
purposes only

6. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the
Companies (Management and Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of SEBI (Listing
Obligation and Disclosure Requirement) Regulations, 2015, the Company is pleased to provide
members facility to exercise their right to vote on resolutions proposed through postal ballot
and the business may be transacted through e-Voting Services. The facility of casting the votes
by the members using an electronic voting system which will be provided by NSDL.

7. The voting period begins on Wednesday, October 25, 2023 (9.00 AM.) and ends on Thursday,
November 23, 2023 (5.00 PM). During this period shareholders of the Company, holding shares
either in physical form or in dematerialized form, as on the cut-off date i.e. October 20, 2023




may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting
thereafter.

8. Member(s) having any grievance(s) pertaining to Postal Ballot process can contact to
Ms. Vasudha Aggarwal, Company Secretary, Tel: 7065084854, and email id:
justridelimited@gmail.com

9. The Scrutinizer will collate the votes downloaded from the e-voting system to declare the result
for each of the resolution forming part of the Notice of Postal Ballot. The Scrutinizer’s decision
on the validity of the Postal Ballot shall be final.

10. After collation of the votes downloaded from the e-voting system, the Scrutinizer will submit his
report to the Executive Director of the Company.

11. The result of the Postal Ballot would be announced by the Executive Director or by any person
as may be authorized by him on and before Friday, November 24, 2023 and the same shall be
communicated to the Stock Exchange, where shares of the Company are listed i.e.
www.bseindia.com and displayed along with the Scrutinizer's Report on the Company's Website
i.e. www.justrideenterprises.com and and on the website of the National Securities Depository
Limited at https://www.evoting.nsdl.com.

12. Members may download the Notice from the Company’s website at
www.justrideenterprises.com or from NSDL’s website at www.evoting.nsdl.com. A copy of the
Notice is also available on the website of BSE at www.bseindia.com.

13. The resolutions, if approved, shall be deemed to have been passed on the last date of voting,
i.e. November 23, 2023.

14. The voting right of shareholders shall be in proportion to one vote per fully paid equity share of
the Company held by them as on the cut-off date i.e. October 20, 2023.

INFORMATION AND INSTRUCTIONS RELATING TO E-VOTING

The manner of voting by (a) individual shareholders holding shares of the Company in demat mode,
(b) Shareholders other than individuals, holding shares of the Company in demat mode and
shareholders holding securities in physical mode and c) Shareholders who have not registered their
e-mail address/mobile, is explained in the instructions given herein below:

How do I vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned
below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting for Individual shareholders holding securities in demat mode
In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and Depository Participants. Shareholders are
advised to update their mobile number and email Id in their demat accounts in order to access e-
Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:




Type of
shareholders

Login Method

Individual
Shareholders holding
securities in demat
mode with NSDL.

Existing IDeAS user can visit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or on a
mobile. On the e-Services home page click on the “Beneficial Owner”
icon under “Login” which is available under ‘IDeAS’ section , this will
prompt you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting services
under Value added services. Click on “Access to e-Voting” under e-
Voting services and you will be able to see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you will be
re-directed to e-Voting website of NSDL for casting your vote during the
remote e-Voting period.

If you are not registered for IDeAS e-Services, option to register is
available at https://eservices.nsdl.com. Select “Register Online for
IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to
enter your User ID (i.e. your sixteen digit demat account number hold
with NSDL), Password/OTP and a Verification Code as shown on the
screen. After successful authentication, you will be redirected to NSDL
Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your vote during the
remote e-Voting period.

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

NSDL Mobile App is available on

" App Store ' Google Ploy

Individual
Shareholders holding
securities in demat
mode with CDSL

e Users who have opted for CDSL Easi / Easiest facility, can login

through their existing user id and password. Option will be made
available to reach e-Voting page without any further authentication.
The users to login Easi / Easiest are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi Tab




and then user your existing my easi username & password.

o After successful login the Easi / Easiest user will be able to see the e-
Voting option for eligible companies where the evoting is in progress
as per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of the e-Voting
service provider for casting your vote during the remote e-Voting
period. Additionally, there is also links provided to access the system
of all e-Voting Service Providers, so that the user can visit the e-Voting
service providers’ website directly.

o If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login &
New System Myeasi Tab and then click on registration option.

e Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com home page. The system will authenticate the user
by sending OTP on registered Mobile & Email as recorded in the
Demat Account. After successful authentication, user will be able to
see the e-Voting option where the evoting is in progress and also able
to directly access the system of all e-Voting Service Providers.

Individual Shareholders|
(holding securities in
demat mode) login
through their
depository participants

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for e-
Voting facility. upon logging in, you will be able to see e-Voting option.
Click on e-Voting option, you will be redirected to NSDL/CDSL Depository
site after successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider i.e. NSDL and you
will be redirected to e-Voting website of NSDL for casting your vote
during the remote e-Voting period.

Important note: Members who are unable to retrieve User ID/ Password are advised to

use Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any
technical issues related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can contact
securities in demat mode with | NSDL helpdesk by sending a request at

NSDL evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 -
2499 7000
Individual Shareholders holding Members facing any technical issue in login can contact

securities in demat mode with CDSL | CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.com or contact at toll free
no. 1800 22 55 33

How to Log-in to NSDL e-Voting website?

B) Login Method for shareholders other than Individual shareholders holding securities
in demat mode and shareholders holding securities in physical mode.

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.




2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices dfter using your log-in credentials, click on e-Voting and you can proceed to Step
2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares Your User ID is:

i.e. Demat (NSDL or CDSL)

or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID

For example if your DP ID is IN300***
and Client ID is 12****** then your user
ID is IN3QQ***] 2ttt

b) For Members who hold shares in 16 Digit Beneficiary ID

demat account with CDSL. For example if your Beneficiary ID is
] 2¥xHkrickxickxdk* then your user ID is
1 2Rk

c¢) For Members holding shares in [ EVEN Number followed by Folio Number
Physical Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001***

5. Password details for shareholders other than Individual shareholders are given below:

a. Ifyou are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

b. If you are using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the system will force you to
change your password.

c. How to retrieve your ‘initial password’?

i. If your email ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open the
attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file
is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL
account or folio number for shares held in physical form. The .pdf file contains
your ‘User ID’ and your ‘initial password’.

ii. If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered

6. If you are unable to retrieve or have not received the “ Initial password” or have
forgotten your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your
demat account with NSDL or CDSL) option available on
www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode)
option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can
send a request at evoting@nsdl.co.in mentioning your demat account
number/folio number, your PAN, your name and your registered address etc.
Members can also use the OTP (One Time Password) based login for casting




the votes on the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on
the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically on NSDL e-Voting system.

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which
you are holding shares and whose voting cycle.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-

Voting period.

Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the

number of shares for which you wish to cast your vote and click on “Submit” and also

“Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on
the confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your
vote.

w

ui

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote,
to the Scrutinizer by e-mail kumargpankaj@gmaiil.com with a copy marked to
evoting@nsdl.co.in. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) can
also upload their Board Resolution / Power of Attorney / Authority Letter etc. by clicking
on "Upload Board Resolution / Authority Letter" displayed under "e-Voting" tab in their login.

. It is strongly recommended not to share your password with any other person and take

utmost care to keep your password confidential. Login to the e-voting website will be disabled
upon five unsuccessful attempts to key in the correct password. In such an event, you will
need to go through the “Forgot User Details/Password?” or “Physical User Reset Password?”
option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on : 022 - 4886 7000 and 022 - 2499 7000 or send a request at
evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions
set out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
justridelimited@gmail.com

In case shares are held in demat mode, please provide DPID-CLID (16-digit DPID + CLID or 16
digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN




(self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card)
to justridelimited@gmail.com

3. If you are an Individual shareholder holding securities in demat mode, you are requested to
refer to the login method explained at step 1 (A) i.e. Login method for e-Voting for

Individual shareholders holding securities in demat mode.

4. Alternatively, shareholder/members may send a request to evoting@nsdl.co.in for procuring
user id and password for e-voting by providing above mentioned documents.

5. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.




EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
AND RULES RELATED THERETO

Item No. 1

The Board of Directors of your company has, considering the company's long-term business plan to
expand its business further into different segments and to utilize the resources in more optimum
ways, decided in their duly convened Board Meeting held on October 21, 2023 to amend, subject to
members approval, the Object Clause of the Memorandum of Association of the Company, which
will enable your Company to take certain new activities, in addition to company's existing
businesses, relating to venture into hospitality, leisure, lifestyle and allied businesses more
particularly described in the resolution proposed for members approval.

This amendment is aiming to expand the Company's scope of operations, diversify in new business
segments, and thereby augment not only the revenues but profits as well in years to come and
accordingly, the Board of Directors of your Company has approved and recommended amendment
to the object clause of the MOA a) by replacing existing sub clause 1 of the Clause III(A) (Main
Objects) of Memorandum of Association of the Company, b) by inserting new sub-clause 2 after the
replaced sub clause 1 of Clause III(A) (Main Objects) of Memorandum of Association of the
Company, c) by modifying the renumbered object clause 3 Clause III(A) (Main Objects) of
Memorandum of Association of the Company and accordingly, the existing objects listed at sub
clause 2, 3, 4 and 5 will be re-numbered as 3, 4, 5 and 6.

The proposed alteration/amendment to MOA requires the approval of the Shareholders by means
of Special Resolution(s) pursuant to the provisions of the Companies Act, 2013 and relevant rules
made thereunder (including any statutory modification(s) or re-enactment thereof, for the time
being in force) and accordingly.

The Board recommends the resolution set forth in Item No. 1 for the approval of the members.
None of the Directors or Key Managerial Personnel of the Company and/or their relatives are
concerned or interested, financially or otherwise, in the resolution set out at Item No. 1 of the
Notice, except to the extent of their shareholding, if any.

Item No.2

In view of new opportunities, expanding business and meeting day to day financial
commitments would require enormous amount of finance. Hence, it is proposed to raise funds
aggregating not exceeding Rs. 100 Crores in one or more tranches by way of issuance of
securities, convertible instruments, FCCB, QIP/Preferential Allotment/GDR including rights
issue not exceeding Rs. 50 Crores (Rupees Fifty Crores) in single tranche.

Accordingly, the Board of Directors in its meeting held on October 21, 2023 had approved the
proposal of raising of fund aggregating not exceeding Rs. 100 crores (Rupees Hundred Crores)
or its equivalent, which may be consummated in one or more tranches as may be decided by the
Board of Directors or Committee of the Company from time to time, by any of the following
method provided:

e Qualified Institutions Placement, Private Placement in international markets through
Depository Receipts, GDRs etc;

e  Foreign Currency Convertible Bonds;

e issue of fully convertible debentures/ partly convertible debentures/ non-convertible
debentures with warrants, with a right exercisable by the warrant holder to exchange
the said warrants with Equity Shares;

e  Preference Shares convertible into Equity Shares;




e Any other financial instruments or securities convertible into Equity Shares, whether
rupee denominated or denominated in foreign currency or a Public Issue or any other
methods.

The Board may in their discretion adopt any one or more of the mechanisms prescribed above to
meet its objectives as stated in the aforesaid paragraphs without the need for fresh approval
from the Members of the Company. The proposed issue of capital is subject to the approvals of
the by the Securities and Exchange Board of India and any other government/regulatory
approvals as may be required in this regard.

In case the issue is made through a qualified institutions placement, the pricing of the Securities
that may be issued to qualified institutional buyers pursuant to a qualified institutions
placement shall be determined by the Board in accordance with the regulations on pricing of
securities prescribed under Chapter VI of the ICDR Regulations. The resolution enables the
Board to offer such discount as permitted under applicable law on the price determined
pursuant to the ICDR Regulations. The Company may, in accordance with applicable law, offer a
discount of not more than 5% or such percentage as permitted under applicable law on the floor
price determined pursuant to the ICDR Regulations (not be less than the average of the weekly
high and low of the closing prices of the equity shares quoted on a stock exchange during the
two weeks preceding the Relevant Date’, less a discount of not more than 5%). Moreover, as per
the same regulations, the Company shall not make any subsequent QIP until the expiry of two
weeks from the date of the prior QIP made pursuant to one or more special resolutions. The
Relevant Date for this purpose would be the date when the Board or a duly authorized
Committee of the Board decides to open the qualified institutions placement for subscription, if
Equity Shares are issued, or, in case of issuance of convertible securities, the date of the meeting
in which the Board decides to open the issue of the convertible securities as provided under
Chapter VI of the SEBI ICDR Regulations.

The Special Resolution also seeks to give the Board powers to issue Securities in one or more
tranche or tranches, at such time or times, at such price or prices and to such person(s)
including institutions, incorporated bodies and/or individuals or otherwise as the Board in its
absolute discretion deem fit. The detailed terms and conditions for the issue(s)/offering(s) will
be determined by the Board or its committee in its sole discretion in consultation with the
advisors, lead managers, underwriters and such other authority or authorities as may be
necessary considering the prevailing market conditions and in accordance with the applicable
provisions of law and other relevant factors.

The Equity Shares to be allotted would be listed on one or more stock exchanges in India and in
case of GDR internationally. The offer/ issue/ allotment would be subject to the availability of
the regulatory approvals, if any. The conversion of Securities held by foreign investors into
Equity Shares would be subject to the applicable foreign investment cap and relevant foreign
exchange regulations. As and when the Board does take a decision on matters on which it has
the discretion, necessary disclosures will be made to the stock exchanges as may be required
under the provisions of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Further, Section 62(1)(a) of the Act provides, inter alia, that when it is proposed to increase the
issued capital of a company by allotment of further Equity Shares, such further Equity Shares
shall be offered to the existing Members of such company in the manner laid down therein
unless the Members by way of a special resolution in a General Meeting/ postal ballot decide
otherwise. Since, the Special Resolution proposed in the business of the Notice may result in the
issue of Equity Shares of the Company to persons other than existing Members of the Company,
consent of the Members is also being sought pursuant to the provisions of Section 62(1)(c) and
other applicable provisions of the Act as well as applicable rules notified by the Ministry of
Corporate Affairs and in terms of the provisions of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.




Your Directors, therefore, recommend the special resolution, as set forth in Item No. 2 of this
Notice, for approval by the Members of the Company.

The Directors and Key Managerial Personnel of the Company and relatives thereof may be
deemed to be concerned or interested in the passing of resolution to the extent of securities
issued/allotted to them or to the companies in which they are directors or members. Save as
aforesaid, none of the Directors, Key Managerial Personnel or their relatives are, in any way,
concerned or interested, financially or otherwise, in this resolution.

Item No. 3

Considering the overall business growth and future expansion and the operational needs of the
Company, the Company needs to raise funds for its operations by means of either equity or further
debt. While the Company is considering the various options, it is proposed to increase the
Authorised Share Capital as per applicable provisions of the Companies Act, 2013 and its
corresponding rules, amendments thereof to consider option of raising equity funds as per the
applicable provisions of the Companies Act, 2013 and rules made thereunder and the provisions of
the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (the “SEBI ICDR Regulations”), Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations) and
Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 (“SEBI SAST Regulations), collectively known as SEBI Regulations, (including any
statutory modification(s) or re-enactments(s) thereof for the time being in force) and as amended
from time to time.

It is proposed to increase the Authorised Share Capital of the Company from Rs. 30,00,00,000/-
(Thirty Crores Only) divided into 3,00,00,000 (Three Crore) Equity Shares having face value of
Rs.10/- each to Rs. 75,00,00,000 (Rupees Seventy-Five Crores Only) consisting of 7,50,00,000
(Seven Crores Fifty Lakhs Only) Equity Shares of face value Rs.10/- (Rupee Ten Only) each

Consequently, the existing clause V (a) of the Memorandum of Association of the Company needs to
be altered accordingly for deletion of the previous authorised share capital and substitution of the
proposed increased Authorised Share Capital.

The above-mentioned increase in the Authorised Share Capital of the Company and subsequent
alteration of aforesaid clause of Memorandum of Association will require approval of the Members.

The Board recommends the resolution set forth in Item No. 3 for the approval of the members.
None of the Directors/Key Managerial Personnel and their relatives is concerned or interested in
the passing of the aforesaid resolution(s) as mentioned at item nos. 3 above, except to the extent of
their shareholding, if any.

Item No. 4

The shareholders vide special resolution passed at the duly convened Extra-Ordinary General
Meeting of the Company held through Video Conferencing and Other Audio Means as on May, 05,
2023 approved the appointment of Ms. Sukriti Garg as Whole time Director of the Company for a
period of Five years w.e.f. February 06, 2023 to February 05, 2028

Considering Ms. Sukriti Garg persistent endeavour in strengthening the operations, her insights in
developing and implementing business strategies, managing the Company’s overall operations and
resources & further, based on the recommendation of Nomination and Remuneration Committee,
the Board of Directors of your Company in its meeting held on August 24, 2023 re-designated Ms.
Sukriti Garg, as Managing Director of the Company, liable to retire by rotation, for a period of five
years effective from August 24, 2023 itself, subject to approval of the shareholders.




In terms of Regulation 17(1C) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), a listed entity shall ensure that
the approval of the shareholders for the appointment of a person on the Board of Directors is taken
at the next general meeting or within a time period of three months from the date of appointment,
whichever is earlier.

Brief profile and other details of Ms. Sukriti Garg is provided as part of this notice as Annexure A.

The main terms and conditions relating to the appointment and remuneration of Ms. Sukriti Garg as
Managing Director of the Company are as follows:

¢ Term of Appointment
For a period of 5 years i.e. from August 24, 2023 to August 23, 2028
¢ Nature of Duties:

The Managing Director shall devote her whole time and attention to the business of the
Company and perform such duties as may be entrusted to her by the Board from time to time
and separately communicated to her and exercise such powers as may be assigned to her,
subject to superintendence, control and directions of the Board in connection with and in the
best interests of the business of the Company.

e Remuneration

as mutually decided between the company and her, to be increased by inflationary standard
annually based on the recommendations of the Nomination and Remuneration Committee
(‘NRC"). The recommendation of NRC will be based on Company performance and individual
performance.

e Minimum Remuneration:

Notwithstanding anything to the contrary herein contained where in any financial year during
the tenure of Ms. Sukriti Garg, the Company has no profits or its profits are inadequate, the
Company will pay him aforesaid remuneration as minimum remuneration in terms Part II of
Schedule V of Companies Act, 2013 by way of salary, benefits and perquisites and allowances,
bonus etc. as approved by the Board.

¢ Other Terms of Appointment

a. The Managing Director, so long as she functions as such, undertakes not to become interested
or otherwise concerned, directly or through her spouse and/or children, in any selling
agency of the Company.

b. The terms and conditions of the appointment of the Managing Director and/or this
Agreement may be altered and varied from time to time by the Board as it may, in its
discretion deem fit, irrespective of the limits stipulated under Schedule V to the Act or any
amendments made hereafter in this regard in such manner as may be agreed to between the
Board and the Managing Director subject to such approvals as may be required.

c. All Personnel Policies of the Company and the related rules which are applicable to other
employees of the Company shall also be applicable to the Managing Director unless
specifically provided otherwise.

d. The appointment may be terminated earlier, without any cause, by either Party by giving to
the other Party six months’ notice of such termination or the Company paying six months’
remuneration which shall be limited to provision of Salary, Benefits, Perquisites, Allowances
and any pro-rated Bonus/ Performance Linked Incentive/ Commission (paid at the




discretion of the Board), in lieu of such notice. Further, the employment of the Managing
Director may be terminated by the Company without notice or payment in lieu of notice, if
he is found guilty of any gross negligence, default or misconduct in connection with or
affecting the business of the Company or in the event of any serious or repeated or
continuing breach (after prior warning) or non-observance by her of any of the stipulations,
instructions of the Board or in the event the Board expresses its loss of confidence in the
Managing Director.

e. The terms and conditions of appointment of Managing Director also include clauses
pertaining to adherence to the Company’s Code of Conduct, protection and use of intellectual
property, noncompetition, non-solicitation post termination of agreement and maintenance
of confidentiality etc.

In compliance with the provisions of Section 196, 197, 203 and other applicable provisions of the
Act, read with Schedule V to the Act as amended, and based on the recommendation of the Board and
the Nomination and Remuneration Committee, approval of the Members is sought for the
appointment and remuneration of Ms. Sukriti Garg as Managing Director as set out above.

The Board recommends the resolution set forth in Item No. 4 for the approval of the members. Save
and except, Ms. Sukriti Garg to whom the resolution relates along with her relative including Ms.
Seema Garg (Mother of Ms. Sukriti Garg (Promoter Group)), none of the Directors/ Key Managerial
Personnel of the Company/their relatives is in any way, financially or otherwise, concerned or
interested in this Resolution.

Item No. 5

In accordance with the provisions of Section 161(1) of the Companies Act, 2013 read with the
Articles of Association of the Company, Ms. Meenakshi (DIN: 10281806), was appointed as an
Additional Director (Executive Category) on the Board of the Company with effect from August 24,
2023. Further, she was also appointed as Chief Financial Officer (CFO) of the Company with effect
from August 24, 2023

In terms of the provisions of Section 161 of the Companies Act, 2013, she holds office up to the next
General Meeting (GM) and as such the approval of the shareholders is required to be taken at the
next GM only in terms of the provisions of the Companies Act, 2013. However, in terms of Regulation
17(1C) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), a listed entity shall ensure that the
approval of the shareholders for the appointment of a person on the Board of Directors is taken at
the next general meeting or within a time period of three months from the date of appointment,
whichever is earlier.

The Board of Directors, based on the recommendation of Nomination and Remuneration Committee,
is of the view that continuation of Ms. Meenakshi as a Director of the Company is desirable and
would be beneficial to the Company.

Ms. Meenakshi is not disqualified from being appointed as a Director in terms of Section 164 of the
Act and has given her consent to act as a Director.

Further, based on the recommendation of Nomination and Remuneration Committee, the Board of
Directors of your Company in its meeting held on August 24, 2023 appointed Ms. Meenakshi (DIN:
10281806) as Director (Finance) of the Company, liable to retire by rotation, for a period of five
years effective August 24, 2023 itself, subject to approval of the shareholders.

The Board, while appointing Ms. Meenakshi as Director (Finance) of the Company, considered her
rich background and experience. The Brief profile and specific areas of expertise of Ms. Meenakshi
are provided as Annexure-A to this Notice.




The main terms and conditions relating to the appointment and remuneration of Ms. Meenakshi as
Director (Finance) of the Company are as follows:

e Term of Appointment

For a period of 5 years i.e. from August 24, 2023 to August 23, 2028
e Nature of Duties:

Ms. Meenakshi shall devote her whole time and attention to the business of the Company and
perform such duties as may be entrusted to her by the Board from time to time and separately
communicated to her and exercise such powers as may be assigned to her, subject to
superintendence, control and directions of the Board in connection with and in the best
interests of the business of the Company.

. Remuneration

as mutually decided between the company and her, to be increased by inflationary standard
annually based on the recommendations of the Nomination and Remuneration Committee
(‘NRC"). The recommendation of NRC will be based on Company performance and individual
performance.

. Minimum Remuneration:

Notwithstanding anything to the contrary herein contained where in any financial year during
the tenure of Ms. Meenakshi, the Company has no profits or its profits are inadequate, the
Company will pay her aforesaid remuneration as minimum remuneration in terms Part II of
Schedule V of Companies Act, 2013 by way of salary, benefits and perquisites and allowances,
bonus etc. as approved by the Board.

e  Other Terms of Appointment

a. The Director (Finance), so long as she functions as such, undertakes not to become
interested or otherwise concerned, directly or through her spouse and/or children, in any
selling agency of the Company.

b. The terms and conditions of the appointment of the Director (Finance) and/or this
Agreement may be altered and varied from time to time by the Board as it may, in its
discretion deem fit, irrespective of the limits stipulated under Schedule V to the Act or any
amendments made hereafter in this regard in such manner as may be agreed to between
the Board and the Director (Finance), subject to such approvals as may be required.

c.  All Personnel Policies of the Company and the related rules which are applicable to other
employees of the Company shall also be applicable to the Director (Finance) unless
specifically provided otherwise.

d. The appointment may be terminated earlier, without any cause, by either Party by giving
to the other Party six months’ notice of such termination or the Company paying six
months’ remuneration which shall be limited to provision of Salary, Benefits, Perquisites,
Allowances and any pro-rated Bonus/ Performance Linked Incentive/ Commission (paid
at the discretion of the Board), in lieu of such notice. Further, the employment of the
Director (Finance) may be terminated by the Company without notice or payment in lieu
of notice, if he is found guilty of any gross negligence, default or misconduct in connection
with or affecting the business of the Company or in the event of any serious or repeated or
continuing breach (after prior warning) or non-observance by her of any of the




stipulations, instructions of the Board or in the event the Board expresses its loss of
confidence in the Director (Finance).

e. The terms and conditions of appointment of Director (Finance) also include clauses
pertaining to adherence to the Company’s Code of Conduct, protection and use of
intellectual property, noncompetition, non-solicitation post termination of agreement and
maintenance of confidentiality etc.

In compliance with the provisions of Section 196, 197, 203 and other applicable provisions of the
Act, read with Schedule V to the Act as amended, and based on the recommendation of the Board
and the Nomination and Remuneration Committee, approval of the Members is sought for the
appointment and remuneration of Ms. Meenakshi as Director (Finance) cum Chief Operating Officer
as set out above.

The Board recommends the resolution set forth in Item No. 5 for the approval of the members.

None of the Directors or Key Managerial Personnel of the Company and/or their relatives except
Ms. Meenakshi to whom the resolution relates, is concerned or interested, financially or otherwise,
in the resolution set out in the Notice, except to the extent of their shareholding, if any.

Item No. 6

In accordance with the provisions of Section 161(1) of the Companies Act, 2013 read with the
Articles of Association of the Company, Ms. Poonam Dhingra (DIN:09524982) was appointed as an
Additional Director (Non-Executive, Independent) on the Board of the Company with effect from
August 24, 2023.

Pursuant to provisions of Section 161 of the Act, an additional director shall hold office up to the
date of the next annual general meeting of the Company or the last date on which the annual
general meeting should have been held, whichever is earlier. However, in terms of Regulation
17(1C) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), a listed entity shall ensure that the
approval of the shareholders for the appointment of a person on the Board of Directors is taken at
the next general meeting or within a time period of three months from the date of appointment,
whichever is earlier.

The Board of Directors, based on the recommendation of Nomination and Remuneration
Committee, is of the view that continuation of Ms. Poonam Dhingra as a Director of the Company is
desirable and would be beneficial to the Company.

Ms. Poonam Dhingra is not disqualified from being appointed as a Director of the Company.

Further, pursuant to the recommendation of the Nomination and Remuneration Committee, the
Board of Directors of the Company at their meeting held on August 24, 2023 approved the
appointment of Ms. Poonam Dhingra as an Independent Director with effect from August 24, 2023
to August 23, 2028 (both days inclusive) not liable to retire by rotation, subject to the approval of
the shareholders, based on her skills, experience, knowledge.

The Company has received a declaration from Ms. Poonam Dhingra confirming that she meets the
criteria of independence under Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. Further, the Company has also received consent from Ms.
Poonam Dhingra to act as a Director in terms of section 152 of the Companies Act, 2013 and a
declaration that she is not disqualified from being appointed as a Director in terms of Section 164 of
the Companies Act, 2013.




In the opinion of the Board of Directors, Ms. Poonam Dhingra fulfils the conditions specified in the
Companies Act, 2013 and the rules made thereunder, for her Appointment as an Independent
Director of the Company and is independent of the Management.

Further, Ms. Poonam Dhingra has confirmed that she is not aware of any circumstance or situation
which exists or may be reasonably anticipated that could impair or impact her ability to discharge
her duties as an Independent Director of the Company.

The resolution seeks the approval of members for the appointment of Ms. Poonam Dhingra as an
Independent director of the Company up to August 23, 2028, pursuant to applicable provisions of
the Companies Act, 2013 and the Rules made thereunder.

Brief profile and other details of Ms. Poonam Dhingra is provided as part of this notice as Annexure
A.

The Board recommends the resolution set forth in Item No. 6 for the approval of the members.
None of the Directors or Key Managerial Personnel of the Company and/or their relatives except
Ms. Poonam Dhingra, to whom the resolution relates, is concerned or interested, financially or
otherwise, in the resolution set out in the Notice, except to the extent of their shareholding, if any.




DETAILS OF DIRECTORS SEEKING APPOINTMENT /RE-APPOINTMENT

Secretarial Standard-2 on General Meeting

Annexure-A

[Pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with

Particulars Ms. Sukriti Garg Ms. Meenakshi Mr. Poonam Dhingra
DIN 09585946 10281806 09524982
Date of Birth | 26/03/1998 21/03/1997 26/01/1962
and Age (26 years) (27 years) (61 years)
Nationality Indian Indian Indian
Date of first | February 06, 2023 August 24,2023 August 24, 2023
appointment
on the Board
Qualification Graduate Graduate Graduate
Experience Ms. Sukriti Garg is a | Ms. Meenakshi 1is a | Ms. Poonam Dhingra is a
and Expertise | young Entrepreneur, | graduate (B. Com (Hons)) | Law & Commerce Graduate
done graduation from | form Delhi University | from Delhi University. She
Guru  Gobind  Singh | having an  adequate | has Knowledge and
Indraprastha University | experience in experience in legal &
and holds experience of | Handling business | Business administration
around 2 years in this | management,
business industry and | Accountancy,
has handled various | Finance, Auditing and
areas of business | other related matters.
including strategic
planning and
implementation,
procurement,  storage,

marketing and has led

institutions across
business development,
strategy as well as
operations over the
period of years.
Directorship Nil Nil 02
held in other
Companies
(excluding
foreign
Companies,
Private
Companies
and Section 8
Companies)
Chairmanship/ | Nil Nil 02

Membership of
Committees in
other
Companies
(only two
Committees
viz. Audit
Committee and
Stakeholders
Relationship
Committee




have been

considered)

Relationship Not related Not related Not related
with other

directors,

manager and

other key

managerial

personnel of

the Company

No. of shares | 5895770 Nil Nil

held

Number of | 10 3 Nil
meetings

attended

during the

year

Terms & | The details have been | The details have been | The details have been

conditions of

provided in the

provided in the

provided in the Resolution

appointment/ | Resolution forming part | Resolution forming part | forming part of this Notice
re- of this Notice of this Notice

appointment

Remuneration | As per the terms and | As per the terms and | Sitting fees

sought to be | conditions set out at the | conditions set out at the

paid and | time of the original | time of the original

remuneration | appointment. appointment

last drawn




