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NOTICE OF POSTAL BALLOT

Dear Member(s),

NOTICE is hereby given to the members of SHALIMAR PAINTS LIMITED (“the Company”), pursuant to the provisions of
Section 110 read with Section 108 and other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) read with
Rule 20 and Rule 22 of the Companies (Management and Administration) Rules, 2014 (“Rules”), Secretarial Standard-2
on General Meetings issued by the Institute of Company Secretaries of India (“SS-2”) and Regulation 44 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”), as amended from time to time, read with the General Circular No. 14/2020 dated April 8, 2020, General
Circular No. 17/2020 dated April 13, 2020, General Circular N0.22/2020 dated June 15, 2020, General Circular No.
33/2020 dated September 28, 2020, 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 8, 2021, General Circular No. 3/2022 dated
May 5, 2022 and General Circular No. 11/2022 dated December 28, 2022 issued by the Ministry of Corporate Affairs
(“MCA”") (hereinafter collectively referred to as “MCA Circulars”) and other applicable provisions of the Act, Rules, SEBI
Listing Regulations, circulars and notifications (including any statutory modification(s), clarification(s), substitution(s) or re-
enactment(s) thereof for the time being enforced), the Company is seeking consent of its Members for passing the
resolution as appended below by means of postal ballot, by way of voting through electronic means (“remote e-voting”)
only. Accordingly, the said resolution and the explanatory statement stating all material facts and the reasons for the
proposal are appended below. The Company has appointed Mr. Ankush Agarwal, Partner (COP No. 14486) of M/s. MAKS
& CO., Practicing Company Secretaries (FRN: P2018UP067700) as the Scrutinizer who is not in the employment of the
Company, for conducting the postal ballot process in a fair and transparent manner.

SPECIAL BUSINESS:
1. Appointment of Ms. Shan Jain (DIN: 09661574) as Non-Executive Independent Director of the Company
To consider and, if thought fit, to pass the following resolution, as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 (“the Act’), the Companies (Appointment and Qualification of
Directors) Rules, 2014 and the applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force),
Ms. Shan Jain (DIN: 09661574), who was appointed by the Board of Directors upon recommendation by the
Nomination and Remuneration Committee of the Company as an Additional Director (in the category of Non-
Executive Independent Director) of the Company with effect from February 13, 2023 pursuant to the provisions of
Section 161 of the Act and the Articles of Association of the Company, being eligible and in respect of whom the
Company has received a notice in writing under Section 160 of the Act, from a member proposing her candidature for
the office of Director of the Company, be and is hereby appointed as a Non-Executive Independent Director of the
Company, whose term shall not be liable to retire by rotation, to hold office for a term of three (3) consecutive years
on the Board of the Company from February 13, 2023 to February 12, 2026.
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RESOLVED FURTHER THAT the Directors and the Company Secretary of the Company be and are hereby
severally authorised to file all such necessary e-forms with the Registrar of Companies and to intimate any other
authority, if required and to do all such acts, matters, deeds and things and to sign all such documents, papers and
writings as may be necessary or expedient to give effect to this resolution.”

By Order of the Board
For Shalimar Paints Limited

Sd/-
Date: April 07, 2023 Shikha Rastogi
Place: Gurugram Company Secretary

Membership No.: A18226

Notes:

1. The Explanatory Statement pursuant to the provisions of Sections 102, 110 and other applicable provisions of the
Companies Act, 2013 (the “Act”) and the Rules made thereunder, setting out all material facts concerning Special
Business set out in the Notice of Postal Ballot (“the Notice”) is appended below and forms part of this Postal Ballot
Notice.

2. Pursuant to the provisions of Sections 108, 110 and other applicable provisions, if any, of the Act and the Companies
(Management and Administration) Rules, 2014 read with MCA Circulars, assent or dissent of the Members in respect
of the resolution contained in the Notice dated April 07, 2023 is being taken through Postal Ballot by remote e-voting
system. In compliance with MCA Circulars, this Postal Ballot Notice is being sent only through electronic mode to
those Members/ beneficial owners whose names would 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”) and whose email address is registered with the Company / Depositories as at the close of the business
hours on Friday, April 07, 2023 (i.e. cut-off date). Physical copy of the Notice along with Postal Ballot Form and pre-
paid business reply envelope is not being sent to the Members for this Postal Ballot. A person who is not a member
as on the Cut-off Date should treat this Notice for informational purposes only.

Members who have not registered their e-mail addresses with the Company or with their respective Depository
Participant(s) and who wish to receive this Postal Ballot Notice and all other communication(s) sent by the Company,
from time to time, can now register for the same by submitting scan copy of a signed request letter mentioning their
folio number, complete address, e-mail address to be registered along with scanned self-attested copy of the PAN
Card and any document (such as Driving License, Passport, Bank Statement, Aadhar Card) supporting the
registered address of the Member, by e-mail to Beetal Financial & Computer Services Private Limited, Company’s
RTA at beetal@beetalfinancial.com or at Company’s email address: askus@shalimarpaints.com. Members holding
shares in demat form are requested to register their e-mail addresses with their Depository Participant(s) only.

3. The details of director seeking appointment as required pursuant to Regulation 36 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and Secretarial Standard on General
Meetings (“Secretarial Standard - 2”), as applicable, are provided in the Annexure - | to the Explanatory Statement to
the Notice.

4. Members may also note that the Notice of Postal Ballot will also be available on the Company’s website viz.
www.shalimarpaints.com and on the website of the Stock Exchanges where the equity shares of the Company are
listed viz. National Stock Exchange of India Limited (“NSE”) and BSE Limited (“BSE”) at https://www.nseindia.com
and https://www.bseindia.com, respectively.

5. Instructions for Voting through Electronic Means (Remote e-Voting):

i) Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended), Secretarial Standard on General Meetings (SS-2) issued by the
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Institute of Company Secretaries of India (“ICSI”) and Regulation 44 of SEBI Listing Regulations read with MCA
Circulars and SEBI Circular, the Company is pleased to provide remote e-Voting facility to enable the Members
to cast their votes electronically on the resolution mentioned in the Postal Ballot Notice of the Company. Central
Depository Services (India) Limited will be providing facility for voting through remote e-Voting, for participation
in the Postal Ballot.

The Company has appointed Mr. Ankush Agarwal, Partner (COP No. 14486) of M/s. MAKS & CO., Practicing
Company Secretaries (FRN: P2018UP067700), as the Scrutinizer for conducting the Postal Ballot process in a
fair and transparent manner. The list of shareholders/ beneficial owners shall be reckoned on the equity shares
as on Friday, April 07, 2023.

The remote e-voting period will commence on Tuesday, April 11, 2023 (from 09:00 a.m. IST) and end on
Wednesday, May 10, 2023 (upto 05:00 p.m. IST). 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. Friday, April 07, 2023, may
cast their vote electronically. The remote e-voting will not be allowed beyond the aforesaid date and time and
the e-voting module shall be disabled by CDSL for voting thereafter. Once the vote on a resolution is cast by a
Member, whether partially or otherwise, it shall not be allowed to change subsequently.

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

Remote e-Voting Instructions for shareholders:

)

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 09, 2020, under
Regulation 44 of the SEBI Listing Regulations, listed entities are required to provide remote e-voting facility to
its shareholders, in respect of all shareholders’ resolutions. However, it has been observed that the participation
by the public non-institutional shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities in
India. This necessitates registration on various ESPs and maintenance of multiple user IDs and passwords by
the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been decided to
enable e-voting to all the demat account holders, by way of a single login credential, through their demat
accounts/ websites of Depositories/ Depository Participants. Demat account holders would be able to cast their
vote without having to register again with the ESPs, thereby, not only facilitating seamless authentication but
also enhancing ease and convenience of participating in e-voting process.

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

i)

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 09, 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.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting for Individual shareholders holding securities in
Demat mode CDSL/NSDL is given below:

Type of Shareholders Login Method

Individual Shareholders | 1. Users who have opted for CDSL Easi / Easiest facility, can login through their

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

. After successful login the Easi / Easiest user will be able to see the e-Voting option

for eligible companies where the e-voting is in progress as per the information
provided by company. On clicking the e-voting 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.

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.

. 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 with NSDL
Depository

If you are already registered for NSDL IDeAS facility, please visit the e-Services

website of NSDL.

. Open web browser by typing the following URL: https://eservices.nsdl.com
either on a Personal Computer or on a mobile.

. Once the home page of e-Services is launched, click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’ section.

. A new screen will open. You will have to enter your User ID and Password.
After successful authentication, you will be able to see e-Voting 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 name and you will be re-
directed to e-Voting service provider website for casting your vote during the
remote e-Voting period.

If the user is 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/IdeasDirectReq.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 name and you will be
redirected to e-Voting service provider website for casting your vote during the
remote e-Voting period.

Individual Shareholders
(holding securities in
demat mode) login
through their
Depository
Participants (DPs)

. You can also login using the login credentials of your demat account through your

Depository Participant registered with NSDL/CDSL for e-Voting facility.

. After Successful login, you will be able to see e-Voting option.

Once you 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 name and you will be
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redirected to e-Voting service provider website 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. CDSL and NSDL

Login type Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can contact CDSL helpdesk
securities in Demat mode with | by sending a request at helpdesk.evoting@cdslindia.com or contact at toll
CDsSL free no. 1800 22 55 33

Individual Shareholders holding | Members facing any technical issue in login can contact NSDL helpdesk
securities in Demat mode with | by sending a request at evoting@nsdl.co.in or call at toll free no.: 022-
NSDL 4886 7000 and 022-2499 7000

iii) Login method for Remote e-Voting for Physical shareholders and shareholders other than individual
holding in Demat form.

1) The shareholders should log on to the e-voting website www.evotingindia.com.
2)  Click on “Shareholders” module.
3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered with the
Company.
4)  Next enter the Image Verification as displayed and Click on Login.
5) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier e-voting of any company, then your existing password is to be used.
6) If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders holding shares in Demat

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable
for both demat shareholders as well as physical shareholders)

* Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/RTA or
contact Company/RTA.

Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
Details OR | your demat account or in the company records in order to login.
Date of Birth

(DOB) » If both the details are not recorded with the depository or company, please enter the

member id / folio number in the Dividend Bank details field.

iv)  After entering these details appropriately, click on “SUBMIT” tab.

v)  Shareholders holding shares in physical form will then directly reach the Company selection screen. However,
shareholders holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required
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to mandatorily enter their login password in the new password field. Kindly note that this password is to be also
used by the demat holders for voting for resolutions of any other company on which they are eligible to vote,
provided that company opts for e-voting through CDSL platform. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password confidential.

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

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and
option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as prompted by the system.

There is also an optional provision to upload BR/POA if any uploaded, which will be made available to
scrutinizer for verification.

Additional Facility for Non - Individual Shareholders and Custodians - For Remote E-Voting only.

¢ Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log
on to www.evotingindia.com and register themselves in the “Corporates” module.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com

e After receiving the login details a Compliance User should be created using the admin login and password.
The Compliance User would be able to link the account(s) for which they wish to vote on.

e The list of accounts linked in the login will be mapped automatically & can be delink in case of any wrong
mapping.

e It is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer
to verify the same.

e Alternatively Non Individual shareholders are required mandatory to send the relevant Board Resolution/
Authority letter etc. together with attested specimen signature of the duly authorized signatory who are
authorized to vote, to the Scrutinizer and to the Company at the email address viz;
askus@shalimarpaints.com, if they have voted from individual tab & not uploaded same in the CDSL e-
voting system for the scrutinizer to verify the same.
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PROCESS FOR THOSE SHAREHOLDERS WHOSE E-MAIL/MOBILE NO. ARE NOT REGISTERED WITH THE
COMPANY/ DEPOSITORIES:

1. For Physical shareholders - please provide necessary details like 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 Company/RTA email id.

2. For Demat shareholders - Please update your email id & mobile no. with your respective Depository Participant
(BP)

3. For Individual Demat shareholders — Please update your email id & mobile no. with your respective Depository
Participant (DP) which is mandatory while e-Voting through Depository.

If you have any queries or issues regarding e-Voting from the CDSL e-Voting System, you can write an email to
helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33.

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, Sr.
Manager, (CDSL) Central Depository Services (India) Limited, A Wing, 25" Floor, Marathon Futurex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel (East)), Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call at toll free no. 1800 22 55 33.

Equity Shares of the Company are under Compulsory Demat segment. Those members who have not yet got their
Equity Shares dematerialised are requested to contact any of the Depository Participants (“DPs”) in their vicinity for
getting their shares dematerialised.

Further, SEBI has mandated that securities of listed companies can be transferred only in dematerialised form w.e.f.
April 01, 2019. Accordingly, the Company / RTA has stopped accepting any fresh lodgement of transfer of shares in
physical form. In view of the above and to avail various benefits of dematerialisation, members are advised to
dematerialise shares held by them in physical form.

SEBI has mandated the submission of Permanent Account Number (PAN) by every participant in securities market.
Members holding shares in electronic mode are, therefore, requested to submit their PAN to their DPs with whom
they are maintaining their demat accounts. Members holding shares in physical mode can submit a self-attested
copy of their PAN Card to the Company / RTA.

Members are requested to immediately notify to the Registrar any change pertaining to their bank account details,
address, e-mail address, contact numbers etc., in respect of equity shares held in physical mode and to their DPs in
respect of equity shares held in dematerialised form.

Non-Resident Indian Members are requested to inform the Company’s RTA immediately:

a) the particulars of their Bank Account maintained in India with complete name, branch, account type, account
number and address of the Bank with pincode number, if not furnished earlier.

b) any change in their residential status on return to India for permanent settlement.

To prevent fraudulent transactions, Members are advised to exercise due diligence and notify the Company of any
change in address or demise of any Member as soon as possible. Members are also advised to not leave their
demat account(s) dormant for long. Periodic statement of holdings should be obtained from the concerned
Depository Participant and holdings should be verified from time to time.

Members should quote their Folio No. / DP Id-Client Id, email addresses, telephone / fax numbers to get a prompt
reply to their communications.

The voting rights of the members for remote e-voting shall be in proportion to the paid-up value of their shares in the
total paid-up share capital of the Company carrying voting rights, as on the cut-off date, being April 07, 2023.
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14. The documents, referred to in the accompanying notice and explanatory statement shall be open and accessible for
inspection by the Members during working hours at the corporate office of the Company on any working day except
holidays, till May 10, 2023.

15. The Board of Directors has appointed Mr. Ankush Agarwal, Partner (COP No. 14486) of M/s. MAKS & CO.,
Practicing Company Secretaries (FRN : P2018UP067700), as the Scrutinizer for conducting the postal ballot process
in a fair and transparent manner.

16. After completion of scrutiny of the votes, the Scrutinizer will submit his Report to the Chairman or any other person
authorized by him in writing. The results of the postal ballot (conducted through remote e-voting process) along with
Scrutinizer's Report, will be announced on or before Friday, May 12, 2023 and same will be displayed on the
Company’s website viz. www.shalimarpaints.com and on the website of RTA immediately after the declaration of the
results and shall also be communicated to BSE Ltd. and National Stock Exchange of India Ltd., where the equity
shares of the Company are listed. Further, the results of the voting shall also be displayed on the notice board of the
Company at its Registered Office.

17. The resolution, if assented by the requisite majority through Postal Ballot, shall be deemed to have been passed on
the last date specified by the Company for remote e-voting i.e., Wednesday, May 10, 2023, in terms of the
Secretarial Standard (SS-2) issued by the Institute of Company Secretaries of India. Further, resolution passed by
the members through postal ballot shall be deemed to have been passed as if it is passed at a General Meeting of
the Members.

18. The assent or dissent received after the last date and end time of remote e-voting i.e. 05:00 p.m. (IST) on May 10,
2023, shall be treated as if reply from the Member has not been received.

19. To support the Green Initiative, Members who have not yet registered their email id are requested to register their e-
mail with their depository in case the shares are held in electronic form and with the Company in case the shares are
held by them in physical form.

20. After sending the notice of Postal Ballot, an advertisement shall be published in English language newspaper and
Hindi language newspaper and also on the website of the Company at www.shalimarpaints.com.

EXPLANATORY STATEMENT

(Pursuant to Section 102 of the Companies Act, 2013 and Secretarial Standard - 2 issued by The Institute of
Company Secretaries of India)

The following Statement sets out all material facts relating to the business mentioned under Item No. 1 of the
accompanying Notice dated April 07, 2023 and shall be taken as forming part of the Notice.

Item No. 1

The Board of Directors of the Company upon the recommendation of the Nomination and Remuneration Committee, at
their meeting held on February 13, 2023, had appointed Ms. Shan Jain (DIN: 09661574) as an Additional Director (in the
category of Non-Executive Independent Director) of the Company, not liable to retire by rotation, to hold office for a period
of three (3) consecutive years from February 13, 2023 to February 12, 2026, subject to approval of members of the
Company.

In the opinion of the Board, Ms. Shan Jain fulfils the conditions for appointment as an Independent Director of the
Company as specified in the Companies Act, 2013 (“Act”), the Rules made thereunder and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and is independent of the management of the
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Company. The Company has received a notice in writing from a member under Section 160 of the Act proposing her
candidature for the office of director of the Company.

The Company has received from Ms. Shan Jain (i) consent in writing to act as director in Form DIR-2 pursuant to Rule 8 of
the Companies (Appointment and Qualifications of Directors) Rules, 2014, (ii) intimation in Form DIR- 8 in terms of
Companies (Appointment and Qualifications of Directors) Rules, 2014, to the effect that she is not disqualified under sub
section (2) of section 164 of the Act and (iii) declaration to the effect that she meets the criteria of independence as
provided in Section 149(6) of the Act read with the Rules framed thereunder and under SEBI Listing Regulations. In terms
of Regulation 25(8) of the SEBI Listing Regulations, she 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.

The details of Ms. Shan Jain as required pursuant to Regulation 36 of the SEBI Listing Regulations and Secretarial
Standard - 2, as applicable, are provided in Annexure - | appended to this Notice. This explanatory statement may also be
regarded as an appropriate disclosure under the SEBI Listing Regulations and other applicable laws.

A copy of the letter of appointment of Ms. Shan Jain setting out the terms of conditions of appointment is available for
inspection without any fees by the members at the Corporate Office of the Company during normal business hours on
working days till May 10, 2023.

Save and except Ms. Shan Jain to whom the resolution relates and her relatives, to the extent of their shareholding
interest, if any, in the Company, none of the other Directors/Key Managerial Personnel of the Company/their relatives are,
in any way, concerned or interested, financially or otherwise, except to the extent of their shareholding, in the resolution as
set out at Item no. 1 of this Notice.

Pursuant to the provisions of Section 161(1) of the Act and the Articles of Association of the Company, Ms. Shan Jain will
hold office as an Additional Director up to the date of the ensuing Annual General Meeting. However, Regulation 17(1C) of
the SEBI Listing Regulations, 2015 stipulates that a director appointed on the board of a company shall hold office up to
the next general meeting or three months from the date of appointment, whichever is earlier. Keeping in view the above
referred provision of the SEBI Listing Regulations, the approval of the Members of the Company is being sought by way of
Postal Ballot for the appointment of Ms. Shan Jain, within three months of the date of her appointment as director on the
Board of the Company.

The Board considers that her association along with vast knowledge and experience would be of immense benefit to the
Company and it will be desirable to avail her services as an Independent Director.

Accordingly, the Board of Directors recommends the resolution set out at Iltem No. 1 of the Notice for approval by the
members by way of Special Resolution.

By Order of the Board
For Shalimar Paints Limited

Sd/-
Date: April 07, 2023 Shikha Rastogi
Place: Gurugram Company Secretary

Membership No.: A18226
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Annexure - | to the Explanatory Statement of the Notice

ADDITIONAL INFORMATION

Information as required in terms of Regulation 36(3) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard - 2 issued by the Institute of Company Secretaries of

India for Item No. 1

Details of Director seeking appointment:

Name of Director

Ms. Shan Jain

Director Identification Number
(DIN)

09661574

Brief Resume

Ms. Shan Jain is an Independent Marketing and Brand Consultant with over 29
years of experience in building, turning around brands, and creating growth led
communication strategies for small and big brands alike. She uses insightful
techniques and cross-category experiences which is needed for brands’ survival in
the new-world economy. She leverages her unique numerical understanding for
deciphering and making data backed decisions.

She is also certified and trained to become an Independent Director by ISB-EY,
and has good understanding of corporate governance, board functions and key
committee roles. Currently she is serving on the Board of United Way Delhi, a not
for profit NGO in Community Development.

Having spent 29 years in cracking and mastering the game of marketing and
brand building, she is now helping Start-up’s and SME’s to achieve their goals,
focussing on end to end digital transformation and digital execution.

She has worked extensively with some of India’s most iconic legacy companies
and successful start-ups, across diverse categories ranging from Foods to
Technology viz., Unilever, GSK, Nestle, Marico, Asian Paints, Dominos, Maruti,
Sun Pharma, Cipla, BSNL, Whirlpool, Religare, Med Life, Naukri.com.

Last, as Chief Strategy Officer of the Rs. 3000 Cr. company, Madison Media, she
has nurtured the current client's brand strategies as well as added 10% to the top
line by adding new businesses, in the short span of 2 years.

Prior to Madison, she has been an architect of communication strategies across a
wide spectrum of Media and Creative Agencies like, McCann, Lintas, FCB Ulka,
Rediffusion, RK Swamy, Mindshare, Publicis. She understands that both the
message and the medium have a co-joint role in brand building.

She has over 350 awards credited to her, across different categories/companies,
nationally and internationally. She was the conceptualizer and leader of the
famous, globally acclaimed “Kissanpur” campaign for Kissan Ketchup, Unilever.

She drives transformational changes in the clients’ marketing organization by
conducting workshops to adapt to the new outcomes-driven world. She has
developed “Marketing Playbooks” that drives executional and activation excellence
across all media channels.
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She has held diverse positions such as Office Head in RK Swamy and Rediffusion
to Head Business Transformation at Publicis to Client Leader for Unilever and
GSK at Mindshare, GroupM. Awarded "Best Client Leader of the Year 2015" at the
prestigious “Exchange for Media” awards.

Ms. Shan also works in the area of Mental sustainability. She is a Mandala artist
and evangelist and is the Founder of Sambala, focussing on Inner Leadership. Her
life mission is to enable a million women towards personal mastery, for which she
leads Mandala art workshops, and in June 2019, debuted her workshop in New
York. She believes in Ubuntu philosophy - “| am because we are”.

Ms. Shan Jain holds a Master's in Operations Research from St Stephen’s
College, Delhi University and a bachelor’'s in mathematics from Miranda House,
Delhi University.

Date of Birth (Age in years)

November 09, 1969 (53 Years)

Qualification

Master’s in Operations Research from St Stephen’s College, Delhi University and
a bachelor’s in mathematics from Miranda House, Delhi University.

Experience and expertise in | Exposure to leadership role(s) in large corporates, expertise in marketing and
specific functional area brand building, governance, board functions & general management

Terms and conditions of | Please refer to the resolution and explanatory statement mentioned at Iltem No. 1
appointment of this Notice

Details of remuneration to be | Except for sitting fees paid for attending the Board/Committee meeting(s),
sought and remuneration last | Ms. Shan Jain will not be paid any remuneration during her first term as Director.
drawn

Date on which first | February 13, 2023 (appointed for the first term)

appointed on the Board

Details of shareholding in the | Nil

Company as on March 31, 2023

Shareholding as a beneficial | Nil

owner as on March 31, 2023

Relationship with other Directors/
Key Managerial Personnel
("KMP”) (if any)

Ms. Shan Jain is not related to any Director or Key Managerial Personnel of the
Company

Number of Board Meetings
attended during the year 2022-23

1 (One)

Details of  Directorships /
Committee  Chairmanship and
Memberships in other companies
as on March 31, 2023

Nil

Name of the listed entities from
which the director has resigned
during the past three years

Nil

The skills and capabilities required
for the role and the manner in
which the proposed person meets
such requirement

The Nomination and Remuneration Committee (“NRC”) of the Board of Directors
has identified amongst others, exposure to leadership role(s) in large corporates,
expertise in marketing and brand building, governance, board functions & general
management as the skills and capabilities for the role. Considering the educational
background and experience across various functions in corporates, Ms. Shan Jain
meets the requirements as laid down by the NRC.
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